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THE COMPANIES ACTS 1948 TO 1967

do solemnly and sincarely declare that! am a

delate (a) or (b} (a) EMIIVXEN XEECSUNMNTIE O RIKU BRI Soncdeac o @ bon

delae Dirnctar (b)) person named in the Articles of Association as a CHebmiur/Secretary

or Sacratary 4 3 e -
of . e Co b0 et S LT o SO WE 5 S

precedent to the registratton of the said Company and incidental thereto have been complied
with, and | maka this solemn Declaration conscientously believing the same to be true and

by virtue of the provns?he "Statutory Declarations Act 1835"
A e

{signed) ...... R o ete ENey wsareashee tiier waetteeeteeatenariererranrenene e verirtiee ety
DECLARED at...28/ 40, Featherstone Street, London, E.C.1,

------------- R R PR R I SR AR o S A it

ot i - ! -
= X day ofjé%ép;&f%, - 197, before me,
3

the

or a Notary Public

or Justice of the « L.
Pasce A Commisstoner tor Oaths,

.ﬁntim OF THE SITUATION OF THE REGISTERED OFFICE of the

sald Company

To The Registrar of Companies

Tha sawd Company hereby gives you notice, in accordance with Section 107 of the
Companies Act 1948, that the Registared Office of the said Company Is situate at

) =
Full Postal e v ATLA AL TR S R E T e,
Z

Addrass .
A DTGNS = G e B TR
p "
Py
delste Diractor {(signed} ... . ’2' @'&7 L S ... MR / Secretary
or Secrotary Dated the "; dﬂy of ..ﬂfi’yt{/é.\f'}g:{ﬂ*“ . 19 ? é !

PRESENTED for filing by:

28-40 FEATHERSTONE STREET

..............................

LONDON EC1Y 8SJ

Panted & Pubhshed by LEWIS, COATES & LUCAS, LIMITED,
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THE COMPANIES ACTS 1948 to l967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

C. P, PROGRAMMING SERVICES LIMITED

{a)

4

The name of the Company fs ’C. P. PROGRAMMING SERVICES LIMITED",
The Registered Office ot the Company will be situate in England.
The objects for which the Company is gstablished are:-

To provide cgmpu_tgr services of every and any description including programming, planning and
similar technical services of every and any description, to carry on business as suppliers of both
computer soft ware and hard ware of every and any description; to carry on business as
manufacturers, wholesalers, retailers, importers, exporters and dealers of and in computers of
every description; to set up and operate service centres and bureaux and to act as consultants in
connection therewith; to carry on the trade or business of consultants, advisers and investigators
with special reference to computers; to apply for purchase or otherwise acquire any patents,
brevets d'invention, licences, concessions and the like conferring any exclusive or non-exclusive
or limited right to use or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company and to use, exercise, develop or
grant licences in respect of or otherwise turn to account the property, rights or information so
acquired; to hire out time on computers and to carry on any other trade or business which can,
in the opinion of the Boos 4t Divectors, be convenigntly or advaniageously carried on in
connection with o1 anarllav, t sfi 20 any of the abave businesses or Is calculated, directty or

indirectly, to enhance the value of any of the Company’s business, property, rights or assets,

RSTISH COMPANY REGISTRATICN AGENT 5 LT,
38-40 FEATHERSTOME STRECT
LONDON EC1. S N



(b}

(c}

(d)

{e

{f)

(g}

(h)

(i)

(i}

(k)

{n

(m)

{n}

2

To carry on any other business of any description which in the opinion of the directorslmay be
capable of being conveniently or advantageously carried on in connection with or as anciliary to
any of th:: above businesses or the general busin~ss of the Company.

Toe purchase sell, exchange, improve, mortgage, charge, rent, let on lease, hire, surrender, license,
accept surrenders of, and otherwise acquire and deal with any freehoid, leasehold or other
property, chattels and effects, eroct, pull down, repair, alter, develop or otherwise deal with any
building or buildings and adapt the same for the purposes of the Company's business.

