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{person named as dirgetur or secretary of the company in tha statemant dslivared 5o the regintrar
unda: section 10{2)]t and that all the requirements of the above Act in respact cof the reglstzation of the
above compary and of mstlers pracedent and Incidental to [t have bean complied with,

Antl ! raake this solemn doctaration consclentiously balioving the same to ba trus and by virtue of the
peavisions of the Stetutory Deciarations Act 1835
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MERORANDUR OF ASSOCTATION

W OUEWR CIMITED 15 AR

t The Cpmpany’ s name 16 C;:T{E&fo:Ef:E J%{/?Lﬂd%&;l

7. The Company’s Regisbnged Gffico is Lo be situated in England.
3. The Compary’s objeit« ATO

{At To carry on business as camputer consullanis, analysts, salesmen and
wngingers, and tw act as alectrical and gonaeral engineors, as designers,
matufacturers, asgsemblers, installers, repairers, importers, exporters,
dinbiLbutoys. lossors and agents for the sale of and dezlers in
computers and thelr componenk parts and accessories, computer softwara
and all manner of computerised information systum;,iand as analysts and
advizers undartaking data preparation, word processing and prograwoming;
and Lo wnt genorally ss contractors and cosasultants in all matters
relsting Lo the application or operstion of compulers or tomputer based
systems, or the purchase or gsaie of computer tipsr, to carry on business
as wholesale and retail dealers in and agents or representatives for
businuss and aegounting machines, office furniture and all mannexr of
qoods, products, processes, materials and sarvices of any description
aithor as principals or for or on beohalf of any individual, firm,
company, authority or oibher organisation, in any part of the world and
tg tendeyr for and ta place conkrasks or lnvostmonts, to act as
advertising and markel research specialists, exhibition, conferense #nd
display contractors and promoters.
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{B} Te carry on mny other trade or business which can, in the opimon
of the Doard of Dirertiers, bs advantagecusly Carricg on tr the Company
in connection with or &3 sncillary to any of the above pusingsans oy
the general business of the Campany, or further any of its objects,

(C} To purchase, tske ORN lezse oOr in exchange, biye or otherwise
vequire and hold for any watate or Ainterest any lapds, buildings,
ussemepts, rights, privileges, concessions, putents, patent raghts,
Liconces, soecrot grocesses, machipery, plant, stock-in~trade, apd any
rezl or personal praperty of any kind for such consyideration amnd on
such terms as may be considered expediont,

(D) To erect, construct, lay down, erlsrge, alter and mointein any
roads, railways, trimways, sidings, bridges, resarvoirs, shops, stores,
factories, buildings, werks, pilant and machinery neregsary or
convenient for thy Company's business, and to contributs &3 OT
subsidize the erectios, construction and maiatenance of zhy of the
above.

(£} Te borrow or raise or secure the payment of money for the purposes
of er in connection with the Compzny's businass, and for the puyposes
of + .n connection with tha sorrowing or raising of money by the
Lo« , to becoma a member of any building society.

{F} Teo mortgage and charge the undertaking and all or any of the resl
and personal property and assets, prosent or future, ang #ll or any of
the uncalled capital for the time being of the Compeny, and to issue at
par or at a premium or discount, and for such consideration and with
apnd subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or dabenture sktock, either parmanant or
redeow Hle oY repayable, and collaterally or further to secUTE any
setus irtes - the Company by 2 trust deed or other assurance.

{6) To issue and deposit any sscurities which the Company has power to
issue by way of mortgage to secure any sum lass than the nominal amount
of such sescurities, and also by way of security for the performance of
any contracts or any obligations of the Company oOr of its custemers or
other persons or corporations having dealings with the Company, oOF in
whose businesses OF Undertakings the Company is interested, whether
directly or indirectly.

(H} To raceive mongy of deposit or loan upon sych terms as the Company
may wpprove, snd to guarantee the obligations snd contracts of apy
person ofF corporation.

(1) To make sdvunces to customers and others with or without socurity,
and upon such terms 24 the Compapy may approve and gonerally to act as
bankers for any persen or corporation.

