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Here incerts
A Bolleltar_of tho
'&mmma(hmt"
{ar wn Scafland
Snlleiter ) eﬁpugod
“1n the formetion "'

or

“A porron  named
“In the Artlolos of
“ Aswoojation a8 o
“Dirootor or
* Booretary ",

I, ROBERT STEEL McCAW

of BARRINGTON HOUSE,

59/67 GRESHAM STREET, LONDON, E.C.Z.

o solemnly and sincerely deelaze that I am *) 3. Solicitor

of rhe Supreme Court engaged in the formation

of . SHARE.-AIME.-SERVICES-LIMLTED

Limited,

And that all the requirements of the Companies Act 1948 in respect’ of
matters precedent to the registration of the said Company a,nd\ incidenﬁa&
therobo have been complied with, And T make this solemn Declar:xt%;)n
conscientiously believing theasa,rne to be true and by virtus of the provisions

of thie Statutory Declarations Act 1835.
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STATEMENT OF THE NOMINAL CAPITAL

or

5 SHARE TIME SERVICES R E};i | STER ED

17 MAR.369

(BiTived) LIMEITED e
Furs ="";’ Hricoction 112 of the Stamp Act, 1891, as amended by Section 7 of
\ tH¢&*Finance Act, 1899, Section 39 of the Finance Act, 1920, and

Lo Section 41 of the Finance Act, 1933.

11 IE NOMINAL CAPITAL of the above named Oompany s £ 100

:Ségnatura__@_.é:-_ VA e Co o o

ey fa 5

Desoription. SOLICITOR

Fiabed the dumawtns f_,. vk _day of .. Eelrtuawy] 1949

v IEBS.~The Siamp Duty on the Nominal Qapital is Ten Shillings for every £100
o7 fraction of £100.

&2 his Statement {8 to be filed with the Memorandum of Association or other
dnveument when the Company is registered and should be signed by an Officer of the
“ompany if appointed by the Ariioles of Association, or by the Splicitor(s) engaged i
¢t formation,

- esented by Presentor's Reference....BSY. ...

LINKLATERS & PAINES

BARRINGTON HOUSE

59/67 GRESHAM STREET
LONDON; E.cuZ‘

Form No. 25

o — o —voren

'THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED,

1942492 Fleot Street, B.C.43 3 Bucidersbury, E.C.44 49 Bedford Row; W.C13 6 v;'é%(;&%%am SIW.E 4
15 Hanover Stroet, Wl 5559 Nowball Street, Birmingham, 33 31 Gharie&Street, Car LRAY

L9 & 21 Nozth John Street, Liverpool, 2; 28-20 John Daiton Street, Mancheste) 3 ]

Glazgow, G2, ;

PHINTERS AND PUBLISHERS OF COMPANTES BOOKS ARD Forie OEmsimm

‘
S A i Sy S e T TR R A B R A e e e

T

e b

e b g

U S ¥ PR Sy Gy

B g

w e o

A



(a)

(B

()

(D)

]
R

| ) |
COTAPATUIES | é'rv”” AL

| REGISTRATION

e © e haefts xamx ket SRS

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY‘\SHARES
8496657
MEMORANDUM OF ASSOCIA%EON

of
SHBARE TIM§. SERVICES LIMLTED

/

)

7
1, The name of the Company is "SHARE TIME' SERVICES LIMITED",

2, The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

To carry on business ag hirers, letters, consultants, advisers and
dealers in computers and electronic and wechanical equipment and provide
all manner of services and advice in relation to computers and other
appliances and systems for the recording processing and analysis of
daka for scientifin, engineering, commercial or other purposes, and to
carry on any type of business or activity which may appear to be capable
of beilng conveniently or advantagecusly carrled on in conjunction with
the foregoing.

To carry ou busipess as marketing consultants and publicity, advertising,
promotion, public relations and sales promotion agents, and consultants,
deslgn and consulting engineers, artists, photographers, designers,
illustrators, draughtsmen, display specislists and contractors and
office organisers, business advisers

To purchase, acquire, rent, bulld, construct, equip, execute,
carry out, improve, work, develop, administer, maintain, manage or control
works and conveniernces ¢” all kinds, whether for the purposes of the
Company or for sale or tiire to or in return for eny consideration from
auny other company or persons, and to contribute to or assist in the
carrying out or establishment, construetion, maintenance, improvemeat,
management, working, control, or superintendence thereof respectively,

To subscribe for, underwrite, purchase, or otherwise acquire, and to
hold, dispose of, and deal with the shares, stock, securities and evidences
of indebtedness or of the right to participate in profits or assets or
other similar docusents ilssued by any government, authority, covporation
or body, or by any company or body of persons, and any options or rights in
respect thereof, sud to buy and sell foreign exchange.
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(F)

(E) To purchase or otherwise acquire for any estate or interest any

property or assets or any concessions, licences, grants, petents, trade
marks or other exclusive or non-exclusive rights of any kind which

may appear to be necessary or comvenient for any business of the
Company, and to develpp and turn to acccunt and deal with the same in
such manner as may be thougat expedient, and to make experiments and
tests and to carry on all kinds of research work.

