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COMPANIES FORM No, 12

Statutory Declaration of compliance
with reguirements on applicatiorn
for renistration of a company

; VPJIF?E?‘?I donot Pursuant to section 12(3) of the Companles Act 1985
this margin
ole To the Reglstrar of Companigs Forofficlaluse Forofficlal use
onse completo (el ol S
leglbly, praferab)
gy prterably L1 [A581897

boldbiecklottering  Name of company

*insert full KINGSLEY COMPUTER CONSULTANTS LIMITED
name of Company
. | DAVID STEWART HODGSON, signing on behalf
N of SWIFT INCORPORATIONS LIMITED
o 2 BACHES STREET"
LONDON N1 6UB
i dolete as ‘do solemnly ahd sincerely declare that | am a [Soticiter-engagedin-theformation-of-the-
approgriate

N -corppany]t [person named as director or secretary of the company in the statement delivered to
~ ‘ the fegistrar under section 10(2}} and that all the requirements of the above Act in respect of the

| N o registration of the above company and of matters prg{ceden‘t and incidental to it have been

" complied with,”

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835 .
" Declared at __11; SHIP STREET ‘

. BRECON,
" POWYS. - '
i . . Dated the 27th'day of April, 198

Declarant to sign below

A Commissloner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred ona,
Commissioner for Oaths. : §

s

Prusentor’s name, address and For ofticiul use
reference (if any): Now Companies Sociiory

. 18885
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COMPANIES FORM No. 10

Statement of first vivectors
and secretary and intended
situction of registered office

f;]r?:%slﬁ donot Pursuant to section 10 of itic Cormpanies Act 1985
thls margin

NOUNE To the Registrar of Companies
Plizase coplote

loglbly, preferably

Inblack type, or

bold block lettaring

For official use

Name of company

*

meniname  § o (NGSEN  COMPUTER CONBOTARNTE (P

57

The intended sitdation of the registered office of the company an incorporation is as stated below

ks

[t BRAD M e O SE
BOR(-E3S Ll

WY SVUES & -
[Postcode]
L If the memorandum is delivered b% an agent for the subscribers of the
: , mernorandum please mark *X' in the box opposite and insert ><
the agent's name and address below ,
oo g Express Company Registrations Limited

Epworth House
25/35 City Road
London IPostcode]  EC1Y 1AA

Number of continuation sheets attached (see note 1) ! |

\\ NI

Presentor's name, address and
reference (If any}:

WIENPRESS
COMHPANY REGISTRATIONS LIMITED

Lonorhihoust FEISCr Aed LoAHTIVIA
! Sonhone: DI-S88 YT LFOI ORI
’ Tkt S9747E




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director  Pleasadonat

or directors of the company (note 2) are as follows: thismargin
Narrig (note 3) INSTANT COMPANIES LiMITED Business occupation
T COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6)

Other directorships t NONE t enter particulars
of other
directorships
hald or previously
hold {see nole 5)
if this spaceis
insufficientuse a
continuition sheet.

{consent to acl as di 'of the company named on page 1

Signature "38%-\ (Authorised Signatory) Date 21 APR 1939

’___—______,.a
$ EGRETARY Plgtasie do not
The name(s) and particulars of the person who is, or the persons who are, to be the first :ﬁrié%grgin

secretary, or joint secretaries, of the company are as follows:
Name(notes3&7)  SWIFT INCORPORATIONS LIMITED

Previous name(s} (note 3) NONE

Address (notes 4 & 7} 2 BACHES STREET
LONDON ’
Postcode N16UB
I consent to gk retéry of the company named on page 1 97 ﬁm 1%{5
Signature I g " {(Authorised Signatory)  Dale
77 AP sy

Signature of agent on behalf of subscribers / \ /ﬁ’k\a‘-\,—v Date

FMBR/G10RMOSES2




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

e

KINGSLEY COMPUTER CONSULTANTS LIMITED,~

&

" 1. The Company's name . "KINGSLEY COMPUTER CONSULTANTS Llf\ﬁlTED".