{J) To grant pepslons, allowances, gratuitaes and bonuses to wufficers,
gu~o¥fficers, employees nr RX~employeos of tho Company or ts
predecessors in bLiipess or the dependonts oOF connactions of suzh
persons, te establish snd maintain or CcOARCUr in wostablishang and
mzintszining trusts, funds or schemes {(whether contributory or
non-contrivutoryl with 2 view to providing pensions or other benefits
for any such perions as aforesaid, their depsndents or connoctions, ant
to gupport or 3subscribe to any charitatle funds or institutions, the
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support of which may, in the opinion of ths Directors, be colculatec
directly or indirectly to benefit the Company of its employoes, &nd to
Anstitute or maintain any ciub or other establishment nr profait asharing
schome calculated to advance the interests of thy Company pr its
officers or employees.

(X} To draw, make, sccept, endorse, negotiate, discount and oxocute
promissery notes, bills of exchange and other negotirable instruments,

{L) To invest and deal with the moneys of the Compzny not ammodistely
requirad for the purposes of its business in or upon sauch investments
or securityes and in such manner as mey from time to time be detprmined.

(H} Yo pay for any property or rights acquired by the fompany. either
s+, cish or fully or partly paid-up shares, with or without preferyed or
doferred or special rights or restrictions in respect of dividend,
repayment ¢f capital, voting or otherwise, or by any secupities which
the Company has power to issue, or partlv in one mode and partly in
another, and genorally on such terms as the Company may doterming,

{#) To agcopt payment for any property or rights sold eor otherwiss

disposed of or dealt with by the Company, e3ther in cush, oy

instolments or otherwise. or in fully or partly paid-up .sharas of any

company or cerporation, with or without deferred o prefofred aor

specia) rights or restrictions In respect of divideng, ' repayvent of

rapital, wvoting or otherwise, or in debentures or mortiyage Jobenturss

or debenturs stock, mortaages or other asecurities of sny compriy oOr

corporation, or partly in tne mode and peiily in mnother. And Gerwpraiy
sn such terms as the Company wmay determins, and to holw, dispo3s wf Dbr

othorwise doal with ary shared, stuck or securitias so scquired,

{0} To enter into any =artnership or Joint-pursa arrangamun  or
sTrangement for sharing profits, wnion of interests or co~operhtion
with any company, firfl 5y person Ca”rylng on or propusing e cayry on
sny business within the objects of tiidls Company, =anc to soquire wnd
hold, eell, doal with or dispose of sharss, stock or gacuritios of zny
such company, and to guarsntea the contracks or lisbilities of, or the
payment of the dividends, intorest or caphtrl 0% any shares, stock oY
speurities of and to subsidise or otherwiswe assist any sush company.

{B) To establish or promote or concur in astahliihing or promoting any
other company whose objocts shall inclutte to ) acounsition and taking
over of all or #ny of the assets and liabilities of this Company or the
promotion of which shuil be in zny manper calculated to advance
directly or iadirectly thg objects or interssts of this Company and to
scquire and hold or dispose of shares, stock or securities of and
guarantes the maymont of the dividends, interest or capLtal of any

shares, ebick or zecurities issued by or any other obligations of any
such company.

{@) 76 purchase or ctherwise acquire and undertake all or any part of
the business, preperty, essets, liabalities and transactions of any
person, firm or conpgeny carrying on any busisess whach this Compahy 4%
authorised Lo carry on,



IRY Yo 1el)l, improve, manxge, develop, turn to accouni, exchange, let
on rent, royalty, share of profits or otherwise, grant licences,
gasements and other rights in or over, and in any othor msnner deak
with or dispose uf the undertaking snd xll or any of the property snd
sssets for the time being of the Company for such consideration 3s the
Company may thank fit.

{$] Yo amalpamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
{for fuldy or partly paid-up shares or octherwise) of ithe wundertuking,
suhbject to the Yiabiltities of this or any such other company as
aforesaid with or without winding up, or by sale or purchase {for {ully
or partly paid-up shares or otherwise} of all or a controlling intorest
in the shares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner.