To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be
thought fit and in particuler by mortgages and charges upon the
undertaking and all or any of the property and assets (present and
future) and the uncalled capital of the Company, or by the creation
sad issue on such terms and conditions as may be thought expedient of
debentures, debenture stock dr other securities of any description.

(G) To draw, make, accept, endorse, discount, negotiate, execute, and

issue, and to buy, sell and deal with bills of exchange, promisséry
notes, and other negotiable or transferable instruments.

{(H) To amalgamate or enter into partmership or any joint purse or

profit-sharing arvangement with and to co-operate in any way with or
asalst or subsidize any company, firm or person, and to purchase or
otherwise acquire and undertake all or any part of the business, property
and liabilities of any person, body or company carrying on any business
which this Company is authorised to carry on or possessed of any property
gsuitable for the purposes of the Company.

(I) To promote or concur in the promotion of any company, the promotion

of which shall be considered desirable.

{(J) To lend money to and guarantee or provide security (whether by

personal covenant or by mortgage or charge) for the performance of

the contracts or obligation of any company, firm or persom, and the
payment and repayment of the capital and principal of, and dividends,
{hterest or premiums payable on, any stock, shares and securities of
any company, whether having objects similar to those of this Company or
not, and to give all kinds of indemnities.

(K) To sell, lease, grant licences, easements and other rights over, and

in any other manner deal with or dispose of, the undertaking, property,
assets, rights and effects of the Company or any part thereof for such
consideration as may be thought £it, and in particular for stocks,
shares or securitles of any other company whether fully or partly

pald up.

() To precure the registration or incorporation of the Company in or

under the laws of any place outside England,

(M) To subscribe or guarantee money for any national, charitable,

benevolent, public, general or useful object or for any exhibition,
or for any purpose which may be consideved likely directly or
indirvectly to further the objects of the Company or the interests of

ikts members, .
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(W) To grant pensions or gratuities to any employees or
ex-enployees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its predecessors
in business, or the relatipns, connections or dependants of any
such persons, and to establish or support associations,
institutions, clubs, funds and trusts which may be considered
caleulated to benefit any such persons or otherwise advance the
interesta of the Company or of its members, and to establish and
contribute to any scheme for the purchase by trustees of shares in the
lompany to be held for the benefit of the Company's employees, and to
lend money to the Company*s e¢mployees to enable them to purchase shares
of the Company tn formulate and carry into effect any scheme for
sharing the prefits of the Company with its employees or any of them,
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(0) To do all or uny of the things and matters aforesaid in any part of the
world, and either ss principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents ox otherwise, and either
alone or in conjunction with others.

BT Y

{P) To do all such other things as may be considered to be incidental
or conducive toc the above objects or any of them,

S

Y

And it is hereby declared that the objects of the Company as specified in
each of the foregoing paragraphs of this Clause (except only if and so far
as otherwlse expressly provided in any paragraph) shall be separate and
distinct objects of the Company and shall not be in anywise limited by
roeference to any other paragraph or the order in which the same occur

or the name of ths Company.

A T I R AR

4, The liability of the members is limited,

5., The share capital of the Company is £100 divided into 100 shares
of £1 each.
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WE, the several persor. whose names and addresses are subseriped,

are dealroug of being formed into a Company, In purcuance of this
Memorandum of Assoclation, and we respectively agree to take the numder
of Shares in the capital of the Company set epposite our respectlve names,

Names, Addresses and Descriptions Number of Shares
of Subseribers taken by each
Subscriber

—&H\Sr‘.\&/ VoS DEE

Barrington House,
59/67 Gresham Street,

London, E.C.2.
Secretary / ONE

‘.D‘;:. PITe /E:'?'-AFQ_-‘ ¥ U aaRys i

Harrington House,
56/67 Gresham Street,
London, E.C.2,

Secretary 7/ ONE
Total Shares taken ™o
Dated the M*?*d.;vf*“ day of F—fJ«r‘NW7' 1959, //