2. The Company’s registered office Is to be situated in England & Wales.

3. The Company's objects are :-

{a) To carry on all or any of the businesses of computer and general management
consultants, systems analysts, and proprietors and operators of computer personnel
agencies; to provide and supply the services of staff, consultants, programmers and other
persornel and to establish, maintain and carry on any employment bureau for persons
engaged in or connected with automation, computer work, business management, finance,
accountancy, or any other operations authorised to be carded on by the Company, and to
carry out, undertake, organise and provide ail tacillties for sclentific and technical
research and to undertake experimental work with prototypes, instruments, appliances,
apparatus, metals, materlals, devices, fittings and supplies of ali kinds; and to

-, discover and develop new processes and materials and to obtain rights- 'of development,

manufacture and sale in respect thereof; and to provide specialised training and
preparation in relation te all matters pertaining thereto, to camry on all or any of the
businesses of servicers, repalrers, maintainers. manufacturers, designers, installers,
importers, exporters, hirers, letters on hire, agents for, and dealers in computers and
data processing equipment and machinery of every description, and In office eguipment and
furniture and commerclal appliances, accessorles and utensils of every description,
glectronic, electrical and general engineers, stationers, oprinters and publishers,
advertising agents and contractors, furnishers, storekeepers, ‘general merchants and

‘traders; and to manufacture, buy, sell and deal in plant, machinery, tools, implements.

materials and things of all kinds, necessary or useful for carrying on the foregaing
businesses or any of them, or llkely to be required by customers of, or persons having
dealings with the Company.

QB
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{b} To carry ow any othor trade or business whalever which ¢an In the opinlon ot the Board Ot
giructors he advartageously carrlod on In connectlon with or anclilary to any of the businesses of the
ompany.

{¢) To purchase or by apy othor means acquire and take options over any proporty whatever, and any
rights or privilagos of any kind ovar or in raspect 01 any property,

(4} To apply for, Tegistor, purchase, or by other means acquire and protect, prolong and renow,
whethar in the United Kingdom or elsowhera any pateats, patant rights, brevets d'lnvention, licences,
Bocrat processes, trade marks, deslgns, protections and concesslons and to disclalm, aitor, modity, use
and turn 0 account and to manufacture under of grant licences or privilegos In respact of the same,
and to oxpond money in experimenting upon, testing and improving any patents, inventlons ar rights
which the Comgany may acquire or prapose W ascqulre,

{e) To acquiro or undertake the whole or any part of the business, goodwill, and assets of any porscn,
firm, or company carrying on or proposing to c¢atry On any of the hbusinesses which (. Company IS
authorised to carry on and as part of the consideratlon for such acquisition to undertake all or any of
the ilabllities of such person, firm or company, or to acquire »n intarest in, amalgamate with, or
entar I[nto parinership or Into any arrangement tor sharing profits, or for co-gparation, or {or mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, tirm or company, and to qive or accoept, by way of cansideration for any of the acts or things
atorasald or propanty acquired, any shares, debentures, debenture stock of securities that may be
agreed upon, and to hold and rotaln, or sell, mongage and deal with any shares, debentures, debenture
stock or socuritios so rocelved,

{t) To improve, manage, canstruct, repair, develop, exchange, let on lease or otherwise, mongage,
charge, sell, dispose of, turn to account, granmt linences, optlons, rights and priviteges In respect of,
or otherwise daal with all or any part of the property and cights of tho Company.

(g} To invest and deal with the moneys of the Company not immediately required In such manner as may
from time to time be determined and to hold or otharwise deal with any lavestmants made.

(h) To fend and advanca money or glve crodit on any terms and with of without secusily to any porson,
firm or company {Including without prejudice to the generality of the foregoing any holding company,
subsidiary or follow subsidlary of, or any other compahy associated in any way with, tha Company}, to
entor into guaraniees, contracts ¢! indemnity and suretyships of all kings, to receive mongy on depasit
or loan upon any tarms, and tO SeCUre or guarantee in any manner and upcn any terms the payment of any
sum ol monoy or the perlormance of any obligation by any person, firm or company (including without
prefudice to the gonorolity of the toragoing any such holding company, subsidiacy, fellow subsidiary or
assoclated company as aforesald).