{1} To distribute among the moembers in specie any property of the
Company, o©Or any procesds of sals or disposal of any properiy of the
Company, but so that no distribution amounting to a veduction of
capitel be made excopt with the sanction (if any} for the time being
reguired by law.

{U} To do all or any of the above thinps in any part of the worldd, and
either as principals, agents, trustoes, contractors or ostherwise, ang
gither alone or in conjunction with others, and gither by or through
agents, trustees, sub-contractors or othnrwise,

(v) To do all such things as are {ncidental or conductye tu the abaove
objects or any of them.

And i* is hereby declared that in the construction of thiz clause the
word “company” except where used in refereiice to the Company shall be
deemed to include any person oY partnership or other hody of pexsons,
whethar incorporated or not incorporated, und whathary domiciled it
Grest Britain or elsaewhere, and that the objects specified in the
different paragraphs of this clayse shall, except where othorwise
axpressed therein, be in nowisn limited by roferente to any olher
paragraph or the pame of the Company, but may be carried out in as full
and ample a manner and shall bo construed in 2s wide a sense a5 if each
of the said paragraphs defined the objocts of a separate, dgistinct and
independent company.

¢. The Lliability of the members is limited.

5. The Compsny's share capital is £100 divided into §00 shares of £
pach.

The shares in the original or any increased capital may be divided into
soveral ciasses, and there may be attachad thereto respoctively any
praferontial, doferred or other special rights, privaileges, conpditions
or restrictions as to dividend, capital, votinp or otherwlisg,




We, the subs¢ribers to this Hemorpndum pf Aszocantion, wish in be
formed rnto a Company pursusnt to this Mamorandum; 3nc we agree to  Lake
the pumber of shares shown ppposite our respectivi NAMOS.,

HAHES AND NUMBER OF SHARES
ADDRESSES OF TAKEN 87 EACH
SUBSCRIBERS. SUBSCRIBER.
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Holen Loulse Ashton,
81 C:iy Rosd,
Lendon €CI1Y 180,

Hark Francis Burton, OHE
g1 City Road,
London ECIY 16D,

- b

tiated the 13t ef pucember 1985
Witness to the above gignatures:
Keith John Hughes,

81 City Road, T T
Longdon ECIY 18D,

Company Registration Agent



tho Companies Act 1985

COMPANY LIMITED 8Y SHARES

2614305

ARTICLES OF ASSOCIATION

o CONEWR) LIMITED

FREL THINARY

1.{a} Subjact -us hereinafter provided, the regulations contained in
Table A of the Companiges (Tables A to F} Regulations 1985 {hereipafter
referred to as ‘Table A'), shazll apply to the Company.

{) Rogulations~2k.35.¢0.73i7&,75 and 17 to 61 inclusive of Table A
shall not apply to the Company.

{c} The eaxpressions “relevant securities™ and Tequity socurities”,
wheroesoever appsaring herein, shall bear the meanings ascribed to them
by the Act.

SHARES

2.(a) Subject to the provisions of fable A end %o tho following
nrovisions of these Articles, the Directors shall have authority to
exercise sny power of the Company te offer, allot or otherwise dispose
of any sharas in the Company, or any rolevant securities, to such
persons, &t such times and gen.rally on such terms and condgitions arn
they think proper provided that limsofar s the Company in General
Meeting shall not have varied, runewed or yevched the taid ruxhorityl:

{i} 7The Oirectors :hall not be authorised Yo make anv affor or
alliotment of shares in the Company, oI grant any right <o pubscribe
fox, or to convert any securitios into, zharen ua &he Company if such
alictmont, or an allotment in purstance of ruch affyr or right, would
or might result in  the sggregate of tho shares or atock in isive
axceoding, in nominal valus, the ameunt of the Authorased Sharce Capitsl
with which the <Company was ineoriorated, snd such limitatiun shall
determine the maximum mmount of the relavant securitivs which at  any
time romain to be allotted by the pireciors heveuhdar.

{i4) The period within which the said sutnoraty to allet relevant
securitios may be exarcised thalld be limited to flve yexls, commencing
upon the date of the incorparatitn of tha Company.



