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1.

2.

The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
HUMANA CONSULTING LIMITED

(FORMERLYFRANHJNCOMPUTERSERWCESLmMTEm

The Company's name is "FRANKLIN COMPUTER SERVICES LIMITED".

The Company's registered office is to be situated in England

and Wales.

3.

The Company's objects are:-

(A} To carry on the businesses of computer programmers,
consultants and agents, to act as agents for the sale
of, advisers, investigators and organisers in relation
to systems o©of, and mechanical and other aids for, all
kinds of calculations and measurements in connection with
the promotion, arrangement, design, programming, production
and compilation of data processing methods, and to provide
specialised training and preparation in relation to all
matters pertaining thereto, te carry out, undertake,
organise and provide facilities for scientific and technical
research and to undertake experimental work with prototypes,
instruments, appliances, apparatus, metals, materials
and devices; to discover and develop new processes and

materials and to obtain rights of development, manufacture,

and sale in respect thereof; to carry on all or any of
the businesses of manufacturers, designers, installers,
maintainers, importers, exporters, hirers, letters on
hire of, agents for, and dealers in computer programmes,
computers and data processing equipment and machinery
of every description, and in office equipment and furniture,
commercial appliances, accessories and utensils of every
description, electronic, electrical and general engineers,
stationers, printers, and publishers, advertising agents
and contractors, furnishers, storekeepers, general merchants
and traders.

(B} To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or

the general business of the Company, or further any of
its objects.




(C) 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 for such consideration and on such
terms as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservolrs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the
above.

(E) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to become
a member of any building society.

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

(G) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts
or obligations of the Company or of its customers or other
persons or corporations having dealings with the Company,
or 1in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and +to guarantee the obli- -
gations and contracts of any person or corporation.

(I) To make advances to customers and others with or
without security, and upon such terms as the Company may

approve, and generally to act as bankers for any person
or corporation.

(J) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex—employees of
the Company or its predecessors in business or the




dependents or connections of such persons, to establish
and maintain or concur 1in establishing and maintaining
trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their depen-
dents or connecticns, and to support or subscribe to any
charitable funds or dinstitutions, the support of which
may, in the opinion of the Directors, be calculated directly
or 1indirectly to benefit the Company or 1its employees,
and to institute and maintain any club or other
establishment or profit-sharing scheme calculated tc advancs
the interests of the Company or its officers or employees.

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

(L) To invest and deal with the moneys of the Company
not immediately required for the purposes of 1its business
in or wupon such investments or securities and in such
manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or special rights
or restrictions 1n respect of dividend, repayment of
capital, voting or otherwise, or by any securities which
the Company has power to 1issue, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine.

(N) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights
or restrictions in rfespect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities
of any company or corporation, or partly in one mode and
partly 1in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

(O} To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of interests
or co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects
of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities
of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.




(P) To establish o¢r promote or concur in establishing
or promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets
and liabilities of this Company or the promocticn of which
shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company,
and to acguire and hcld or dispose of shares, stock or
securities of and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such company.

(Q) To purchase or otherwise acguire and undertake all
or any part of the business, property, assets, liabil-
ities and transactions of any person, firm or company
carrying on any business which this Company is authorised
to carry on.

(R) To sell, improve, manage, develop, turn to account,
exchange, 1let on rent, royalty, share of proefits or
otherwise, grant 1licences, easements and other rights
in or over, and in any other manner deal with or dJdispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such consider-
ation as the Company may think fit.

(§) To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-
up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as afore-
said, with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of
all or a controlling interest in the shares or stock of
this or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of partner-
ship, or in any other manner.

(T} To distribute among the members in specie any pro-
perty of the Company, or any proceeds of sale or disposal
of any property of the Company, but so that no distribu-
tion amounting to a reduction of capital be made except
with the sanction (if any) for the time being reguired
by law.

(U) To do all or any of the above things in any part
of the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

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




And it is hereby declared that in +the construction of
this clause the word ‘company' except where used in reference
to the Company shall be deemed to include any person oOr
partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph
or the name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a sense
as if each of the said paragraphs defined the objects of a
separate, distinct and independent company.

.

4. The liability of the members is limited.

5. The Company's share capital is £100,001 divided into 100,000 ordinary shares of
£1 each and 100 "A" ordinary shares of 1 pence each. * The shares in the original or
any increased capital may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other special rights, privileges, conditions
or restrictions as fo dividend, capital, voting or otherwise.

* Increased by special resolution on 11th February 1998 from £100,000 in £1 ordinary shares.