Ta purchase or otherwise acquire all or any part of the business or assets of any person, firm or
company, carrying on or formed to carry on any business, which this Company is authorised to
carry on or possessed of property suitable to the purpases of this Company and to pay cash or to
issue any shares, stocks, debentures or debenture stock of this Company as the consideration for
such purchase or acquisition and to undercake any liabilities or obligations relating to the
business ar property so purchased or acquirad,

To acquire in such r.nner and upon such terms as the Company shall think fit, secret processes,
inventions, patents, copyv: ghts, designs or uade marks or any interest therein, the acquisition of
which sh il seerm beneficial to the Company, and to grant rights thereout.

To enter int partnership or amalgamate with any person or body for the purp.cse of carrying on
any business or transacticn within the objects of the Company, and 1o enter into such
arrangements for co-operation, sharing profits, losses, mutual assistance, or other warking
arrangements as may seem desirable,

To manage develop, sell, lease, morigage, grant licences or rights of, in, or over or otherwise turn
to account or in any other manner deal with or dispose of the undertaking and all or any of the
property or assets of the Company with power to accept shares, debentures or securities of, or
interests in, any other company,

To lend money to such persons, upon such terms and with or without security and subject to
such conditions as may seem desirable.

To invest, lend, or otherwise deal with unemployed moneys, in such manner, and upon such
terms, as may be thought fit, and to vary investmants,

To guarantee, support or secure, whether by personal covenant or by mortgaging or charging all
or any part of the undertaking, property and assets (present and future) and uncalled capital of
the Company or by both such means, the performance of, the obligations of and the repayment
or payment of the principal amounts and of any premiums, interest and dividends on any
securities of any person, firm or company, including {without prejudice to the generality of the
foreyoing) any company which is for the time being the Company’s helding company as defined
by section 154 of the Companies Act 1948 or another subsidiary as defined by the said section
of the Company’s holding company ar otherwise associated with the Company in business.

To barrow or raise money in such manner as the Company shali think fit, and in particular, by
the issue of debentures or debenture stock, charged upon all or any of the Company’s propeity,
both present and future, including its uncalled capital, and to re-issue any debentures at any time
paid off.

To draw, accept, endorse, issue, or execute promissory notes, bills of exchange, bills of lading,
warrants, and other negotiable, transferable, or mercantile instruments.

To purchase, subscribe for, 4 < 0w aequire and hold shares, stocks or other interests in or
obligations of any other compar ., -+ . urporation,

To remunerate any person or company for services rendered or 1o be rendered in placing or
assisting to place any of the shares in the Company’s capital or any debentures, debenture stock
or other securities of the Company or in or about the formation or promotion of the Company
or the conduct of its business.

T8A4-13/10/75



{o)

P}

{a)

{r}

{s)

(v

{u}

{v)
(w}

To remunerate employees of the Company out of or in proportion to the prof'ts of the Company
or otherwise as the Company snall think fit; and to promote and give effect to any scheme or
arrangement for sharing profits with employces, whether involving the issue of shares or not.

To pay the costs and expenses of or incidental to the promotion and establishment of the
Company, or to contract for the payment of the same in whole or in part by others,

To promodte any company to acguire the whole or any part of the assets or llabilities of this
Company, or for any other purpose which may seem desirable in the interests of this Company,
and to subscribe, acquire, underwrite, or place, or assist in so doing, the whole ot part of the
shares or securities of such company.

To temunerate the directors of the Company in any manner the Company may think fit and to
pay gratuities or pensions or allowances on retirement to any directors who have held any other
salaried office or place of profit with the Company or to their widows or dependants and to
make contributions to any fund and to pay premiums for the purchase or provision of any such
gratuity, pension or allowance and to promote or assist financially, whether by way of
contributions, donations, the payment of premiums or otherwise, any fund ar scheme for the
benefit, wholly or in part, of directors, ex-directors, or employees, or ex-employees, of the
Company, or their deper nts o relatives, or for charitable purposes generaliy,

To aid, financially or otherwise, any association or body having for an ohject the promotion of
trade or industry.

