CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3048884

The Registrar of Companies for England and Wales hereby certifies that
PREMIER COMPUTER SUPPORT LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is iimited.

Given at Companies House, Cardiff, the 24th April 1995

MR

*N0O3048884M* For the Registrar of Companies
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name of Company
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies - For official use  For official use
{Address overleaf) i— - -i. - -|, — _i

V L L Gy |
Name of company /

PREMicR COMP UTER.  SufPPorkT D%L}M:/,c‘o

L MR OhuSesAn)  ArONOIK]
of 1 GLERE Ave, SOUTH  RUISLP  MiboX
HA A LR Z ENCLAND .

do solemnly and sincerely declare that| am a +

{person named as director or secretary of the company in the statement deiivered to the registrar
under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn deciaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at. 2.3 G)U«@.QJA Shre QQ/# . Declarant to sign below
Aecdentiees) Seilegpuce

the 77()64‘/ /% day

One thousan‘@\_%é\\w /f

before me _ ] ﬁ/( v)
A Cornmi

the Peace Solucntor aving the powers conferred on a
Commissiong

_
Presentor's name address and For official Use

reference {if any): New Companies Section Post room




Notes

The address for companies registered in England and Wales or Walés is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EH2 3DJ .



COMPANIES HOUSE 10

This form should be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached -

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors and
secretary and intended situation
of registered office

CN For official use

PReMier. CoMAT=r. &CrPPo/rr

LamiTed

rRo| |O—10C, Jrller. ROAD, |
DOCKiAND S, LONT>OR ii

Post town I

County/Region |

Postcode E |4— 8PX |

Name |

Post town |

County/Region “

Postcode |

MR Olusesan  AWonNplK]
9.CGlepe  Ave
SS\ _-'Il H RUASL[]O M]DDX Postcode l Iﬂg: GQZ
Telephone ( E l"‘gé{:) -~ 33&2& Extension -




Company Secretary (s notes1-5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (seenotes i1 -5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

es| A15.5 . 1
_kKpeent !
AOH 1T IYRESKHN i

ap| QF Pl Len RonhD )

Post town QQ IR |
County/Region =S EX J
Postcode Qﬁ’)f& 935 Country = AJGA Q/\)O |

| consent to act as secretary of the company named on page 1

Signed A /M Date /O -<}- 25

cp MR |
OL usgesand I

AWONO 1K N

s 9.GLERE  Ave ||
SOUIH RUIS LR j

Post town MID_DX |
County/Region E1 G LAMND |

Postcode HA4- 6QZJI Country _ERIGLATD |
pol 51263 Nationality |NA | LEJTISH |
oc] COMPUWIER. CorsWioams] |

oD

| consent to act as director of the company named on page 1

Signed S K } @\ pate 1O~ 4 — 95
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Directors (continued)
(See notes 1 - 5)

-

Name *Style/Title cD Ww\ !
Forenames 6\[_‘&)\/)\/ “
Surname A ToUKeE4 - |

*Honours etc |

Previous forenames ||

Previous surname |
Address AD l, %@\ QO\ICWT Ai\jé |

Usual residential address must be given. [
In the case of a corporation, give the

registered or principal office address. Post town f)lﬂiau‘jl\/&l‘ |
County/Region ESSQX. “
Postcode IQ L|_ONS|  cCountry EI\]QLA'/\}:\) |
Date of birth pod 0ol |6+ Nationatity NA|  RRITLs ]
Business occupation oC OFff1ce EQUIMENT  MATATENANCE EAM,_’_‘U\}EE d|
Other directorships oD

|

* Voluntary details I consent to act as director of the company named on page 1

Consent signature Signed ‘ Date [O-(4-9%5

Delete if the form
is signed by the . .
subscribers. Signature of agent on behalf of all subscribers  Date
Delete if the form

st K Nl . o j0-4. 95
is signed gy an " .
2l the subseribera. Signed : Date / Q -¢-94

e 4 L d
All the _subspribers *
must sign either Signed Date fO - Ck - Olf )
personally or by a

PErson or persons
authorised to sign

for them. Signed Date
Signed Date
Signed Date

Page 3




Notes

1 Show for an individual the full

forenames NOT INITIALS
and surname together with any
preyious forenames or surname(s).

If the director or secretary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname line. :

Give previous forenames or surname
except that:

- for a married woman, the name
by which she was known before
marriage need not be given,

+ names not used since the age
of 18 or for at least 20 years
need not be given.

In the case of a peer, or an individual
usually known by a British title, you
may state the title instead of or in
addition to the forenames and surname
and you need not give the name by
which that person was known before
he or she adopted the fitle or
succeeded to it.