RIDER

TO BE INSERTED IN TO COMPANY ARTICLES

FOR RIGHTS OF “A” ORDINARY SHARES

6A  The "A" Ordinary Shares shall rank parri passu i all respect with the existing
ordinary shares of the Company except that the holders thereof shall have the
following rights:

(a) for every "A" Ordinary Share held by a member, that member shall have
10,000,000 votes at any meeting of the Company on a poll;

(b)  each "A" Ordinary Share shall be entitled to a dividend of 10,000,000
times the value of any dividend on each of the Ordinary shares;

(c)  onawinding up of the Company each “A" Ordinary Share will be
entitled to 10,000,000 times the value paid on each Ordinary share.
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1.1

1.2

1.3

1.4

1.5

1.6

Subject to the provisions hereinafter contamed the Company may _issuc share
warrants to bearer with respect to any shares which are fully paid up upon
request in writing by the person registered as the holder of such sharee*:. The
request shall be in such form, and authenticated by such statutory declarz}tlon or
other evidence as to the identity of the person making the same as the directors
shall from the time to time require.

Refore the issue of a share warrant, the certificate (if any) for the shares intended
to be included in it shall be delivered up to the directors.

Share warrants shall be issued under the seal of the company or, if the directors
50 resolve, in such other manner having the same effect as if 1ssued under the
scal of the company, and shall state that the bearer is entitled to the shares
therein specified.

The bearer for the time being of a share warrant shall, subject to these Articles,
be deemed to be a member of the company and shall be entitled to the same
rights and privileges as he would have had if his name had been included in the
register of members as the holder of the shares specified in such share warrant.

The shares included in any share warrant shall be iransferred by delivery of the
share warrant without any written transfer and without registration, and the
provisions In these Articles with respect to the transfer and transmission of and
to the lien of the company on shares shall not apply to shares so included.

No person shall as bearer of a share warrant be entitled to attend or vote or
exercise in respect thereof any of the rights of a member at any general meeting
of the company or sign any requisition for or give notice of intention to submit a
resolution to a meeting, or to sign any written resolution of the company unless
three days at least (or such lesser period as the directors shall specify) before the
day appointed for the meeting in the first case, and unless before the requisition
or notice 1s left at the registered office in the second case, or before he signs the
written resolution in the third case, he shall have deposited the share warrant in
respect of which he claims to act, attend or vote as aforesaid at the registered
office for the time being of the company or such other place as the directors
appoin, together with a statement in writing of his name and address, and unless




1.7

1.8

1.9

1.10

1.11

1.12

til after the meeting or any
been held or, in the cas¢ of a written resolution,

1 as
the same shall have been signed. Not more than one name shall be received

that of the holder of & share warrant.

{he share warrant shall remain so deposited un
adjournment thereof shall have

.- . - ate
There shall be delivered to the person so depositing a share wan;ax;t sycgf:t:ﬁare
fting hi ibing the shares represente

his name and address and descnbmg : ' he s
f:fi?;it so deposited by him, and such certificate shall entitle him, or h1f§ proxy
duly appointed, to attend and vote at any general meeting 0; t;)dsxgnfaltliy wEt&:;

on in tF i the registered holder of the shar
resolution in the same way as if he were : °
specified in the certificate. Upon delivery up of the said certiﬁcate tontge
company, the share warrant in respect whereof it shall have been given shall be

returned.

No person as bearer of any share warrant shall be entitled to .exerc?se any of the
rights of a member (save as hercinbefore expressly provided in res_pcct of
general meetings) without producing such share warrant and stating his name
and address, and (if and when the directors so require) permitting an
endorsement to be made thereon of the fact, date, purpose and consequence of its
production.

The directors shall provide as from time to time they shall think fit for the issue
of the bearers for the time being of share warrants or coupons payable to the
bearer providing for the payment of the dividends upon and in respect of the
shares represented by the share warrants. Every such coupon shall be
distinguished by the number of the share warrant in respect of which it is issued,

and by a number showing the place it holds in the series of coupons issued in
respect of that share warrant.

Upon any dividend being declared to be payable upon the shares specified in any
share warrant, the directors shall give notice to the members in accordance with
these Articles, stating the amount per share payable, date of payment, and the
sertal number of the coupon to be presented and thereupon any person presenting
and delivering up a coupon of that serial number at the place, or one of the
places, stated 1n the coupon, or in the said notice, shall be entitled to receive at
the expiration of such number of days (not exceeding 14} after so delivering it up
as the directors shall from time to time direct the dividend payable on the shares

specified in the share warrant to which the said coupon shall belong, according
to the notice which shall have been so given.

