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COMPANIES ACT 1985

COMPANY NUMBER 2595903

SPECIAL RESOLUTIONS OF 8.M.M. SOFTWARE LIMITED

At an Extraordinary General Meeting of the above named Conpany duly
convened and held on 19th October 1992 at Wick Hill House, 42a/44
High street, Egham, Surrey, TW20 9DP. the following resolutions were
duly passed as Special Resolutions : -

(1) That the existing 184,000 7a’ Or-inary Shares of £1 each and
the 94,787 ’B’ Ordinary shares of £1 each in the capital of
the company be reclassified as Ordinary shares of £1 cach
having the rights set out in the Articles of Association
referred to in (2) of these resolutions.

{2) That the Articles of Association in the form of the éraft
produced to the meating and initiailed by the Chairman be
and are hereby adopted as the naw Articles of Association
of thae company in relacement of and in substitution for the
axisting Articles of Association of the company.

Chaixman.

Data : 19th Octobar 1992
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

S.M.M. SOFTWARE LIMITED

R ARSI LT

PRELIMINARY

! w1 The Regulahons conlained in Table A in tha Schiadulo to the Companies (Tables
‘A to F1 Rogulations 1985 (51 1988 No 805) as amandea by the Companias (Tables A lo F)
tAmendmaont) Regulalions 1983 (SI 1985 No 1052; (such Table being horamnafier called
“Table A™) shall apply o ihe Company save in 5o lor as they are sxcluded or variad hereby
and such Regulzlions (save as 20 axcludod or varied) and the Articios hersinafler contalned .
shall be the reguiations of the Company ‘

(b in these Aricles iha expressicn ~the Acl” means the Companias Act 1985, but
30 Ihat any refergnce in thase Arbicles to &ny provision of the Acl shall
a reference o any statulory modWication or re-enactment of thal provis}
in force

ALLOTMENT OF SHARES

< tal Shares which are compnsed wm the authonsed share capital with which the
Company i3 ncorporaled shall be under the conlrol of the Directors who may {subject to
Scctior 80 of the Act and to paragraph {d) balow} allot, grant oplions over or otherwise
dispose of the same. o such parsons, on such erms and in wdh~ﬁﬂ§\&s they.thinkg
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(b}  All shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Directors propose to issue shall first be offered to the
Members in proportion as nearly as may be to the number of the existing shares held by them
respectively unless the Company in General Mesting shall by Special Resolution otherwise direct, The
offer shall be made by notice specifying the number of shares offered, and limiting a period {not being
less than fourteen days) within which the offer, if n~t accepted, will be deemed to be declined. After
the expiration of that period, those shares so deemed to be declined shall be offered in the propertion
aforesaid to the persons who have, within the said period, accepted all the shares offered to them;
such furthar offer shall be made in like terms in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as afaresaid shall be under the control of the
Diractors, who may allot, grant options over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in the case of shares not accepted
as aforesaid, such shares shall not be disposed of on terms which are more favourable to the
subscribars therefor than tha terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b} shall have effact subject ta Section 80 of the Act.

{c) In accordance with Saction 91(1) of the Act Sections B9(1) and 90(1; to (B)
{Inclusive) of the Act shall not apply to the Company.

{d) The Direotors aro generally and unconditionally authorised for the
purposos of Saction 8C of the Act, to axorcise any power of the Company to allot
and grant rights to subscribe for or convert securitios into sharas of the Corapany up
to the amount of the shars capital of the Company authorisad but unissued at tho
data of adoption of thase Articles at any timo or times during the pariod of five years
from the dete of adoption and the Diractors may, after that parlod, aliot any sharas
or grant any such rights under this authority in pursuasnce of an offar or agreement
s0 to do made by the Company within that pariod. Tho authority heraby given may
at any tmae (subject to the sald Section 80) be ranawad, ravoked or varied by
Qrdinary Resolution of the Campany In General Maating.

SHARES |

N o P -
3,  “The llan.contgrrad by Claves B in Table A shall allach also o {ully paid up shates and
the Company shzH also have & Mst and garamount kon on all shates whother lly pard
not, standing registored in the name of any person mdoebled Nt undet habs! 1y lo e Lranaiy.
whelher he shall ba the sole regisiorad holder theraol nr shall ba 0ng 0i w0 . e et
holdars, for ol monays pressnily payable by hwm ot hus esiale 1o the Contazan - 7 - @
Table A shall be modiled accordnply

4.  The labillly of any Membaer n dedaull i respect of a cal shall be incicas e Ly the
addiiion at the end of the lirsl sentence of Clauss I8 :in Table A of the word “ond
sxpenaes thal may have been incutrad by the Company by reason of suc!h = sy prnt”

GENERAL MEETINGS AND RESOLUTIONS

§. Everynotice convening & General Meeling shall comply wilh the provisions of Section
372(3) of the Act as to grving informelion Yo Members in regard lo thew right 10 appoint
proxies; amd nolices of and other communicaiions relaling to any Genesal Meeting which any
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Merabar is entitled to racelve shall be sent to the Directors dnd to th%?éﬁiaffb%fsjf‘é’r‘
bising of the Company. RN AL

wegk al the same time and place or to such other day and at such other time and plac
the Direclors may determine; and if at the adjourned General Meeling a quorum is

present within half an hour from the time appointed therefor such adjourned General Meeliiy
shall be dissolved.

(b) Clause 41 in Table A shali not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 In Tabla A shall nol apply to the Company.

b)) The maximum number and minimum number rosp@cﬂvw of he Directors may
o determined from (ime (o ime by Ordinary Sigsolution in Genetal ealing of the Company,
Subjoct to and in default of any suoh delsrmination there shall bs no meEximum rumber of
Direclors and the minimum number of Direclors shall ba one  Whengoaver the minimum
number of Dirsciors shall be one, o acle Direclor shall have authorlly to exercise all (.
powers and discretions by Table A and by thaga Arlicles sxprasesd 0,06 vestad In the '
Directors gensrally, and Clause 82 in Tibis A shal be modifiad xoconSiily.