Address:
Give the usual residential address.
Inthe case of a corporation or Scottish

firm give the registered or principal
office.

2 Directors known by another

description:

A director includes any persen who
occupies that position even if called
by a different name, for example,
governor, member of council. It also
includes a shadow director.

Directors details:
Show for each individual director

their date of birth, business occupation
and nationality.

- The date of birth must be given for

every individual director.
Other directorships:

Give the name of every company of
which the individual concerned is a
director or has been a director at any
time in the past 5 years. You may
exclude a company which either is
or atail times during the pastbyears
when the person was a director was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of the
company making the return,

- another wholly owned subsidiary
of the same parent company.

if there is insufficient space on the
form for other directorships you may
use a separate sheet of paper.

5

6

Use photogopies of page 2 to provide
details of joint secretaries or additional
directors and include the company’s
name.

The address for companies registered
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in
Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EH2 3DJ




COMPANY LIMITED BY SHARESj-,z

Memorandum of Association “-.

The Companies Acts 1985 and 1989
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OF
PREMIER. COMPUTER %PP@RT

LIMITED

1. The Company’s name is “ 'OREMI(:"R o Brer

LmMITED.”

SUPPORT

2. The Company’s registered office is to be situated in England and

Wales.
*Where the 3.
Memorandum
states that the
object of the

Company is to
carry on business
as a general
commercial
company the obiect
of the Company is
to carry on any
trade or business
whatsoever and the
Company has
power to do all
such things as are
incidental or
conducive 10 the
carrying on of any
trade or business
by it —see section
3A of the
Companies Act
1985 as amended
by the Companies
Act 1989. If it is
intended that
section 3A should
apply, it would be
prudent to detete
the whole of Clause
3 and to substitute:

“3, The object of
the Company is to
carry on business as
a general commercial
company.”

The Company’s objects are*: —

®) The Obdec,—f o3 the C,OmPc.LAL(

15 to Caurry( On buswrness gs
Q qeresral Commesrcral COfYI{-hm(.

(B) To carry on any other trade or business which can, in the

opinion of the Board of Directors, be advantageously
carried on by the Company in connection with or as
ancillary to any of the above businesses or the general
business of the Company.

(¢) To purchase, take on lease or in exchange, hire or otherwise .

acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the
purpose of or in connection with the Company’s business
or any branch or department thereof.

262815

So4BEEN,
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(p) To erect, construct, lay down, enlarge, alter and maintain

any roads, railways, tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company’s
business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for

the purpose of or in connection with the Company’s
business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become
a member of any building society.

(F) To mortgage and charge the undertaking and all or any of

the real and personal property and assets, present or future,
and all or any of the uncalled capital for the time being of
the Company, and to issue at par or at a premium or
discount, and for such consideration and with such rights,
powers and privileges as may be thought fit, debentures
or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

(G) To make advances to customers and others with or without

security, and upon such terms as the Company may
approve, and to guarantee the liabilities, obligations and
contracts of any other person, firm or company whether a
customer of the Company or otherwise, and the dividends,
interest and capital of the shares, stocks or securities of
any company of or in which this Company is a member
or is otherwise interested.

(H) To receive money on deposit or loan upon such terms as

the Company may approve, and generally to act as bankers
for customers and others.

(0 To grant pensions, allowances, gratuities and bonuses to

officers or ex-officers, employees or ex-employees of the
Company or of any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of
the Company or of any such subsidiary or to the
dependants or any member of the family of such persons,
and to contribute to any fund and pay premiums for the
purchase or provision of any such benefit and to establish
and support, or to aid in the establishment and support
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of, any schools and any educational, scientific, literary,
religious or charitable institutions or trade societies,
whether such institutions or societies be solely connected
with the business carried on by the Company or its
predecessors in business or not, and to institute and
maintain any club or other establishment or benefit fund
or profit-sharing scheme calculated to advance the interests
of the Company or of the officers of or persons employed
by the Company or any such subsidiary.

() To draw, make, accept, endorse, negotiate, discount

and execute promissory notes, bills of exchange, and
other negotiable instruments.

(k) To invest and deal with the moneys of the Company

not immediately required for the purposes of the
business of the Company in or upon such investments
and in such manner as may from time to time be
determined.

(L) To pay for any property or rights acquired by the

Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in
one mode and partly in another, and generally on
such terms as the Company may determine.