{k) Any offer or agreement in respect of relevant securities, which 13
mady prioxy to the gupiration of such authority and in all othor
rospects within the toerms of such suthorxity, shull be suthorised to be
maga, notwithstapding that such offor or agreoment would or might
require relevant recuritios to be allotted after the expiration of such
authority snd, sccordingly, the Dirsctors may pt any time allot Ry
gelovant securities in pursusnce of such offer or egreement,

{e) The suthority cenforrod upon the piroctors to allot relevant
pecuritios may 2L any tamo, by Ordanary Rosolution of the Company in
Genaoral Mesting, be revoked, variod or renewod {whsthe or not it has
been previously renowed hereunder) for a further period not exceeding
FAVE YWArS,

9. Soction 89(1) anu Section g0{1} to (6) of the Act shall not apply to
any allotment of oquity securities by the Company. The shares comprised
§n the anitial allotment by the Compsny shall be at the disposal of the
pirsctors as  thoey think propar but thereafter, unlass otherwise
doterminsg by Special fosolution of the Company in Genoral Heeting, any
rolevant securities shall, before they sro allotted on any terms to any
pexrson, be farst offored on tha same oY {nora favourable terms to ezch
persosn who holds sharos im the Company in the proportion which is, 83
nearly as practicable, equsl to the proportion in pominsl vealus held by
him of the sggregate of such shares in Lssue.

Such offor shall be made by notice in writing specifying the number of
ahares woffered and the period, belang not 1ass than twenty ona days,
within which the offer, if not accepted, will be deamgd to have beasn
declinad., After the expirztion of such period, or on rucoipt of notice
of the accaptanca or refusal of every offer so madu, the Directars may,
subject %o those Articles, dispose of such securities ay have pot been
taken up L£n such manner as they think proper. fhe Diraecters may, in
1ike manner, dispose Of ny such 3ecurities as atoresaid, which by
raason of the proportion BDorne by them to the numbor of persoens
entitled to such offer as saforesald ©Or gy TeIION of any other
difficulty in apportioning vhu  tame, cannot  in the opinian of the
piractors bs convenlontly of ferad in the mar.sY horaunbefore provided,

4,{s) No share shall be ssus™ at g ¢ An0ount,
{b) The Company shzll =ebl wave p.orer WD isanz share warrartc to LARTEN .

{e¢) Any invitation to tie  gabine o swhherise 190w thares oF
dobontures of the Lompany 4 ¢ ovhana e,

5. Subject to the provisisni of Bart ¥ £y the Aot

(3} The Company may purchise any uf Len own ahbe, is, provided that the
terms of any contract unde; which the Compuny wilj or may bodhme
entitled or ouiigsd to purchase ity owa sharo¥ vhall e ruthotiesd 7Y
Speecial pegolution of the Compan; in goneTal Nepting beioie tlip COMRUDY
onlers Ante the contract.




(b} The Company shall DS authorised, in respesct of ths redemptisn or
purchase of =zpy of Ats o¥n thares, to give sedéh financial ssgastafco,
or to make such payments oul if capital @« may be peymrssible &n
accordance with the Act, providyd that eny such gasistance or payment
shall first be approvsd By speciul Resolution wf the Compnny xn Goneral
Heating.

LIEN

g, 1In regulation & oF Table A, the words ~(not being a fully paad
share)” shall bes omitted. The Company shall haveé a first and parsmount
1ien on all shares standing registored in the namg of any perzon
(whether he be ths sole registeresd hclder thereof o3 =px of two or DUXe
joint holders) for all monoys prusently payable by him or his estate to
the Company.

“‘ANSFER OF SHARES

7. Thr Directors mzy, in their absolute cdiscretion and without
assioring any redson thrrefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

PROCEEQUANGS AT GENERAL MEETINGS

8. A1} busimess shall be doemad spagia) that Jis transacted at an
pxtraordinary general masting, and also all that i trapsacted at an
annual genaral meeting, with the exception of declaring a gividend, the
cons foxration of the accounts, balance sheets, ang the reports of the
directors and auditors, the nlection of cirectors in the place of those
rotiring and tho apppintment of, and the fixing of the remungraiion af,
the auditers. In reagulation 38 of Tatile A, immedrately after the words
“placa of the meeting and” thore shall be inserted the words ~in the
case of special business”.