1] 1
} (c) The Dicsctors shait not b mﬁ.utmd lo retire by rotmtion erd Oléuess 73 (o
“ (inclusive) in Table A shadl not apply 1§ he Company. A ‘

{0l i) No person shait be appoinied & Direcior at any General Mgmmng;%!%ggﬂ@@
| & i he is recommended by the Directors; or o

y

W) not lees then fourleon nov mors Kan thirty ftve cloar | bofore \he dule
apponied for he Genersl Meeting, nolice signed by & Member qu 1o vole at the
General Moeling has boen Qiven i (he Gompany of the inenilon o Rihslparson.

| apponimont. logether with nolicd signed by thal erson of his

: ) Subjecl 10 paragraph (d} sbove. the Company may by Ot
Gm;mul Meoling m POrson who is wiling 10 act bybo & Dirgw
:! VACANCY OFf A8 &N ) e

1 Yho Direciors may appoint & parson who s willing 10 act 1o ba & Diraator, alther
tu i a vacancy or 88 an edditionsl Direotor. provided ihal the appointmunt doBe fot oauss
the number d&m.bmmimﬂmldm eoordiiod with I
(D) above 1 e mexmum umber of $ and lor the dme belngil
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BORROWING POWERS

8 tha Oweclors may exevcise sl 1he powers of | o by
hmit as lo amount and uPon such WIS 6d 0 such manner &s hay i
he case of awy eCinlly Oorvariiia iD sharos) 10 Seclion 50 ¢
morigege. chivgs oF slanded ssouTty Sver ks widerbaking, ROp R
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or'é,riy-‘iiaft thereof, and to issue debentures, debenture stock, and other securities whether
cutright or as sucurity for any debt, liability or cbligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. {a) Analternate Directo: shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Cornpany such pert (if any) of ihe
remuneration otherwise payable to his appointor as such appointor may by notice in writing
to the Company from time: to time direct, and the first seatence of Clause 66 in Table A shall
be modified accordingly.

{(b) A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an allernale Diractor o represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committee of the Dire<tors
to one vote for every Diractor whon he represents in addilion to his own vote (il any) as i

Director, but he snall count as only one for the purpose of determining whether & queitum 5
present.

" hkwl; ]k‘ v »

'GRATUIFIESTAND PENSIONS

10. '(8) The Diractors mey 8.8rcisc the pow 8 of the Company conferrad by Clauseo 3(Y)
of the' Memorandum o Assaciation of tha Ce.10any and shall be enlitled to retain any
banellls racalvad by them o any ©t tham by rear o of b2 exercise of any such powers

(b) Cleuse 87 in Tevle A shak not apply 1o tho Company. Y

PHOG";EEEDMGS OF DIRECTORS

11, (0) A Dirootor ey ke, Kl wtly maelng of the Diractors or of any commitlec cf the
Direotors, on eny rasoiubtion, Jolwithetrming that it in wny way concsms or relsles lo a matter
in which he has. directly ur i dkos'ly, &, kind of Interes! whatsosver. and if hg shal' vole an
any such resoluiion s afv 2820 His vols shall pe counimd, and in relabon 1o iy such
rogolution s sforesaid ho shall (whethur or not ha shall vole on the samo) e @ o U
accourt in calcuialing the gquotum presont al the mooling

{b) Cinuses 94 © 87 (inclusive) In Tabia A shall not apply lo tho Compan,

THE SEAL

12, (2) MWihe Compenyhash seal il shatl only be used with the authonty o! the Derectors
or of & commities of Diksciors. The Dweciors may determing who shall sign any nstrument
to whioh the seal is afixed and ucless otherwise S0 daerm.ied il shall be wigned by a
Diraclor .+a by the Secretary o second Dwector The obhgaton under Clause 6 ol Table
A releting w the sealing of share cerlificales shall apply only i the Company has & seal
Clauee 101 of Table A shall not apply 1o the Company.

() The Compeiry may exarciae the powers conferred by Section 39 of the Act with
ragard to having an oficial senl for use abroad, and such powers shail bo vasted in tho
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INDEMNITY

13. (a)  Every Director or other oflicer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or fiabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection with any
applicatio under Section 144 or Section 727 of the Act in which reiief is granted to him by
the Court, and no Director or othar officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company Iin the execution of the duties of his
) office or in relalion thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

.

(b)  The Diractors shall have power to purshase and maintain for any Director, officer

or Auditar of the Company Insurance against any such liability as is referred to In Section
110{1) of the Act from and aiter the bringing in to force of Section 137 of the Companies Act

1989
(c)  Clause 118 in Table A shall not apply lo he Gompany.

TRANSFER OF SHARES

1 Tho Diroclors may. In lheir sbaciute discretion and withoul assigning any reason
merelor.  decling 1o register he Lransier ol a shars, whelher or not it is a fully paid
ehare. and the firsl sentence of Clause 24 in Table A ghall not apﬁly;‘i;p‘;}!p Company. . s

Names gnd addressas of Subscribars

1 Insiant Companies Limited e
2 Bachas Street N TR e T
London N1 8UB , RSN
b

I i l.dfl"
*ut‘? # e
2. Swill .ncorporations Limited L.

2 Baches Stres! co
London N1 8U)B _—

Datec this 3rd day of January. 1991.

V/itnoss to the above signalures, Mark Anderson
2 Baches Street
London N1 6UB