WITNESS ko the above Signatures :-
g_a x M"Wi

Barrington House,
59/67 Gresham Street,
London, E.C.2,

Solicitor
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@ THE COMPANIES ACTS 1948 to 1967 1
COMPANY LIMITED BY SHARES /
ARTICLES OF ASSOGIATION
of
@ SHARE TIME SERVICES LIMITED REGISTERED
11 MAR969
ISN———
The regulations contained in Part II of Table A in the First 1
Schedule to the Companies Act 1948 (as amended by the Companies Act 1967)
gshall apply to the Company.
B2
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Names, Addresses and Deseriptions of Subscribers

A\

,kﬁh&fﬁﬁ%&/ ve vrE

Barrington Houss,
59/67 Gresham Street
Londen, E.G,2

Secretary

L

L l (-FT/ N o ) ﬂé:,
SN L@u\.{’*&—'—‘ =R [ o e

Barrington House,
59/67 Gresham Street,
London, E,G.2
Secretary

Dated the 'l"\m{?' -(_}F,‘ydf(“'

WITNESS to the above Signatures :-

Ros_agfo=e

Barrington House,
59/67 Gresham Street,
London, E.C.2.

Solicitor

5.

day of F’va]

1969,
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CERTIFICATE OF INCORPOURATION

N 0. 949565

} hereby certify that

SHARE TIME SERVICES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the Hiwn Mancw, 1989,

@

Assistant Registrar of Companies

o

C.i73
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PHE COMPANIES ACTS 1048 to 1976

= a

SPECTAL RESOLUTION

- of -

SHARE TIME SERVICES LIMITED g//

At an Extraordinary General Meeting of the above-named Company
held on 10th June “1977 the following Resolution wasg &uly passed

E]

ag a Special. Resolution:

SPECIAL RESOLUTION

"phat the name of the Company be changed to Automatic Data

Processing Limited". ijf
W

Yo

F. S. LAFER

CHATRMAN




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

M gugess |09

Fherely centily tha

SHARE TIME SERVICES LIMITED

having by special resolution and with the approval of the Secretary of State- c’langed
its nawe, is now incorpurated under the name of

AUTOMATIC DATA PROCESSING LIMITRED

Given under my hand at Cardiff the ey JULY 1977

A Fondtotno oy

D. A. PENDLEBURY

Assistant Registrar of Compantes

C.1m2
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THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of members is kept or

of any change in that place

Prrswant toe Section T3 of the Compunies Act 1948

To the Negistrar of Companies

Nawe of Compans ..........S08re, Time Services,

L - » ]*
SeemateEretEaeer i arsaasseentntreryenaunserusrnsnarsns | IMILEE

hereby given you notice, in accosdunce with subsection 13) of Seetion 110 of the Companies Act 1948
that the tegister of members of the company is hept at

.Blackfriars House, 19 New Bridge Street, London EC4V &BY.

................................ L R R I A R e M L O e M T O T I N T e
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* Delete *Limited” if not applicable

AR A
S”,'"('d tivacrasnnnn: .nn...‘...-...x-\. -------- %ﬁu&-‘!’ -\v"r) .---;-.uunn--n-iuun;an

Fovr 04 o bSO Ty oy litrefonmss

State whether L g My
Director or Secretary Secretary ....................... penrees Veevrsavermrenanas
Date .. . 230801977 . cervees eereens e oo enran
L otay TRV '
i'“ [UPRE VPR WL s:}ﬁ: b
& UL 1977 l
, et
" i,
{\w_,;, Laart
1112 Nl i
M

Presemted by: 03 3 prord-Turner,
Blackfriaryz House,
19 New Bridge Street,
London ECAV 6RY.

Prewentor’s relerence: MVB/MES
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of’

AUTOMATIC DATA PROCESSING LIMITED

At the Annual General Meeting of the above-named
sompany held on the 16th day of December 1977 the following

Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

"That the Articles of Association a' copy of which was

,pfoduced to the Meeting and imitialled by the Chairman for

the purpomesKOfIidentification be and they are hereby
adopted as the ﬁew Articles of Association of the Company

to the exclusion of the existing Articles."

L

. TYTHERLEIGH  ——
Chairman.




No.

