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1. The name of the Company %Slimm%&aﬁQeehﬂéea& Analysis
& Systems Limited. '"“'l”/ T )

2. The Registered O0ffice of the Company wil
England ‘

3. The objects for which the Company is established are:-

{A) To carry on the business of consultants and advisers of
every and any description, and tTo act as comsultants and
advisers +to persons and companies having dealings with the
Company on such terms and for such periods of time as the
Company may from time to time determine, on a commission or
fee basis or otherwise; to carry on business as consultants
and advisers into all aspects of the computer industry and
allied industries of every and any description; to under—
take the provision of technical amd consulbtancy services of
all kinds; to carry on business as technical analysts; to
carry on the business of designers, producers, manufac—
turers, wholesalers, retailers, exporters, importers, age-—
nts for +the sale of and general merchants, dealers,
traders, marketers, suppliers and distributors, hirers,
and leasers of computer and technical equipment of avery
and any description; to carry on the business of computer
programmers, devisers of computer languages and codes,
punch card operators and as consultants and advisers into
all aspccts of the computer and allied industries; %o carry
on the business of manufacturers and dealers in computer

mrdware and software and peripheral equipment and con-~

©Phuous stationery of all kinds; to undertake the supply of

A staff and other persomnel +that may be required by

Ardpns having dealings with the Company; and to undertake,

*Brm and carry out all services in connection with the

fpﬂﬁef trades and allied industries; and to enter into

. licontracts and other arrangements of all kinds with

Ybns  having dealings with the Company on such terms and

JE such periocds of time as the Company shall from time to

#£ determine, on a commission or fee basis or otherwise;

; to carry on any other trade or business, whatever, of g?

¥ like and similar nature. ) {
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{(B)

(C)

(D)

(F)

To guarantee or give security for the payment or perfor-
mance of any debts, contracts or obligations of any
person, firm or company, for any purpose whatsoever, and
to act as agents for the collection, receipt or payment of
money and generally to act as agents for and render
services to customers and others and generally to give any
guarantee, security or indemnity.

Tce carry on any other trade or business which can, in the
opinion of +the Board of Directors be advantageously
carried on by 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, conces-
sions, 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
purposes of or in connection with the Company's business
or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and maintain
any shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company's busi-
ness, and to contribute to or subsidise the erection,
construction ana maintenance of any of the above.

To acquire by oci1iginal subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds, Obli-
gations and Securities, guaranteed by any Company consti-
tuted or carrying on business in any part of the world and
Debentures, Debenture Stock, Bonds, Obligations and Secur-
ities guaranteed by any Govermment or Authority, Munici-
pal, Local or otherwise, whether at home or abroad, and
to subscribe for the same either conditionally or other-—
wise and to guarantee +the subscription thereof and to
exercise and enforce all rights and powers conferred by
the ownership thereof.

To Dborrow money and raise money and 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 of or charges upon the undertaking and all or
any of the real or heritable and personal or moveable
property (present and future) and the uncalled capital for
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(H)

(1)

()

(K)

(L)

the time being of the Company or by the creation and issue
of debentures, debenture stock or other obligations or
securities of any description.

To guarantee support and/or secure either with or without
consideration +the payment of any debentures, debenture
stock, Dbonds, mortgages, charges, obligations, interest,
dividends, securities, moneys or shares or the performance
of contracts or engagements of any other company or person
and in particular %but without prejudice to the generality
of the foregoing) of any company which is, for the time
being, the company's holding 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 or otvherwise associated with +the company in
business and +to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or
without consideration +to mortgage and charge and under-
taking and all or any of the real and personal property
and assets present or future, +to issue debentures and
debenture stock and collateral or further to secure any
securities of +the company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

Tc make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantee the dividends, interest and capital of
the shares, stocks or securities of any company of or in
which this Company is a member or 1is otherwise interested.

To receive money on deposit or loan upon such term as the
Company may approve, and generally to act as bankers for
customers and others.

To apply for, purchase or otherwise acquire and hold any
patents, brevets d'invention, licences, concessions, copy-
rights and +the like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, supervision or
control of +the Dbusiness or operation of any Company or
undertaking and for that purpose To appoint and remunerate
any Directors, Accountants or experts or agents.
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(M)

()

(0)

(P)

(Q)

(R)

To employ experts +to investigate and examine into the
condition, prospects, value, character, and circimstances
of any business concerns and undertakings and generally of
any assets, property or rights.