(M) To accept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

(N} To amalgamate with or enter into any partnership or

arrangement for sharing profits, union of interests,
reciprocal comncession oOr co-operation with any
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company, firm or person carrying on or proposing
to carry on any business within the objects of this
Company or which is capable of being carried on so
as directly or indirectly to benefit this Company, and
to acquire and hold, sell, deal with or dispose of any
shares, stock or securities of or other interests in any
such company, and to guarantee the contracts or
liabilities of, subsidise or otherwise assist, any such
company.

(0) To purchase or otherwise acquire, take over and

undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry on, or the carrying
on of which is calculated to benefit this Company or
to advance its interests, or possessed of property
suitable for the purposes of the Company.

(P) To sell, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as the Company may think fit.

(Q) To distribute among the members in specie any

property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time
being required by law.

(R) To do all or any of the above things in any part of

the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(s) To do all such other things as are incidental or

conducive to the above objects or any of them.




And it is hereby declared that: —

(A) the word “Company” in this Clause, except where
used in reference to this Company, shall be deemed
to include any partnership or other body of persons,
whether corporate or unincorporate, and whether
incorporated, registered, resident or domiciled in the
United Kingdom or elsewhere, and

(B) the objects of the Company specified in each of the
foregoing paragraphs of this Clause shall be distinct
and separate objects of the Company and shall be no
way limited by reference to any other paragraphs
hereof or to the order in which the same occur, but
shall be construed in as wide a sense as possible as if
each of the said paragraphs defined the objects of a
separate and distinct company.

4, The liability of the members is limited.

5. The Company’s share capital is £1 QO / divided into
shares of £ 4 each.

WE, the Subscribers to this Memorandum of Association, wish to
be formed into a Company pursuant to this Memorandum, and we
agree to take the number of shares shown opposite our respective
names.

Number of Shares

NAMi AND ADDRESSES OF SUBSCRIBERS taé:eg by g:;:h
MR OLuB8esAN AWONOIK] 50
4 Glere AvE, SOUTH RUistLP

Mipox. Hag bO=Z EnNgLard
MR. GLENN ST0keS 50 /
139, ROYCRAFT Ave

BARKING, Geoex X /

e

TG ONS D -
CrGLAND
Dated this 117'1 day of ﬁAPRiL_ 19 .95
. H/q g

Signatures: — ) MM
eyl fis fj%g%“& N
é\)jﬁm b aﬁ %{f &\?Mz
St T e




The Companies Acts 1985 and 1989

—

COMPANY LIMITED BY SHARES

Articles of Association

OF
PREMIer COMPTeR SUPFORI
LIMITED

1. Subject as hereinafter provided, the regulations contained or
incorporated in Table A in The Companies (Tables A to F) Regulations
1985 (hereinafter referred to as “Table A”) shall apply to the Company.

2. Regulations 8, 64, 76, 77 and 113 of Table A shall not apply to
the Company.

3. The Company is a private company and accordingly no offer or
invitation shall be made to the public (whether for cash or otherwise) to
subscribe for any shares in or debentures of the Company, nor shall the
Company allot or agree to allot (whether for cash or otherwise) any shares
in or debentures of the Company with a view to all or any of those shares
or debentures being offered for sale to the public.

4. At the date of the adoption of these Articles the capital of the
Companyis£{0 © divided intp 400 Ordinary Shares of £1 each.

5. (a) The Directors may subject to Article 6 hereof allot, grant
options over, or otherwise deal with or dispose of any relevant securities
(as defined by section 80(2) of the Companies Act 1985) of the Company
to such persons and generally on such terms and conditions as the
Directors think proper.

(b) The general authority conferred by paragraph (a) of this Article
shall be conditional upon due compliance with Article 6 hereof and shall
extend to the amount of the authorised share capital of the Company upon
its incorporation. The said authority will expire on
19 unless renewed, varied or revoked by the Company in general
meeting in accordance with section 80 or section 80A of the Act.
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(c) The Directors shall be entitled under the general authority
conferred by paragraph (a) of this Article to make at any time before the
expiry of such authority any offer or agreement which will or might
require relevant securities of the Company to be allotted after the expiry
of such authority.

6. (a) Subject to any direction to the contrary that may be given
by the Company in general meeting all shares authorised pursuant to
Article 5 hereof to be allotted shall be offered to the members in
proportion to the existing shares held by them and such offer shall be
made by notice in writing specifying the number of the shares to which
the member is entitled and limiting a time (being not less than 21 days)
within which the offer if not accepted will be deemed to have been
declined, and after the expiry of such time or upon receipt of an intimation
from the member to whom such notice is given that he declines to accept
the shares offered, the Directors may, subject to these Articles, allot or
otherwise dispose of the same to such persons and upon such terms as
they think most beneficial to the Company. The Directors may in like
manner dispose of any such shares as aforesaid which, by reason of the
proportion borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in
manner hereinbefore provided.