949665 ,//// "
230,

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM
AND

NEW ARTICLES OF ASSCOCIATION
{Adopted by Special Resolution passed on l6th December 1977)

.

of

AUTOMATIC DATA PROCESSING LIMITED
{formerly Share Time Services Limited)

Incorporated the 1llth day of March 196%

Clifford-Turner
Blackfriars House,

19 New Bridge Street,
Iondon EC4V 6BY.

=



[

I
P . R

PRSI S S SR

=

e
- F

LIMIT

situa

p
are:-

(A}

(B)

(c)

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

e
#
e

AUTOMAYIC DATA PROCESSING LIMITED v
(formerly Share Time Services Limited)

1. The name of the Company is "SHARE TIME SERVICES
ED" .

2. The registered office of the Company will be
te in England.

3. The objects for which the Company is established

To carry on business as hirers, letters, consultants,
advisers and dealers in computers and electronic and
mechanical equipment and provide all manner of
services and advice in relation to computers and other
appliances and systems for the recording processing
and analysis of date for scientific, engineering,
commercial or other purposes, and to carry on any type
of business or activity which may appear to be capable
of being conveniently or advantagecusly carried on in
conjunction with the foregoing.

To carry on business as marketing consultants and
publicity, advertising, promotion, public relatlons
and sales promotion agents, and consultants, design

and consulting engineers, artists, photographers, designers,

illustrators, draughtsmen, display specialists and
contractors and office organisers, business advisers.

Po purchase, acquire, rent, build, construct, equip,

executa, carry out, improve, work, develop, administer,

maintain, manage or control works and conveniences of
all kinds, whethe? for the purposes of the Company or
for sale or hire to or in return for any consideration
from any other company or persons, and to contribute

By a Special Resolutlon passed on 10th June 1977
the name was changed to Automatic Data Processing
Limited.

e e




(D)

(E)

(F)

(G)

(8)

(1)

(7}

to or assist in the carrying out or establishment
construction, maintenance, improvement, managemena
working, control, or superintendence thereof rESpeétum}

To subscribe for, underwrite, purchase, or otherwige
acquire, and to hold, dispose of, and deal with the
shares, stock, securities and evidences of indebtednes
or of the right to participate in profits or assaﬂsors
other similar documents issued by any government,
authority, coxporation or body, or by any company or
body of persons, and any optilons or rights in réspect
thereof, and to buy and sell foreign exchange.

To purchase or otherwise acquire for any estate or
interest any properiy or assets or any concessions,
licences, grants, patents, trade marks or other
exclusive or non-exclusive rights of any kind which
may appear to be necessary or convenient for any
business of the Company, and to develop and turn to
account and deal with the same in such manner as may
be thought expedient, and to make experiments and
tests and to carry on all kinde of research work.

To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company
in such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and

all or any of the property and assets (present and
future) and the uncalled capital of the Company, or
by the creation and issue on such terms and conditions
as may be thought expedient of debentures, debenture
stock or other securities of any description.

To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with
bills of exchange, promissory notes, and other
negotiable or transferable instruments.

To amalgamate or enter inte partnership or any joint
purse or profit-sharing arrangement with and to co-opertt
in any way with or assist or subsidize any company,
firm or person, and to purchase or otherwise acquire
and undertake all or any part of the business, property
and liabilities of any person, body or company carrying
on any business which this Company is authorised to
carry on or possessed of any property suitable for the
purposes of the Company.

To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

To lend money to and guarantee or provide security
{whether by personal covenant or by mortgage oY
charge) for the performance of the contracts or
obligation of any company, f£irm or person, and the
payment and repayment of the capltal and principal

of, and dividends, interest or premiums payable Ony
any stock, shares and securities of any company, .
vhether having objects similar to those of this Conpany
or not, and to give all kinds of indemnitles.

2.
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(¥) To sell, lease, grant licences, wasements and

other rights over, and in any otier man

with or dispose of,; the undeitaking, prgggrigal
assets, rights and effects of the Company or any
part khe:eof for such consideration as may be
thought f£it, and in particular for stocks, shares

or securities of any other compan
or partly paid up. pany whether fully

(L} To procure the registration o¢r incorporation of

the Company in or under the laws of
outside England. of any place

(M) To subseribe or guarantee money for any national,

charitable, benevolent, public, general or useful
object or for any exhibitlon or for any purpose
which may be considered likely directly or
indirectly to further the objects of the Company
or the interests of lts members.