To act as or through trustees, agents, secretaries, managers, brokers or sub-contractors, and to
perform the duties of any office undertaken by the Company.

To procure the Company to be registered or recognised in any overseas country or place, and to
exercise any of the objects or powaers aforesaid in any part of the world.

To distribute any property of the Company in specie among the members,

To do all such other things as are incidental or conducive to the attainment of the above objects
or any of them,

It is declared that the foregoing sub-clauses shall be construed independently of each other and the
objects therein mentioned shall be neither limited nor restricted by reference to or inference from any
other sub-clause or the name of the Company and neither shall they or any of them be deemed to be
merely subsidiary to the objects contained in any other sub-clause.

4,

8

The liability of the Members is limited.

The share capital of the Company is £100 divided into One hundred shares of One pound each,
Subject and without prejudice tc any special rights or privileges for the time being attached to
any special class of issued shares, any of the shares in the original capital of the Company for the
time being unissued, and any new shares from time to time created, may be issued with any
preference, whether in respect of dividend or of repayment of capital, or both, or with any other
special privilege or advantage over any other shares previously issued, or then sbout to be issued,
and with any special or restricted rights or without any right of voting or otherwise, and
generally on such terms and subject to sush conditions and provisions as may from time to time
be determined by the Company.

TBA14-24/10/75



WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of this
Memorard 'm of Association, and we respect vely agree to take t

Shares in the Capital of the Company set opposite our respective names.

Names, Addresses and Descriptions
of Subscribers,

Number of Shares
taken by
each Subscriber.

17 g
L LEWIS

38-40 Featherstone Street,
l.ondon, E.C.1,

Cempany Director.

FRANCIS A, DEAN,

- i M-

ONE

ONE
38-40 Feathzrstone Street,
London, E.C.1.
Company Director,
DATED  the Firat day of  July, 1976.

WITNESS to the abov ig\n tures :-

38-40 Featherstone Street,

London, E.C.1.

Company Director.

he number of
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

C. P, PROGRAMMING SERVICES LIMITED

PRELIMINARY

1. Subject as hereinafter provided the regulations set out in Part | and Part 1| of Table A in the First
Schedule to the Companies Act, 1948 (hereinafter referred to as "“Table A”) shall apply to the
Company.,

2. The following regulations of Table A shall not apply to the Company videlicet :- 22, 24, 40 to0 43
inclusive, 53, 68, 75, 79, 84(2), 84(4), 88 and 130 of Part | thereof , and regulation 3 of Part
thereof,

SHARES

3. The directors may allot or otherwise dispose of the shares of the Company to such persens and
for such consideration and upon such terms and conditions as they may determine, but so that,
except as provided by section 57 of the Act, no shares shall be issued at a discount.

LIEN

4, The lien conferred by requlation 11 of Tabie A shall attach to all shares, whether fully paid or
not, and to all shares vevasgored in the name of any person indebted or under liability to the
Company whaether he e the <ole holder thereof or one of two or more joint holders,

TRANSFER AND TRANSMISSION OF SHARES

5. The instrument of transfer of any share shall be executed by or on behalf of the transferor and
{except in the case of the transfer of a fully paid share) by or on behalf of the transferee. The
transferor shall be deemed to remain a holder of the share until the name of the transferee is
entered in the register of rnembers in respect thereof.

T1241-3/10/75



6.

G. (1} Subject as in these Articies provided, any share may be transferred to any member of the (5
Company and any share may be transferred by a member to his or her wife or husband, an
descendant, parent, brothar or sister, nephew or niece or to the trustees of a settlement creataed or
inter vivos by such member whereunder no person is or may be a beneficiary who is not his or
her wife or husband or any such relative as aforesaid and any share of a deceased member may be 6

transferrad 10 his or her widow or widower or any such relative as aforesaid or transferred to or ar
placed in the names of his or her personal representatives or trustees it (but only if} it will be is
held by them upon trusts created by such member's will or arising on his or her intestacy " e
whergunder no person is or may be a beneficiary who is not his or her widow or widower or any
such relative as aforesaid and whare any share is held upon such trusts as aforesaid it may upon ‘ ne
the nppointment of a new trusies or new trustees thereof be transferred to him or them or to the ’ a
continuing and new trustees thereof. |n any such circumstances (but subject as aforesaid) the
provisions of paragraph {5) of this article shall not apply save to ensure that the number of
members shall not exceed the limit prescribed by regulation 2 of Part I1 of Table A or to prevent
& teansfor of shares on which the Company has a lien, For the purpose of this paragraph
“descondant” shall include an adopted chiid,