The company shall be entitled to recognise an absolute right in the bearer for the
time being of any coupons of which notice has been given as aforesaid for
payment to such amount of dividend on the share warrant whereto the said
coupon shall belong as shall have been as aforesaid declared payable upon

presentation and delivery of the coupon, and the delivery of such coupon shall be
a good discharge to the company accordingly.

If any share warrant or coupon be wom out or defaced, the directors may, upon
the surrender thereof for cancellation, issue a new one in its stead, and if any

share warrant or coupon be lost or destroyed, the directors may, upon the loss or
destruction being established to their satisfaction, and upon such indemnity
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1.13

1.14

1.15

1.16

1.17

any as they shall think adeqguate, issue a NCW one 1151
estruction the bearer to whom such new share warran
1l also bear and pay to the company all expenses

being given to the comp
stead. In case of loss or d
or coupon is issued sha
incidental to the investigat
destruction and to such indemmnity-

jon by the company of evidence of such loss or

If, the bearer of any share warrant shall surrender it togeth_er with achqupons
belonging thereto for cancellation and shall lodge therewith at Fhe r_eggste.r(‘ad
office for the time being of the company a declaration in writing, signed by him,
in such form and authenticated in such manner as the directors shall from time to
time direct, requesting to be registered as a member in respect of the shares
specified in such warrant, and stating in such declaration his name and address,
he shall be entitled to have his name entered as a registered member of the
company in respect of the sheres specified in such warrant so surrendered, but
the company shall not be responsible for any loss incurred by any person by
reason of the company entering in the register of members upon the surrender of

a warrant the name of any person not the true and lawful owner of the warrant
surrendered.

A notice may be given by the company to the holder of a share warrant to the
address supplied by him by notice in writing to the company from time to time
for the giving of notice to him. Any notice to the company supplying a new
address for the giving of notices by the company shall be accompanied by the
share warrant which shall be cancelled and a new share warrant shall be issued
having endorsed thereon the address to which future notices by the company to
the holder of the share warrant may be given.

The directors may from time to tume require any holder of a share warrant who
gives, or has given, an address at which notices may be served on him, to
produce his share warrant and to satisfy them that he is, or 1s still, the holder of
the share warrant in respect of which he gives or gave the address.

Any notice required to be given by the company to the members, or any of them,
and not expressly provided for in these Articles, or any notice which cannot be

served in the manner so provided, shall be sufficiently given by advertising the
same once in the London Gazette.

These Articles and the regulations contained in Table A shall be construed so as
to give effect to this Article 4B.
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WE, the scveral persons i whos names

subscribed are desirous of being formed .

pursuance of this Mgmorandum of Assocxatlon
respectively agree to take ' the nomber of -shares  "in. _
capital of the Company set opp051te our respective names..”

AD DESCRIPTIONS RUMBEZIR OF SHRRES TAKEN
o] C

Tl '“T‘C:T’“‘?
LATS LiLD LN

C. MILFORD-COTTAM,
70/74 Cizy Road,
London ECLlY 2DG.

Dated this 28th dav of Cctober, 1986.

Witness to the above Signatures:-

W.R. PAYNE,
70/74 City Road,
London EClY 2DQ.




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
HUMANA CONSULTING LIMITED

(FORMERLY FRANKLUIN COMPUTER SERVICES LIMITED)

PRELIMINARY

1. (a) Subject as hereinafter provided, the regulations
contained in Table A in The Companies (Tables A to F) Regulations
1985 (hereinafter referred to as "Table A") shall apply to
the Ccmpany.

(b) Regulations 8, 64, 76, 77, 94, 95, 96, 97 and 113
of Table A shall not apply to the Company.

(c) In these Articles "the Act" means the Companies Act
1985 and every statutory modification and re-enactment thereof
for the time being in force. :

2. The company 1s a private company and accordingly no invita-
tion or offer shall be made to the public {(whether for cash
or otherwise) to subscribe for any shares in or debentures
of the company, nor shall the Company allot or agree to allot
{whether for cash or otherwise) any shares in or debentures
of the company with a view to all or any of these shares or
debentures being offered for sale to the public.

SHARES
3. (a) The Directors may subject to Article 4 hereof allot,
grant options over, or otherwise deal with or dispose of any
relevant securities (as defined by Section 80 (2) of the Act)

of the Company to such persons and generally on such terms
and conditions as the Directors think proper.

(b) The general authority conferred by paragraph (a) of
this Article shall be conditional upon due compliance with
Article 4 hereof and shall extend to the amount of the authorised
share capital of the Company upon its incorporation. The said
authority will expire on the 3lst day of July, 1992 unless
renewed, varied or revoked by the Company in general meeting
in accordance with the said Section 80.