(N} To grant pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
predecessors in business, or the relations. connections
or dependants of any such persons, and to establish
or support asgsoclations, institutions, clubs, funds
and trusts which may be consldered calculated to
benefit any such persons oXr otherwise advance the
interests of the Company ©Or of its members, and to
establish and contribute to any scheme for the purchase
by trustees of shares in the Company to be held for the
benefit of the Company's employees, and to
lend money to the Company's employees to enable them
to purchage shares of the Company to formulate and
carry into effect any scheme for sharing the profits
of the Company with its employees or any of them,

(0) To do all or any of the things and matters aforesaid
in any part of the world, and eithexr as principals,
agents, contractors, trustees OL otherwise, and by
or through trustees agents ox otherwise, and either
alone or in conjunction with others.

(pY To do all gsuch other things as may be considered to
pe incidental o conducive to the above objects OX

any of them.

2 the Company
And it is hereby declarsdi that the objects of

ag specified in each of the foregoing paragraphs oﬁ this
Clause (except only if and so far as otherwise expressly

te and
vovided in any paragraph) shall be separa
gistinct objec%g of the Company and shall not be ig ox
anywise limited by rveference to any other paragrap

the order in which the game occux or +he name oOf the
Company «
4. The liability of the merbers 1s limited.

54 The share caplital of the Company is £100 divided

into 100 shares of £1 each.
3,
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WE, the several pexrsons whose names and addresses are
subscribed, are desirous of being formed.into a Company,
in pursuance of this Memorandum of Association, and ye
respectively agree to take the nmumber of Shaves in the
capital of the Company set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBRSCRIBERS taken by each
Subscriber
V:S. DEE ONE

Barrington. House,
59/67 Gresham Street,

London, E.C.2.

Secretary

D. . THORPE ONE

Barrihgton House,
59/67 Gresham Street,

London, E.C.2.

Secretary

Total Shares taken TWO

DATED the twenty-first day of February 1969
WITNESS to the above Signatures:-—

R.S.McCAW

Barrington House,
59/67 Gresham Street,
London, Eanzn

Solicitor.

4.
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THE COMPANIES ACIC 1548 o 1976

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
- f -

AUTOMATIC DATA PROCESSING LIMITED

(Adopted by a Special Resolution passed on 16th December 1977)

PRELIMINARY

1. (A) In these Axticles “Table A" means Table A
in the First Schedule to the Companies Act, 1948, as amended
by the Companies Act, 1976.

(B} The regulations contained in Part I of Table
A shall apply to the Company save in so fir as they are
excluded or modified hereby. The Clauses in Part I of
Table A numbered 24, 53, 64, 77, 79, 87, 88(a) and (f),
89, 90, 91, 92, 93 and 107 shall not apply, but, subject
ag aforesaid, and in addition to the remaining Clausaes in
Part I of Table A the following shall be the Articles of
Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company, and accordingly
the regulations contained in Part II of Table A, except
(lause 1 therein, shall apply to the Company.

SHARES.

3. Phe share capital of the Company at the date of the
adoption of these Articles 1s £100 divided into 100 Ordinary
shares of £l each. e

P e

4, Al) shares for the time heing created and unis=ued
chall be under the contxol of the Directors, who may allot
or otherwize dispose of the same to such persons (including
any Directors), on such terms and conditions and at such time
or times as the Directors may think fit, and with full power
for the Directors to give to any person {including any
Director) the call of amny shares, elthex at par or at a
premium, and for such time and for such consideration as the

Directors may think f£it.

S The lien conferred by Clause 11 in Part I of Table

A shall attach to fully pald shares an
in the name of any person indebted or un
Company whether he be the sole registeére
one of kwo or more joint holdexs.

t of Table A the following
be otharwlse agreed between

der liability to the
d hoider thereof or

6, In Clause 15 of Part
words "except ih so far as may

54

d to all shares rvedistered
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the Company and any Member in the case of the shares helg
bgehim"pshgll be inserted immediately after the words "Provige

that".
NOPICES.

7. Every notice calling a General Meeting shall conply
with the provisions of Section 136(2) of the Act, as to giving
information to Members in zregard to thelr right to appoint
proxies, and all notices and other communications relating
o a Ceneral Meeting which any Member is entitled to roceive
shall also be sent to the Auditor for the time being of the

Company .
RESQLUTIONS.

8. any such resolution in writing as 1s referred to
in Clause 5 in Part II of Table A may consist of several
documents in the like form each signed by one or more of the
Members for their duly authorised representatives) in that
Clause referred to.

TRANSFERS.

9. An instrument of transfer of a share (other than
a partly paid share) need not be executed on behalf of the
¢ransferee and Clause 22 of Part I of Table A shall he
modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS.