To establish or promote or concur in establishing oxr
promoting any other Company whose objects shall include the
acquisition or +taking over of all or any of the assets or

tly the objects or interests of this Company and to
acquire, hold, dispose of shares, stocks, or securities
issued by or any other obligations of any such Company.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange, and other
negotiable instruments.

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 mammer
as the Company may approve.

To pay for any broperty 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 restric—
tioms in respect of dividend repayment of capital, voting
or otherwise, or by any securities which the Company has
power to issue, or rartly in one mode and rartly in
another, and generally on such terms as the Company may
determine,

To accept payment for any property or rights sold or
otherwise dispos of or dealt with by the Company, either
in cash, by instal. ents 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 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 .22l with any shares, stock or securities so
acquire =,
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(8)

(1)

(U)

(V)

(W)

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests, recip—
rocal concession or co-operation with any compaiy, 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 &S directly or indirectly to benefit
this Company, and 1o 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 oY otherwise assist,
any such company.

To purchase O0oT otherwise acquire, take over and undertake
a1l or any part of the business, property, 1iabilities and
transactions of any DPersol, fiym or company carrying on any
business <+the carrying on of which is calculated %o benefit
this Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.

To sell, improve, mManage, deveilop, turn ©O account, ex-
change, let on rent, royaliy, share of profits or other=
wise, grant 1licences, easements and other rights in or over,
and in any other marmer deal with or dispose of undertaking
and all or any of +the property and sasets for the time
veing of the Company for such consideration as the Company
may think fit.

To grant pensions, allowances, gratuities and bonuses to
officers oT ex—officers, employees OX ex~employees of the
Company or its predecessors in business or the dependents
of such persons and to establish and maintain or concur in
maintaining trusts, funds or schemes, (whether contributory
or non—contributory), with a view to providing pensions
or other funds for any such persons as aforesaid or their
dependents.

To aid in the establishment and support of, any schools and
any educational, scientific, literary, religious or chari-
table institutions or trade societies, whether such insti~
tutions or socleties be solely connected with the business
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carried on by the Company or its predecessors in business
or not; and to institute and maintain any club or otner
establishment,

(X) 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 tc a reduction of capital be made except with the
sanction (if any) for the time being required by law,

(¥Y) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, conitrac-—
tors or otherwise, and either alone or in conjunction with
others, #=nd either by or through agents, trustees, subcon-
tractors or otherwise.

(2) To do all such other things as are incidental or conducive
to the above objects or any of them.

It is hereby declared that the objects of +the Company as
specified in each of the foregoing paragraphs of this clause
shall be separate and distinct objects of the Company and shall
not be 1in any way limited by reference to any other paragraphs
or the order in which the same occur.

4. The liability of the members is limited. v//
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WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association,

and we respectively agree to take the number of 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

Fionh MRRGRRET GRiEFIN NINETY-NINE
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CRMBER LEY
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Association

OF

'-C;ANY LIMITED BY SHARES

THETA v
HAMBEA PECHNIEAE ANALYSIS & SYSTEMS LIMITED

-

PRELIMINARY /

The Company shall be a private company within the meaning
of +the Companies Act, 1948, and subject as hereinafter
provided +the regulatious contained or incorporated in Part
II of Table A in the First Schedule to the Companies Act,
1948 (hereinafter referred to as "Part II of Table A"),
shall apply to the Company.

Regulations 24,53, 58, 71, 75, 84(2), 84(4), 88, 89, 90, 91
and S2 of Part I of Table A aforesaid (hereinafter referied
to as "Part I of Table A"), shall not apply to the Company,
but the Articles hereinafter contained together with the
remaining regulaticns of Part I of Table A and Part IT of
Table A, subject to the modifications hereinafter expres—
sed, shall constitute the regulations of the Company.

SHARES

The Shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of them
to such persons at such times and on such conditions as
they +think proper, subject to the provisions of the next
following Article and to regulation 2 of Part II of Table
A, and provided +that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and
any new Shares from time to +time to be created, shall
before +they are issued, be offered +to the Members in
proportion as nearly as may be to the number of Thares
held by them. Such offer shall be made by notice in
writing specifying the number cf Shares offered and limit-
ing the time in which the offer if notv accepted will lapse
and determine, and after the expiration of such time or on
the receipt of an intimation from the person to whom the
offer is made +that he declines to0 accept the Shares
offered the Direclors may subject to +these Articles,
dispose of +the same 1in such manner as they think most



5.