{I) To borrow and raise monay (n any manner and to securo the repayment of any money borrowad, raised
or owing by mortgsge, charge, standard security, (len or other security upon tha whole or any panrt of
the Gompany's property of asseis (whether present or luture), Including its uncalled capital, and also
by a simitar mortgage, charge, standard security, flen or securlly 1o secyre and guarantes the
pari(urmance hy the Company ot any obligation or llability it may undertake or ‘which may become bindging
on it

{I} To draw, make, accapt, andorse, discount, negotiate, exccute and Issug cheques, bllfs of axchange,
promissory notes, bills of lading, warrants, debentures, and othgr negotiable or transferable
Insteumaents,

{k} To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or othar authority for enabling the Company to carry any of its objects Into etfect, or for
atfecting any modification of the Company’s constitution, or for any othoer purpose which may seem
caiculated directly or Indlractly to promote the Company's intérosts, and to oppose any proceedings or
agplications which may deem calculated diractly or indirectly to projudice the Company’s (ntarests,

() To enter into any arrangoments with any govarnment or authority (supreme, municipai, local, or
otherwisn) that may seem conduclve to thoa attalnment of the Company's objects or any ol them, and to
obtaln fram any such government or autharity sty chartars, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exerclse, ond comply with any such charters,
dacraas, rights, arlvilegas, and concassions,

{m) Yo subscriba for, take, purchasa, or othorwisa acquire, hold, sell, deal with and disposa aof,
place and undorwrlte shares, stocks, debentures, dehoentyra stocks, bonds, obligations or Securitles
lesued or guarantead by any other company constltuted or carrylng on business in any part af the world,
and debenturgs, debenture stocks, bonds, obligations or sacuritles issued or guarantoed by any
governmant ar  authority, munlclpal, local or otherwiss, In  any part af the wWorfd.

{n)} To control, manage, finance, subsidigs, co-ardinata or otharwise assist any company or companies
in which the Company hag a diract or indlrect financlal Intorest, to provide secretarlal, adminlstrative,
tachnlcal, commerctal and othar sarvices and faciities of all kinds for any such company or companles
and to make payments by way of subventlon or othorwise and any othér arrangements which may seem
doslrabla with respact to any buslhess or oporations ot or generafly with rospect to any such company
or companlas,




(0) To peomote any other company for the puipose of acquiring the whola or any part of the
busineas qor proporty or undertaking or any of tha liaklliles of tho Company, or of undertaking any
business or operations which may appesar likely to assist or banefit tho Company or to enhance the valua
of any property or businoss of the Company, and to placa or guarantee the placing of, undarwrite,
subscribe for, or otherwiso acquira all or any part of tho shares or securities of any such company as
aforasald,

(p) To solf ar otherwise dispose of the whole or any part of the businese or properly of the
Company, cither together or In portlons, for such consideration as tho Conipany may think Ht, and in
particular for sharas, debentures, or securitlgs of any company purchasing the same.

(o) To act as agents or brokers and as trustees for any person, firm or company, &nc to undertake
and parform sub-contracts.

{r} To romunerato any porson, firm or company rendering servicas to tne Company elther by cash
payment of by the alotment to him or them of sharas or other securities of thg Company crodited s
paid up in full er In part or othorwise as may be thought oxpodiant,

{8) To pdy all or ony ewpenses Incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with, 3y person, firm or company to pay the samo, and to
pay commisslons to brokers and others for undarwiiting, placing, aelling, or guarantocing the
subscription of any shares or other sacurlties of the Company,