4. At the snd of regulsi.on 38 of Tuble A there shall be inserted the
jolLlowing: "In svery notice of % goneral meetirg there shall appear tus
statement reforred to in Sectio 372{3) of the Act, in relation to tho
right of members to appoint provias”,

10.(6) Mo business shull) be transacted at any Heeting unlass & quoOrum
is presunt., Two maombers ontitley to attend st that Heeting, ~resont in
persen, or by proxy or {in the case of | corporaticn) a duly avthorised
representative shall be a quovum, At the end of ragulation &1 oF Table
A thers shall be inserted the following: "If within hal¥ an heur from
tha time appointed for the holding n¢ zan adjourned mepting 2 Quorum X%
rot prasant, tho meeting shul) ba dissolved,”

{v) i regulation §9 of Table A. the sgcond sentence ahall be omitted.
APPOYNTHENY AMD REMOVAL OF DIRLTTONS
£1. The first Oaroctors will be the parson or HeTssny nsmed in the

gtatemsnt delivaorod to the Kegisirar of Companis 1n  accorgance with
amciion 10 of the Act.



12, The Cirochess may appeint a wATsLa wWRa is willang to ack to be 3
Director, oither te fill & wacincy or 45 20 additional Director,
provided that thy appoieiment dots not cluse the number of DI actors %o
excead any o~ - Tixmd bY 0r an sceordance with tha Artieles s the
mb Aimuns pumber uy Directoxs.

$3. §n =dditios abd without prejudice to the provisions of Section a2
of the Act, the Company may by Ordinary Rezoluticn remove any Carsetor
befpra the expization eof bis period of office. Subjsct ty  the
provisiony of Table A and Section 303(2) of ths act, ihe Company may &y
groinarTy Resolution appoant 3  person who is willing to att to be 2
parector elther Jp fill & vacancy or s an sdditiona}l Dirzctor. In
reguiation 36 of Table A the words ‘or 2 rasolution appoanting a person
as a pirsvtor’ shall be omitted, ‘

14, The ofrice of a Director shall be yacated if-

taj ho wmaadas to be 2 Director by virtue of any provizion of the Acts
or he Beseman pokihrted by law from being a Director; or

{s) Mo boctomes bankrupt or makes awpny arrangemant or composition with
his creditors gonerslly:i or

{c) he 15, or may be, suffering from mental disorder antd, Ain relatisn
thoroto, he is wadmitted teo hospita)’ for treatmant or ap order is made
by any court having Jurisdiction in s stters concerning mental dgisorder
for his detention or for the appointment of & receiver, curator bonis
or other person to edertcise powers with respect to his pripexrty or
affairs;

(d) he resigns his ovfice by notice to tho Company.,
PROCEEDINGS OF DIRECTORS

15, 14 and to long as there shall be u.. RPiroctor orly he shall be
entitled to exercise sll the powars and shall car: . .=t all <&he duties
assigned %o Directors and fhe provizions of those meFielus and the
regulations of Table A shall be construed accordingiy. {n regu.stion &b
of Table A for the word “two™ there shall b2 substivetes the word “u.t’

6. An appointment or removal of an zlternate Direactor may he affzcted
at sny time by notice &n writing to the Company giver by his appoircor.
An  alterpate Director may 2116 be removed from his office b not less
than twepty four hours’ notice in wrating to tho Compary anc to the
apporatyy  given hy R majority of his co-Directors. ihas Arrrtls kball
hove efiezi in substitution for regulation 8 of Tabl A which shall
not 2pply tn the Company.

prARNNING POWERS

1%, The Oirectors moy eXercisd 3}k the powers of the Company %o bOTIGW
monay &nd to morigags OF ¢harge ity undertaking, property and  uncailed
coprtal, or any paxt zhaveof, snd, subject ta Seition SO of ihe Act, to
1ssue debentures, dotrnture stock snd other sacurities whether outright