{2) Save as aforesstd, a share shall not be transferred unless it first be offered to the other
membars ot a fair value to ba fixad at the cost of the Company by the Company’s auditors, A
mambar (hersinafter referred to as a "retiring member®) wishing to transfer a share or shares
otherwise than as aforesaid shall glve notice thereof in writing to the Company and such notice
thersinatter referred 1o as 5 ™ransfer notice”} shall constitute the Company his agent for the sale
in accordanes with the provisions of this article of the share or shares comprised therein at the
fair vahue fived #s wforesadd, A transfer notice Inay not be withdrawn exeept with the consent of
thi direttors. After the fixlng a5 aforesaid of the fair value of the share or shares compyised in a
transfer notice, the divacions shall procead 1o seek 2 purchaser or purchasers therefor amongst the
othae memburs {inchiding any of thair own body who are members). In the case of competition
MPORGST the othar mambaecs tharafor, the same shall be apportioned amongst those waishing to

W parchass, Any qusstion of aitficulty shall be resolved by the directors in such manner as they
think Ryast banadicial 1o the Cospany,

BORR
hareo! 1o e rathing mesibac snd the sale or sales shall ba completed within seven days
Serculten. 1Y e ratiding member faiks. 30 vo complate any such sale, the directors shall aominate
BOEY2 SRR mwmmuﬁhuammmedinsumhmem the purchasing mambar and
shall racoam: iﬁve,mudimmnwmﬂag&w the mmhasmgmembarasahehomaroimmwe
oF Fuess ang ister o hie g cartificese sharafor. The ratiring member shall detiver o the
mmhswaﬁmumfmmcunMN incuding such sharss ar share and shall
W&Mﬁamwrmmmmw ba-lanmcaniimshaﬂbeiswedm

10.

POWL
HY N oandun taono-emnt dins ate e fning of the tair value es storeszsd no purchasing
FRWR oS B foung R e v, 4 eSO s of tha shares comprised in the Bansier
™ONE2, Wb deCIons shal: gue ot o Teant 1o the tetinng marnber o in uch caon, and also if
3 Burhaseg smeetoer his ©9¢ 3.5 10 commpeees b Purchass, the retiring membec may at any
wmﬁmmmmaﬁammmgimtahmx,hut Subgect 0 the prowssons of

1.

wmm?ﬁtaﬁ:hsrrm‘MMMWMmWWmm\,WNmW ‘
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7,

{8} Subject as In this Article otherwise provided, the directors may, in their absolute discretion
and without assigning any reason therefor, decline to register any transfer of any share, whether
or notit is a fully paid share.

{€) Any direction, whether by way of renunciation, non.ination or otherwise, by a member
entitled to an allotment of shares, to the effect that such shares or any of them be allotted or
issued to some person other than himself shall for the purpases of this article be deemed to
constitute a transfer of the share or shares comprised in such direction and, except in the case of
a transfer permitted by paragraph (1) of this article, shall be deemed to constitute a transfer
notice comprising such share or shares and the foregoing provisions of this article shall apply
accordingly.

PROCEEDINGS AT GENERAL MEETINGS

At any general meeting a resolution put to the vote of the meeting shall be declded on a show of
hands unless 2 poll is (before or on the declaration of the result of the show of hands) demanded
by the chairman or by any member present in person of by proxy. Unless a poll be so demanded
a declaration by the chairman that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majerity, or lost or not carried by a particular majority and an
entry to that effect in the book containing the minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution, The demand for a poll may be withdrawn,

DIRECTORS

8,

The number of the directors shall not be less than two nor more than five but the Company in
general meeting may increase or reduce these limits, The first directors shall be appointed in
writing by the Subscribers to the Memorandum and Articles of Associatjon.