10. The following words shall be added to the end of
Clause 52 in Part I of Table A "and fixing the remuneration
of Directors®.

11, The words "the meeting shall be dissolved" t¢hall
be substituted for the words "the menmbers present shall be
a gquermm" in Clause 54 in Paxrt I of Table A.

%2. it shall not bhe necessary to give any notice of
an adjourned meeting and Clause 57 in Part I of Table A
shall be construed accordingly.

‘ 13. A poll may be demanded by any Member préesent in
person or by proxy and Clause 58 in Part I of Table A shall
be nodified accordingly.

14, A Member for whom a receiver, curator bonis ol
other person in the nature of & receiver or curator bonls
hay been appointed by a Court in BEngland and Wales or
Seotland having jurisdiction in that behalf on the ground
tﬁat the Member is lncapable by reason of mental disorder
oL manhaging and administering hils properity and affairs may
vote, whether on a show of hands or on a poll, by the person
80 appointed and that person may appoint a proxy‘ke vote On
a poll on hehalf of the Member.

6.



DIRECTORS .

16, A Director need not hold any shares of the Com
to gualify him as a Directox but he siall be entitledctopigieive
notice of and 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 and Clause 134
of Part I of Table A shall be modified accordingly.

17. If any Director shall be called upon to perform
extra services or to make special exerticns in going or
residing abroad or otherwise for any of the purposes of the
Compeny, the Company may remunerate the Director so doing
pither by a fixed sum or by a percentage of profits or otherwise
ais may be determined by a resolution passed at a Board Meeting
of the Directors of the Company, and such remuneration may
he either in addition to or in substitution for any other
vemuneration to which he may be entitled as a Director.

18. The Directors may ewercise all the powers of the
Company to borrow or raise money and to mortgage or charge
its undertaking, property and uncalled capital and to issue
debentures, debenture stock and other securities as security
for any debt, liability or obligation of the Company or of
any third party.

19. A Director may vote as a Director in regard to any
contract or arrangement in which he is interested, or upon
any matter arising thereout, and if he does =0 vote his vote
shall be counted and he shall be reckoned in estimating a

guorum when any such contract ox arrangement is under consideratio:

and Clause 84 in Part I of Table A shall be modified
accordingly.

0. A Director present at any meeting of Directors or
Committees of Directors need not sign his name in a book
kept for that puxpose and Clause 86 in Paxt I of Table A
shall be modified accordingly.

21. 'The Directoxrs on hehalf of the Company may pay a
gratulty or pension or allowance oOn retirement to any
Director who has held any other malaried office or place of
profit with the Company OF on hig death to his widow or
dependants and may make contributions to any fund and
pay premiumg for the purchase OX provision of any such

gratulty, pension oY allowance.

‘ ¥ Mable A

92, Pparagraph (d) of Clause 88 of Part I of Tab.
shall be moaifgeapby deleting the words "hecomes of unsound
mind" and substituting t+herefor the worgs "in the opigion
of all hls co-bDirectors bhetomes incapable by riasoi g“
mental disordexr of discharying his aduties as Director .

23, A Director shall not retire by rocation and Clauses
%4, 96 and 97 in Part I of:

7

mable A shail be nodlfied accordingly.

.

I
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24. A Dirvector appointed to fill a casual vacapey or
as an addition &0 the Board shall not retire from offi};e ak
the Annual General Meeting next following his appointment
and the last sentence of Clause 95 of Part I of Tablg p s‘ha]],
be deleted. '

25. Without prejudice to the provisions of Sectigy 182
of the Act, the Company may by Extraordinary Resolution remove
any Director before the explration of his term of office,
The Company may by Ordinary Resolution appoint anothes
person in place of the Director so removed.

26, (A} Any Director may by writing under kis hang
appoint (1) any other Director, oxr (2} any other person who
is approved by the Board of Directors as hereinafter provided
+o be his alternate; and every such alternate shall (subject
to his giving to the Company an address within the United
Kingdom at which notices may be served on him) be entitled
to receive notices of all meetings of the Directors and, in
the absence from the Board of the Director appointing him,
to attend and vote at Meetings of the Directora, and to
exercise all the powers, rights, dQutles and authorities of
the Director appointing him: Provided always that no such
appointment of a person other than a Director shall bhe
operative unless and until the approval of the Boarxd of
Directors by a majority consisting of two-thirds of the whole
Board shall have been given and entered in the Directors'
Minute Book. A Director may at any time revoke the appointment
of an alternate appointed by him, and subject to such approval
as aforesaid appoint another person in his place, and if a
Director shall dile or cease to hold the office of Director
the appointment of his alternate shall thereupon cease and
determine, provided always that in the event of thesc Articles
providing for the retirement of Directors by rotation, if
any Dicrector so retires but is re-elected at the meeting at
which such retirement toock effect, any appointment made by
him pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after his
re-election as if he had not so retired. An alternate Directo
shall not be counted in reckoning the maximum number of
Directors allowed by the Articles of Association for the time
being. A Director acting as alternate shall have an additional
vote at meetings of Lirectors for each Director for whom he
acts as alternate but he shall count as only one for the purpos
of determining whether a quorum be presgent.