4



55 #9  apTya iy for By debl, Yxabality ov obiagatuon of phe Company oY
af a0y zhagd O ely

RYBECTHRE" HNIFRISIS

14, & Davoctar mey vala AR poasbeps of any contract oF pryafgadal 24
whieh he, oF Kby HRTETN mith whom he i3 sonnactad. is intprosted and he
reuGLon th Suir quorum proasont at eny meeting of the eirgutors or, 49
abhsywisa a0 watitled. A% asy gonpral Hoeling 7 khe Company ot which
any sweh €anyzict or srrepgemont 1% proposad 0y cemsiderad. 4nd  A{ he
shxll w4 vote, ks vete shall bo ctodnted. fhis Aviicle L kL1 RAME
afsEct in subsiitution for rogulstions 84 %o 28 inciusiva of Tabls A,
wnieh fegristaons shizll not apply £0 the Company.

. CEHREVY

12, Subjeer b tne provisionk of spction 310 of The &gt Fnd L0
adt - Lion to such jedomnity is is containsd in regulition €18 ef Tuble
A, <unpyp ‘Darachoy, Secretary or other officer af the (oaswny shall be
gutitled to be indemaified vut of ihs z3sels of the Company against ALl
1egses or liabilitaes incurred by him in or aboul the expcvliop anc
Aisehazye of the duties of his cffjce.

SECHETARY
20. The first Secretary or secretaries af the Company shall be the
parson o©r porsond pamad 83 auch in  the sta=amont delivered under

Section 10 of the Act.

NAHES AND ADDRESSES OF SUBSCRIBERS

Heder Loulse Ashtoft,
81 City Rosd,
Londen EC1Y 18D,

Hark $rencis Burton
#1 City Ro:xd,
tonden  SCIY 8D,

- A N W W A J e e L R L e b bRttt T e e o

pated the 1st of Secembar 1985

Witnuss to the sbowve Sighatures:

teitn Johbn Hughts,

Ve j’;
21 caty Roxd, aﬂ*Efﬁg k, :?

Londun EC1V 160, (ﬁ
Em._)._‘e-”ﬂ

R TP —

tampany Regxstretion Agent
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COMPANIES FORMNe. 14

Statement of first directors
and secretary and Intended
situation of registered sffice

Pursuan to & 2ction 10 uf tre Companies Ast i985
Flrass g w,t
WL
e G
To the Registrar of Companies
fon nlﬁcnal ust
Piwice compliate 3 L 1
Ene}\?lmkprehub{v ( ‘f '@ 3 j
s lack typa, oF M, conpon
beid Boekjontedng o nony

» dutwad S e C4 J Ué:‘jf W
B r7 ine. At = T Mt ARTREET TF T i v, akeda - T - A A ) T
P L | i e o ‘

AT DT AR WM T G

Lomilee®
The u,ndad situstion of the registercd office of the company
M un incorporatien is as statad bolow
%ﬁ [ ECCHOUSE R
e 110 WHITCHURCH ROAD e e i o
CARDIFF

i T CK NG A [P e TR

| Postcade| CF4 3LY

i the memorandum is delivered by an agent for the gubscribers of the
memotandum plaase mark *%'in the box opposits and inser %
tha pgent’s name and addiass balow

o

I0C LEGAL SERVICES ' 3
81 CITY (i) " |

P KA T =

LOND . I Postcode] EC1Y 1D

-

i

Murmnber of continuation shaots atlachos {se6 nota 1),

Prasentor’s name address and e Forollicaluse
refarunce {if any): Ganntal Section Poat room

L1 P i“‘ ‘“4"“”_--\--:.
gf “ra(.’

Cigy pmw‘
' K. SR VRN
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CERTIFICATE OF INCORPORATION
30 A PRIVATE LIMITED COMPANY

No. 2114300
| hereby certify that

SAVEWEY LI RED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the PEIH OAPRFL VAN
(H

an authorised officer