(t) To support and subscribe to any charitable or public voject and to support and subscriba to
any Institution, soclety, or club which may be for the benefit of the Company or its Directors or
employees, or may bo connocted with any town or place whore the Company carries on businass; to glve
or award pensions, annultios, gratuities, and suporannuation or othor allowances or benefils or
charitable ald and generally to provide advantages, facilitios and services for any persons who are or
have boen Directors of, or who are or have been employed by, or who are Serving or have sorved thae
Company, or any company which is a subsidlary o! the Company or the holding company ot the Company or a
fellow subsidlary of tho Company or the predecessors [n buslness of the Company or of any such
subsidiary, holding or fellow subsidlary company and to the wives, wiclows, children and other relatives
and dependants of such persons; to maka payments towards insurance; and to set up, ostablish, support
and malntain superannuation and other funds or schemes (whether contrlibutory or non-contributory) for
the benefit of any of such persons and of thelr wives, widows, children &nd other relatives and
dependants; and 1o set up, establish, support and malntain profit sharing or shara purchase schemos for
the beneflt of any ot the employees of the Company or of any such subsidiary, holding or foliow
subsidiary company and o lend mcney to any such omployees or to trustess on their behalt to onable any
such purchase schomas to be astablished or malntained.

{u) Subject o and In sccordance with a due compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (It and so far as such provisions shall be appiicable), to give, whethor
directly or indiractly, any Kind of flnanclal assistance (as detlned In Sectlon 152(1)(3a) of the Act)
for any such purpose as Is speclfled in Sectlon 151(1) andfor Section 151(2) of the Act.

(v) To distrlbute among ths Members of the Company In kind any property of the Company of
whatever nature,

{w) To nprocure the Company to be registored or recognised In any part of the world.

{x) To do all or any of the things or matters aforesaid in any part of the world and either as
principats, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
othaerwise and oither alona or In conjunction with othars,

{y) To do all such other things as may be deemed Incidental or conducive to the attainment o? tho
Company's oblocts or any of them.

AND so that:-

(1) Nona ol the objects set forth In any sub-clauso of this Clause shall be restrictively
construed but the widost Interpretation shall be given to each such object, and none of such objects
shall, excopt whare tho context expressly so requires, be In any way lmited or restricted by refarence
to or Interanca from any Gthor oblect or objects sat forth in such sub-clause, or by retarence to or
Inferance from the terms of any othar sub-clause of ihis Clause, or by roference to or infergnce from
the name of the Company.

{2) None of the sub-clauveos ot thir, Clauso and none of the oblects therein specitied shall
be deemed subsidiary or ancillary to « .y wf (ha objects spacified In any other such sub-clausa, and the
Campany shafl have as full a power {, fx¥ruiie each and every one of the objects specitiod In cach
sub-clause of this Clauso as though each 3uch sug-clauso comtalned the objects of a soparate Company.

(3) The word "Company" In this Clausa, except where used In rofarenco 10 the Company, shall
boe doemed to Inclutde any partnershlp or other body of porsons, whethor incorporated or unincorporated
and whethor domliciied in the Unitad Kingdom or elsewhora,

(4) In this Clause tho oxpresslon “tha Act® means the Companies Act 1985, but so that any
referonce In this Clause to any provision of the Act shall bo deemed to include & reforence o any
statutory modiicatlon or re-enactmant of that provisien lur tha time belng In force.



4. Tha ilability of tho Members Is limited.
§. Tha Company's share caplital is £100 divided into 100 shares of £1 each,

Wo, the subscribors to this Memorondum of Assoclation, wish to be formed Into a Company pursuant to
thls Meomorandum; and weo agree to take tho number of shares shown opposite our respective names,

Number of shares taken

Namaes and Addrassos of Subscribors by esch Subscribar
Far and on behait of § -
1. tnstant Companios Limited -0Oneo

2 Bachos Street
tondon Nt GUB \

For and on bahait o*

2. Swift Incorporationn Limited
2 Baches Stroat
l.ondon N1 6UB

a: « Ona

P Y I

Total shargs taken - Two

7

Dated the 27th day of April, 1989.

Witness to the above signatures, Terry Jaynu
2 Bachas Stroet

London N1 6UB -—
/ ﬂlfuv\_?/v N

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

KiNGSLEY COMPUTER CONSULTANTS LIMITED

FRELIMINARY

1. {a) Tho Regulations containgd In Table A In the Schedule to the Companies (Tables A 1o F)
Ragulatlons 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 (such Table
balng herainaftor called “Tablo A") shall apply to the Company save In so far as they are excluded or
varfed hareby and such Regulations (save a8 so excludod or varled) and the Articles herolnatter
contalned shalt be the regulations ol the Company.