(B) Every person acting as an alternate Director
shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and
he shall not be deemed to be the agent of or for the Directort
appointing him., The remuneration of any such alternate Direcw
shall be payable out of the remuneration payable to the Direc
appolnting him, and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the

alternate and the Director appointing him.

i ,27.  Any such resolution in writing as is yreferred O

én Clause 106 in Part I of Table A may consist of 59?"’”31,11

Dgchments in the like form each signed by cne or more °f.§
tectors for the time being entitled to receive motlce O

B,




a meating of the Director

% and Clause 10§ i '
A shall be modified accordingly. in Part I of Table

28. No person shall be or bheco
appointed a Director by reasom ~f his having attzined the
age of seventy or any otheyr age nor shall any special notice
he required in connection with the appt intment or the approval
of the appointment of such person, and no Director shall vacate

his office at any time by reason of the fact that he has
attained the age of seventy or any other age.

me incapable of being

29, The Directors may from time to time appoint one
or more of thelr body to hold any executive office in the
management of the business of the Company including the office
of Chairman or Deputy Chairman or Managily or Joink Managing
or Deputy or Assistant Managing Divegtor as the Directors
may decide for such fixed term or without limitation as to
pericd and on such terms as they think fit and a Director
appointed to any executive office shall (without prejudice
to any claim for damages for breach of any Service Contract
between him and the Company)} if he ceases to hold the office
oY Director from any cause ipsov facto and immediately cease
to hold such executive office.

30. A Director holding such executive cffice as
aforesald for a fixed period shall not be entitled to resign
as & Dirsctor of the Company and Clause 83(e) of Table A
shall be modified accordingly.
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NAMES, ADDRESSES AND DESCKIPTIONS OF

SUBSCRInERs

V.S. DER

Barrington House,
59/67 Gresham Street,
London, E.C.2,

Secretary

D. THORPE

Barrington House,
59/67 Gresham Street,
London, E.C.2.

Secretary

— ————.r

———
i
#
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DATED this 2lst day of February, 1969,

WITNESS to the above Signatures:-

R.5. McCaw
Barrington House,

59/67 Gresham Street,
London, E.GQ.2.

Solicitor.
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THE COMPANIES ACTS 1948-1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

AUTOMATIC DATA PROCESSING LIMITED

pursuant to Regulation 73A of Table A of the First Schedule
to the Companels Act 1948 (which forms part of the Axticles

of Association of the Company) we being all the members of the
Company for the time being entitled to receive notice of and
to attend and vote at General Meetings of the Company HEREBY
RESOLVE the following as a Special Resolution of the Company:-

SPECIAL RESOLUTION

THAT the name of the Company be changed to
ADP NETWORK SERVICES LIMITED (‘!f ;ﬁ

7 -
(ﬂ
S Z LD
O T I w e [ T R r

For and on behalf of . ‘
ADP NETWORK SERVICES LIMITED

Pated:  24th april 1985 /éﬁig““%\




FILE COPY

CEMTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 9496(—'/
63

| hereby certify that

AUTOMATIC DATA PROCESSING LIMITED

having by special resolution changed its hame, is now
incorporated under the name of

ADP NETWORK SERVICES LIMITED
Given under my hand at the Companies Registration Office,
Cardiff the 1ST JULY 1085

% ! :09!5& t.

MRS, D. M. WILKIE

ar authorised officer

Lo e e -
(= c
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COMPANY LIMITED BY SHARES m%wmﬂ‘ﬂ@ﬁﬁ“ﬂw

SPECIAL RESOLUTION

OF

ADP NETWORK ﬁERVIGES‘LIMITED
: SRR
Pursuant to Regulaéion»73A OF Tabig n of the Eirﬁﬁ‘séhedule‘tawah
the Companies Act 1948 (which forms part of the‘A?tiaies of"ff
Association of the Companf) we being all the Members of thel;
Company for the tine being entitled to recelve notice of and %o
attend and vote at General Meetings of the Company HEREBY

RESOLVE the following as a Special Resolution of the-Company:-

SPECIAL RESOLUTION

LIMITED > g?