(b) By virtue of section 91(1) of the Companies Act 1985, sections
89(1) and 90(1) to 90(6) inclusive of that Act shall not apply to the
Company.

7. The Company shall have a first and paramount lien on every
share (whether or not it is a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of
that share and the Company shall also have a first and paramount lien
on all shares (whether fully paid or not) standing registered in the name
of any member whether solely or one of two or more joint holders for all
moneys presently payable by him or his estate to the Company; but the
Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company’s lien (if any)
on a share shall extend to all dividends payable thereon.
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8. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any fransfer of
any share, whether or not it is a fully paid share. The first sentence
of Regulation 24 of Table A shall not apply to the Company.

9. In accordance with section 372(3) of the Companies Act
1985 in every notice calling a General Meeting of the Company
there shall appear with reasonable prominence a statement that a
member entitled fo attend and vote is entitled to appoint a proxy
to attend and vote instead of him and that a proxy need not be a
member of the Company. Regulation 38 of Table A shall be
modified accordingly and the second sentence of Regulation 59 of
Table A shall not apply to the Company.

10. In Regulation 41 of Table A there shall be added at the
end: “If at any adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting the meeting
shall be dissolved.”

11. Unless and until the Company in general meeting shall
otherwise determine, there shall be no maximum number of
Directors and the minimum number of Directors shall be one. If
and so long as there is a sole Director he may exercise all the powers
and authorities vested in the Directors by these Articles and by
Table A and Regulation 89 of Table A shall be modified accordingly.
The first Directors of the Company shall be as named in the
statement delivered to the Registrar of Companies pursuant to
section 10 of the Companies Act 1985.

12. The Company shall not be subject to section 293 of the
Companies Act 1985, and accordingly any person may be appointed
or elected as a Director, whatever his age, and no Director shall be
required to vacate his office of Director by reason of his attaining
or having attained the age of seventy years or any other age.

13. No person other than a Director retiring by rotation shall
be elected a Director at any general meeting unless —

(1) he is recommended by the Directors; or

(i1} not less than fourteen nor more than thirty-five clear days
before the date of the meeting a notice in writing signed by
a member qualified to vote at the meeting has been given to
the Company of the intention to propose that person for
election, together with a notice in writing signed by that
person of his willingness to be elected.
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14. A Director shall not be required to hold any share
qualification but shall nevertheless be entitled to receive notice of
and to attend at all general meetings of the Company and at all
separate general meetings of the holders of any class of shares in
the capital of the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

X mﬁm
MR OLuS&sm\I AW ONO 1Ky
C],Cu:ee AVE, S0UTH Ruisup

Miopx HAg4 6Gez
ENGLAND

MR GLENN 8iokeEs
129, ROYCRART AVE

2 ARKiNG
ESSEx x%/ A

IG 1] ONS

ENGLAN T e
Dated this ]1™ day of APR L 19 .95
abgve Signatures: — W H/q fays
mﬂﬂ% '7}/ @&m
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INTRODUCTORY NOTE TO THE THIRD EDITION (Revised)

This revised edition of the Memorandum and Articles of
Association of a Private Company was introduced to take into
account the amendments to the Companies Act 1985 made by the
Insolvency Act 1986 and the Companies Act 1989.

The Articles of Association adopt the new form of Table A
introduced by The Companies (Tables A to F) Regulations 1985
(1985 S.I. No. 805) as amended by The Companies (Tables A
to F) (Amendment) Regulations 1985 (1985 S.I. No. 1052). The
new form of Table A represents a radical departure from the
previous regulations and incorporates many of the additional
Articles previously adopted by the draftsmen of Company
regulations. For this reason the Articles of Association contained
in this draft are shorter than in previous editions.

~ The reader is referred to the passages in the textbooks dealing
with the new legislation. However, particular attention should be
paid to the following provisions: —

(i) Article 3—This reflects the prohibition on public
offers by a private company.

(ii) Article 5—The date of expiry of the authority of the
Directors to allot relevant securities must not be more
than 5 years from the date of incorporation, where
these Articles are adopted at the time of original
incorporation, or in any other case not more than 5
vears after the date of the adoption of the Article —see
section 80(4) of the Companies Act 1985.

L.G. K.




CERTIFICATE OF INCORPORATION

No.

I HereBY CERTIFY that

LIMITED is this day incorporated under the Companies Acts 1985 and 1989
and that the Company is Limited.

Dated at Cardiff the , 19

Assistant Registrar of Companies.