A person may be appointed or elected a director notwithstanding that he shal) have attained the
age of 70 years and no director shall be liable to vacate office by reason of his attalnlng or havmg
attained that or any other age,

BORROWING POWERS OF DIRECTORS

10.

The directors may at their ewn discretion and upon such terms in all respects as they think fit
raise or borrow money for the purposes of the Company's business and may mortgage or charge
tha whele or any part of the assets and property of the Company (present or future) including its
uncalled or unissued capital, and may issue debentures, debenture $tock, mortgages er other
securities whether outright or as security for any debt, Ilablllty or obligation of the Company or
of any thira party,

POWERS AND DUTIES OF DIRECTORS

11.

Subject to the provisions of section 199 o1 the Act, a director may contract with and participate
in the profits of any contract or arrangement with the Company as if he were not a director. A
director shall also be capable of voting in respect of such contract or arrafigement, where he has
previously disclosed his interest to the Company, or in respset of his appointment to any office
or place of profit under the Company or of the arrangement of the terms thereof and may be
counted in the quorum at any meeting at which any such matter is considered,

T124-3PT-7/10/75
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ALTERNATE DIRECTOR

12, Any director being or being about to go outside the United Kingdom may by notice in writing to
the Company appoint some other person approved by all the other directors to be his alternate
or substitute director during his absence, such alternate director having in all respects the same
rights {other than any right to remuneration) and powers as the appointor. Any person who has
been so appointed may be, in like manner, remaved by the persen who appointed hirn and may
also be removed by natice in writing to the Company given by a majority of the other directors.

DISQUALIFICATION OF DIRECTORS

13. The office of director shall be vacated if the director -

{A)  Fails to obtaln his share qualification (if any)] within one month from the dato of his
appointment or thereafter ceases at any time to hold his share qualification.

(B) Becomes bankrupt or suspends payment or compounds with his creditars,

{C) Becomes prohibited from being a director by reason of any order made under section 188
of the Act.

{D} Becoimnes of unsound mind.

(E) Is absent from directors’ meetings for six calendar months without reasonable excuse and
without the consent of the other directors and they resolve that he vacate office.

(F) Resigns his office by notice in writing to the Company.
AUDIT

14.  Auditors shall be appointed and their duties regulated in accordance with sections 159 to 161 of
the Act and section 14 of the Companies Act 1967,

INDEMNITY
15,  Subject to section 205 of the Act and in addition to such indemnity as is contained in regulation
136 of Table A, every director, officer, or official of the Company shall be indemnitied out of

the funds of the Company against all costs, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in refation thereto.

SECRETARY

16. The first Secretary of tha Company shall be FRANCIS ALBERT DEAN.

TI24-8-01 /10/75




e in writing to —
e his alternate

ects the same Names, Addresses and Descriptions of Subscribers,

2rson who has
him and may
her directors,

EONARD H. LEW
38-40 Feathersione Street,
e date of hjs London, E.C.1. '

é‘\@ww

Company [ ‘rector.,

section 188

£

excuse and FRANCIS A, DEAN,

e, 38-40 Featherstone Street,
London, E.C.1.

Company Director.,

) ta 161 of

regulation

ed out of OATED the First day of July, 1976,

im in the

WITNESS to the above/Sigkatures :

P. J. LEWIS,
38-40 Featherstone Street,
London, E.C.1.

Comy.any Director.



CERTIFICATE OF INCORPORATION

No. 1261232

I hereby certify that

C.P, FROGRAMMING SERVICES LIMITED

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

Company is Limited.

Given under my hand at Cardiff the 12TH OCTOBER 1976

t | )
AL el \;m*ll,f

D. A, PENDLEBURY

Assistant Registrar of Companies

G172