_.\J

(g

IR ER] t),m..-;---..-- c-- TR L I N
Pud. iths XK.R. Wyss .

For and on belalf of

I

pated: L June 19866

/ov:.-

THAT the name of the Company be changed to AUTOMATIC DATA PROC?SSING )



v
CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 549665 ,‘@‘ |

i hereby certify that

ADP NETWORK SERVICES LIMITED

having by special resolution changed its name, is now !
incorporated under the name of o
AUTOMATIC DATA PROCESSING LIMITED S “\/

Given under my hand at the Companies Registration Office,
Cardiff the 27TH JUNE 1986

{%’ 1’; ./"/

RS, C n.m..um' 1
an authotised officer
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THE COMDANIESE ACT 1628
’ Company LIHITED BY SHAREN
WRIDTRH RESOLUTIONS
oF
Aasemptio Oata Friodesslngd benlrod.

iy WRLEDEMU KESCLUTLONS of AUTOHATIC UNTA procoatINg LIMITED vignod by o on
Bohals &f all *he pophars oL the Cospauy entitied to asttand and vote A% &
general mantday 9L Vi Conpany, the folluowing zesolutlons wares duly presed 1

REFORURIONS.

L wihe che autbarieod ahaso dapital of tha toppany bu and La herony
Lncracesd By Ris arosvion of 493,335 grainary Shazes of 51 eavh (~Ordinary
Oharow*y .

2 FHAT tihy Ditactors Coom Lile oo time of che Conpany be and aze hproby
goneraLriy ang ancenaltionally althocidsd ta axorolse ALl powers sl cha
SoxpRny to allist &¥F, 92 OXdipary Shares provided that whis auchority ehalil
uxjpire on Fouh Gepeaiioss AROG0,

A THAT tno Ulpporors fzom Glow to Glme of the Compeny ara hazaby
smpowarad puponant co faction 30 ot the Cuopaules ASt 1964 to allet the sbave
shupes 40 tho taphsal oF vhe Comgany pursaant to the aubhorvity confoviad by
Raselucion 2 rcbovre av AL pubwAnsslon (1) of Saction 87 of the Qanpaudne Aok

- 1904 digd now ecpply e audh allonment pEcvided €hat this power phall mxpire on
AGeh Dapromnber 15937,

’ DaLod the 29 doy of June 180
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
BLECTIVE. RESOLUTION

QF,

AUTONATIC DAT'A PROCESSING I IKITED

AL the 1990 Anhusl Guinrel Heeting of the Company held st ﬁ}?!{h&@'

on 2-6 day of OM’EJS“’. 1590 the following Resoluticun was
duly passed as an Elective Resolutiopt

ELECTIVE RESGLUTION

THAT in accordance with Soction 252 of the Companies Act i385, no
Accounts and Reports sball in futurs be lald before the Compuany in General
Moaoking.

CHAIRMAN enrﬁqémm@ 29 il 180
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Compeny Numbez:s ¥49645

ab

At the 1992 Anpual General Meoting of tho Company hold at

day of R4
duly passed as an Elecuive Resolution:

5

THAT in avcordance with Section 388 of tha Companien Act
Company shall digpense with the appointmont of Auditore annuzlly.

N

THE CONPANIES ACY 1985

COMPANTY LIMITED BY_ Si{TARES

ELECTIVE RESOLUTION

oF

AUTONATIS CATA PROCESSING ILIMITED

AP Hesse

990 the fsliowing Romslution wan

ELECTIVE BESOLUTION

«5 the
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Company HNumber: 24966%.
THE_COMPANIES ACT 1965
COMPANY LIMITED BY SHARES_

ELECTIVE RESOLUTION

OF.

AUTOHATIC DATA PROCESSING LIMITED

At the 1990 Annual Gepnral Meeting of the Company held at A HS €

on 7_.6 day of (?L/ﬂ’ﬁf,éﬂ. 1980 the following Resclution was
duly passed as an Elective Renolution:

ELECTIVE RESOLUTION.

THEAT in accordance with Section 366A of the Companies Act 1985 the
Company shall dispense with the holding of Annual Genaral Heetings.

W,

CHATRMAN OF” THE MEETIHG