9.

Clauses %5 .to 9

beneficial to the Company. The Directors may in like mamner
and subjeet as aforesaid dispose of any such new or
original Shares which by reason of the proportion borne by
them +to +the number of bersons entitled to any such offer
as aforesaid or by reason of any other difficulty in
apportioning same camnot in the view of the Directors be
eventually offered in the manner aforesaid.

LIEN

The 1lien conferred by Regulation II of Part I of Table A
shall extend to all Shares whether fully paid or not and in

respect of any liability to the Company of the registered
holder or holders of such Shares.

SHARE TRANSFERS

Regulation 22 of Part I of Table A shall not apply to the
Company. The instrument of transfer of a fully paid share
shall be signed by or on behalf of the transferor and in
the case of shares which are not fully paid up, the
instrument of transfer shall in addition be signed by or on
behalf of the transferee.

PROCEEDINGS AT GENERAL MEETINGS

The words "the appointment of and" shall be omitted in
regulation 52 of Part I of Table A.

The words "twenty one" shall be substituted for the word
"thirty" in regulation 57 of Part I of Table A.

At any General Meeting a Resolution put to the vote of the

T T St g T [ " T e Ry S T T T T v,

ST . U AU |



10,

11.

12,

Clauses 10 to 12

Meeting shall he decided on a show of hands unless before
or immediately <following +the declaration of the result
of +the show of hands a poll is demanded by the ¢ irman
or any other Nember present in person or proxy. .aless
a poll be so demanded a declaration by the Chalrman
that & Resolutic.., has on a show of hands bheen carried,
(whether wnanimously or by a particular majority), or
lost and an entry Lo that effect made in the book
comtaining the minubtes of the proceedings of the Meeting
snall be conclusive evidence of the fact without proof of

the number or proportion of the votes recorded in such
vote.

D1RECTORS

Unless and unlil otcherwise determined by -+the Company
in General Meeting the number of Directors shall not
be less than one., If atv any time and from time to *ime
there shall bWe only one Director of the Company, such
Director may act alone in exercising all the powers
and authorities vested in the Jirectors. The first Direct-
or or Directors of +the Company shall be the p~rson or
persons named in the statement delivered under Section 21
of the Companies Act 1976.

A person may be appointed & Director notwithstanding that
he has attained the age of seventy years and no Director
shall be 1liable to +vacate office by reason only of his
having attained that or any other age.

Any Director may by notice in writing signed by him and
deposited with the Company appoint an alternate Director
to act on his behalf. Such alternate Director must
be either a Director of the Company or a person approved
by all the Directors for the time being of the Companys
Every altbternate Director shall during the period of
his appointment be entitled +to mnotice of Meetings of
Directors and in the absence of the Director appointing
him +to attend =nd wvote thereat accordingly, but his
appointment shall immediately cease and determine 1if
and when the Director appcinting him ceases to hold
office as a Director.
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13,

14.
(1)

(2)

(3)
(4)

(5)

15.

16.

Clauses 13 to 16

Provided that he shall declare his interest in any contract
or <transaction a Director may vote as a Director in regard
to any such contract or transaction in which he is
interested or in respect of his appointment to any office
or place of profit or upont any matter arising thereout and
if he shall so vote his vote shall be counted,

The office of a Director shall be vacated:-

If by notice in writing %o the Company he resigns the
office of Director.

If he becomes bankrupt or enters into any arrangement
with his creditors.

If he becomes of unsound mind,

If he 1s prohibited from being a Director by any order
mnade under Section 188 of +the Act or under Section 28
of the Companies Act 1976.

If he is removed from office by a resolution duly passed
under Section 184 of the Act.

BORROWING POWERS OF DIRECTORS

The provisc to regulation 79 of Part I of Table A shall
be omitted.

SECRETARY

The first Secretary of the Company shall pe the person
named in the Statement delivered under Section 21 of the

Companies Act 1976.
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17.

18.

Clauses 17 to 18

SEAL

In regulation 113 of Part I of Table A the words "or by
some other person appointed by the Directors for the
purpose" shall be omitted.