{b}) in these Articles the oxpression “the Act® means the Companies Act 1985, but so that any
referonce In these Articleas to any provislon of tho Act shall be deemed to includa a reference to aiy
statutory modlification or re-onagtment of that provision for the tima belng in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprisad in the authorised share capital with which the Company s
Incorporated shall be under tho control ot the Directors who imay (<ubject to Sectlon 80 of the Act and
to paragraph (d) beiow) allot, grant optlons over or otherwise dlspose of tho same, to such persons, on
such tarms and In such mannar as they think i,

{h) ANl sharos which are not comprised In the authorlsed share capital with which tho Company Is
Incorporated and which the Directors propose to lssus shall flrst be offered to the Membars iIn
proportlon os pearly as may bo to the number of tha existing shares hold by them respectively unless
the Company In Geners! Maeting shall by Special Resoiution othorwise direct. The offer shall be made
by notlce spacitylng the numbor of sharos offorad, and lmiing a poriod {not belng less than fourtean
days) within which the offer, it not acceptad, will Lo deemed to be daclined. Aiter the oxplration of
that period, those sheres so deemed to be doclined shall bhe offered In tho proportion aforesald to the
persons who have, .Jthin the sald parled, accepted all tho shares offored to them; such further oftor
shall be made In llka terms In the same manner and limited hy a llko poriod as the orgleal ofter. Any
shares not acceptud pursusnt to such oifer or turthar offer as afoiesald or not capable of belng
offorad as aforesald oxcept by way of fractions and any shares roloased from the provislons of this
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Arliclo by any gugh Spoctay Resoiutipn 48 aforosaiy shail tyg under thg Control of the olrectors_, who
may  asios, grant optigng ovor pr Othoarwiso dispoge of tho samg 0 sugh POrsons, pn such 1grmg, ang in
Such manpgr 35 thay think fie, provided that, in 1pg Ca%e of ghareg N0t accepteg as aforonam, such

{c) I dechrdancg with  Sgetion MYy ot the Act Sectiong K1) ang 1 10 {8) {lncluslve} of
tha Act shay nat apply to the Company.

(3] Tha Directors ara generally ang uncorditfonany Authorispd 1, the Rurgoses of Section g of
the Act, 14 oxercisa gny Power of thy Company 1o alfot ang Srant rights "1 Subscriba (o Or convart
Securitips Into shorgeg of the COmpnny Up to thp amount pr e Authorised Sharg capitai wity, which (hg
Cumpany is lnca)rporateu 3 oany ime or times during thp Porlod  of five yoarg from thp dota of
lncorpormlon angd thy Diroctors may, after that period, alipt any sharps oy rant any Such rightg Uhder
his Authorty 1n Bursuance ¢ an oler or agraemem gg 10 do magp by ko :;'ampany Within thay period,
The authorlty hareby glvan may at gzay timg {subjoct 1p tha galg Section 80) be renewod, fevoked of
varled by Ordlnary Resolutlon of the Company it Genera| Meeting,

SHARES

3 Tha len conforrag by Clause 8 in Tabis A shall attagh also 1o tuity Paid-up shares, ang the
Companv shafl ajsp have a tirst ang Faramount jigp on aj sharas, whothoy fully paig or nat, Standing
reglstored |n the name of any porson indebtagd of undor flobility 10 tho CQmpany. whothor pg shaff beq
the solg registoray holdor the, e of ¢ 0

Prosently payablg by him g hig 85118 10 he Company. Clansp g In Tapg A shal bo modifiog
accordingly,

4. The lability of any Membor | defaun |5 fespect of 5 call shan pe inctoased by the addition g4
the end of the fist Santonce o Clause 18 in Table A of the wordg “and an expoensos gy may have hopn
neurreg by thg Company by reason of such Aon-paymant,