{c) The Directors shall be entitled under the general
authority conferred by paragraph (a) of this Article to make
at any time before the expiry of such authority any offer or
agreement which will or might zrequire relevant securities of
the Company to be allotted after the expiry of such authority.

4. (a) Subject to any direction to the contrary that may
be given by the Company in general meeting all shares authorised
pursuant to Article 3 hereof tc be allotted shall be offered
to the members in proportion to the existing shares held by
them and such offer shall be made by notice in writing specifying
the number of the shares to¢ which the member is entitled and
limiting a time (being not .less than 21 days) .within which
the offer if not accepted will be deemed to have been declined,
and after the expiry of such time or upon receipt of an intima-
tion from the member to whom such notice is given that he
declines to accept the shares offered, the Directors may, subject
to these Articles, allot or otherwise dispose of the same to
such persons and upon such terms as they think most beneficial
to the Company. The Directors may in like manner dispose of
any such shares as aforesaid which, by reason of the proportion
borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors
be conveniently offered in manner hereinbefore provided.

(b} By virtue of Section 91 {1) of the Act, Secticns
89 (1) and 90 (1} to 920 (6) inclusive of the Act shall not
apply to the Company.

LIEN

5. The Company shall have a first ._and paramount lien on every
share (whether or not it is a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share and the Company shall alsc have
a first and paramount 1lien on all shares (whether fully paid
or not} standing registered in the name of any member whether
solely or one of two or more Jjoint holders for all moneys
presently payable by him or his estate to the Company; but
the Directors may at any time declare any share to be wholly
or 1n part exempt from the provisions of this Article. The
Company's lien (if any) on a share shall extend to all dividends
payable thereon.

TRANSFER OF SHARES

6. Save as otherwise provided in these Articles, the Directors
may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share. The first sentence
of regulation 24 of Table A shall not apply to the Company.




MEETINGS

7. In accordance with Section 372 (3} of the Act in every
notice calling a general meeting of the Company there shall
appear with reasonable prominence a statement that a member
entitled to attend and vote 1is entitled to appoint a proxy
to attend and vote 1nstead of him and that a proxy need not
be a member of the Company. Regulation 38 of Table A shall
be modified accordingly and the second sentence of regulation
59 of Table A shall not apply to the Company.

8. In requlation 41 of Table A there shall be added at the
end: "if at any adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting the meeting
shall be dissolved".

DIRECTORS

9. Unless and until otherwise determined by the Company in
General Meeting the number of the Directors shall not be less
than one nor more than five. The first Directors of the Company
will be the person or persons named in the Statement delivered
to the Registrar of Companies in accordance with Section 10
of the Act.

10. If and so long as there shall be one Director only he
shall be entitled to exercise all the powers and shall carry
out all the duties assigned to Directors and the provisions
of these Articles and the vregulations of Table A shall be
construed accordingly.

1l1. ©Wo person other than a Director retiring by rotation shall
be elected a Director at any general meeting unless -

(i) he is recommended by the Directors; or

{ii) not less than fourteen nor more than thirty
five «clear days before the date of the
meeting, a notice in writing signed by
a member qualified to vote at the meeting
has been given to the Company of the
intention to propose that person for
election, together with a notice in writing
signed by that person of his willingness
te be elected.

12. A Director shall not be required to hold any share qualifi-
cation but shall nevertheless be entitled to receive notice
of and to attend at all general meetings of the Company and
at all separate general meetings of the holders of any class
of shares in the capital of the Company.

13. The Company shall not be subject to Section 293 of the
Act. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be reguired
to vacate his office by reason of his attaining or having
attained the age of seventy years or any other age.
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BORROWING POWERS

l4. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage  or charge its undertaking,
property and uncalled capital, or any part thereof, and, subiject
(in the case of any security convertible into shares) to Section
80 of the Act and Article 3 hereof, +o issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF DIRECTORS

15. A Director may vote in respect of any contract or proposed
contract or arrangement in which he 1is interested, whether
directly or indirectly, or upon any matter arising therefrom
and he may be counted in the quorum present at any meeting
at which any such contract, arrangement or matter is proposed
or considered, and if he shall so vote his vote shall be counted.
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NAMES AND ADDRESSES OF SUBSCRIBERS

W. TESTER,
70/74 City Road,
London EClY 2DQ.

C. MILFORD-COTTAM,
70/74 City Road,
London EClY 2DQ.

Dated this 28th day of October, 1986.

Witness to the above Signatures:-

W.R. PAYNE,
70/74 City Road,
London EClY 2DQ.
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