INDEMNITY

Subje¢t to the provisions of Section 205 of the Companies
Act, 1948, and in addition to such indemmity as is
contained in regulation 136 of Part I of Table A, every
Director, officer or official of +the Company shall be
entitled to be indesasified out of the assets of the Company
against all losses or liabilities incurred by him in or
about the execution and discharge of the dubties of his

office.
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THE COMPANIES ACTS 1948 TO 1976 Form No. 1

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not
write in this
binding margin

¥

Company number
Please complete pany \

legibly, preferably ~ o
Inblack type, or ;ﬂ_ 3 ?f} 5 ‘:ﬁj

bold black lettering Name of Company

. deteto i THerA A eSS o SYSTEMS /7 ]

inappropriate Limited* i

N

The intended situation of the registered office of the company
on incorporation is as stated below

51 YiCToRih Rodd L
FRRVBOROVGH
HAW TS

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark 'X' in the box opposite and insert the >(
agent’s name and address below

HaRT & CO. (OITY RCAD) LIMITED

}——00/24 Couper Qipect, Oity Road, EG2A 4AP

It the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (seenote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's

. For official use
reference (if any):

General section Postroom
HART & €D, (CITY ROAD) LIMITED
22/24 Cowper Strect, {.ty Road, EC2A 4

HART+CO. {CITY ROAD} LIMITED
22-24 Cnwper Streat

London EC2A 4AP

Telaphone 01.,31 4901

page 1



The name(s) and particulars of the person who is, or the persor;s who are, fvff??esﬁ.?&'sm
to be the first director or directors of the company are as follows: ‘ t::’dlng margin
Name {note 2) Fiow & . MpeaeeEY G oty Rusiness occupation w
EXECVTWE
Former name(s) (note 3) Nationality ITTep:arrltﬁ::rars
Address mote®) 5 KiLmpgE  DRWE fhe) TISH those reloredto
'CT”WN\@:GQLE\_,\ I(Dnitgs?f birth {where applicable) g;f;t(::)o;' e
Sveeey 1670 and section
Particulars of other directorships {nete 5) %%Orﬁ:':afs"m
1948, Please

read the notes
ﬁ on page 4 before
Pl completing this

D/ part of the {6rm,

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

Signature \4@\0\ é\ﬁ%'/\ Date 2‘5\“(\\2

Name (note 2) U;H‘l FRED MURRAY Business occupation
/ SecRETARY
Former name(s) (note3) Nationality
Address noted) o Rram Blepowrt BrRITiSH
’ Date of birth {where applicable}
L- ﬁ‘}—- E—HA-M {note 86}
MLabpX
Particulars of other directorships (note5) /

v

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

Signature -—‘"‘/”‘:"""7%60/ W‘%{ Date ZS‘L&‘\\—Q

Name (note 2} Business occupation

Former name(s) {note 3} Nationality
Address (note 4)

Date of birth (where applicable)
(note 6)

Particulars of other directorships {note 5

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

Signature Date

mano 9



Please do not
wiite inthis
binding margin

\/
Important
The particulars
to be given are
those referred to
in section
21(2}(b) of the
Companies Act
1976 and section
200{3) of the
Companies Act
1948. Please
readthe notes
on page 4 before
completing this
part of the form,

* as required by
section 21{3) of
the Companies
Acl 1976

T delete as
appropriaie

The name(s) and particulars of the person who is, ar the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 2 & 7) Wirti FRED  Miuvje Ry
7

*

Former name(s)ute 3)

Address (notes 4 &7)

ot BRAM BLE Do wr.

Laletam
IPI0LX .
| hereby consent to act as secretary of the company named on page 1

Signature M%e&/ W
L™

Name(notes2 &7)

L

Date 2.5 l L\‘ [78

Former name(s) (note 3)

Address(notes 4 &7}

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

Signature

Date L

Signed by or on behalf of the subscribers of the memorandum*

[Subscriber] [Agent]t Date 2-5 ‘ L\' l \8

Signature j‘l.m q ﬁ’?&.f\

o

v

Signature Mo/ P e v cs{Subscriber] [Agent]t Date 25 z ht ha
4 =

page 3



CERTIFICATE OF INCORPORATION

No. 1370649

P hereby certify that
THETA AJALYSIS & SYSTEMS LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given undor my hand at Cardiff the 25TH MAY 1978

S B Th

. Joao s
4 Voaben g
ht’a-“h & 1 ‘Sﬂ"(‘"}\ [P ¥ %«“

D. %, PENDLEGURY ©
Assistant Registrar of Companies

C.an