GENERAL MEETINGS AND RESOLUT!ONS

5. fa} A hotice Convening 4 Goneral Meetlng shail pe required tg Specify the aeneral nagyre of the
businegg to be transactog only In the case of specfal businass and Clause 38 In Tap A shap be
modified accordingly,

All bniginegy shall pa doemeay Speclal  thay Is ransactey 5 an Extraordtnary Generay Memlng. and
alsg ol thay g fransactpg at an Angyg General Maating. with thg oxception of declarlng a dIvidend,
the conslderation of the 2Coounts, balance sheets, ang thg reports pf the Directors and Audﬂors, ang
the Wpcintmam of, and the fixing ot tha remunorallon ol, the Audirors,

{b} Every natlce COnvaning 4 Genarat Meating shall Comply  with the Rrovisiong o Section 372(3)
ot the Act as to glving Informatign o Mambarg In regaed 10 thelr fight to appaint proxtes; ang nfatices
of ang other Somimtinicationg ralatlng g any Ganera| Maating which any Mamber g entitlad g receiva
shall 4o Sont to  the Oirectarg and ta  the Auditars por the  timg belng  of the Company,

€. (m) Clauze 4 in Tagle A shall pa read and construed ag gy the worgg "at the ime whan tha
Meeting Proceads o businegg® were addegd gy the ong gt the firgt sentenca,

(b1t a Quorum g Ot prosont within fay - hour yrom, the time appointeg  1or 2 Gengraf Meelfng
the Ganorg Meating shall stang adfournog 10 the samga 98y in the next wnay pt he samg lime ang placp
er 1o suph Other toay and ga¢ such othgp Ume ang Place ag ihe Dlrectory may umurmlne; and it ay ypa
adjourped Genyra| Maooting o quorum g pey Present withj, half ap hour from the time Appointey therator
Bush adipurngg Geanoral Meating shall he dizsolvag,

7. (a) Clauso 64 i Taila A ghay not apply to tiyy Company.

M) The maximum Number apg minimum humbgr TUspostively of the Directorg may be tntermingg from
timo 1o tmo by Ordinary Resolutiop In Gengygy Meoting nf the Company. Subjact 10 and n datault of
any such determinatinn there shajs be np maximum Mimber o Directorg #nd the minkmum fumber o
Dirocinrs shall ko ono, Whonsoover the minimum humbgr nt the Direcigrg shall ba one, a golg Blrectar
shall have authorlty 14 axarclse ) the  powars and discrotiong by Tahlg A ang by these Articles
axpmasec: to hg vastad |p the Directorg gonerally, apg Clausg 1 Tablg a shall b moditieg
accardingly,
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{c) The ODiroctors shall not Yo required to rofire by rotation and Cisuses 73 to 80 {Inclussve} In
Tablo A shail not apply 1o tha Company.

{4y No porsun shall be appointed a Director at any Genaral Meeting unless  eithun-
(} he is recommended by the Directors; or

() not less than fourtgan nar mora than  chirty-five cloar days bafore the date appolnted
for tho General Meeting, notice exocuted by a Membor quallfied to vote at the Genotal Meoting has been
given o the Compsny of the intentlon 10 proposo that person for appointment, together with notice
axecuted by that parson of his willinghess to be appointed,

{e) Subjact to paragraph (d) above, tho Company may by Ordisary Resolution In Goneral Mooting
afi)polm any person wiwo I8 willing to act to be a Dlrector, elthor 1o 44 a vacancy or as 3an additional
Director,

() The Diroctors may appoint a porson who Is willing to act to be a Diroctor, elther to fifl a
vacancy or as an additional Diractor, provided that the appointment does not cause the numbar of
Diractors to axceed any number determined in accordance with paragraph (b) above as tha maximum number
of Directors and for the time being in force,

BCAROWING POWERS

£, The Directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and In such mannor as they think fit, and subject (In the case of any
sacurity convertible Into shares) to Section 80 of the Act to grant apy morgage, charge or standard
socurity over its undertaking, propeny and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other socuritles whether outright or as security for any debt,
llabllity or obligation of the Company or of &ny third panty.

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not be entitled as such to receive any remunaration irom the
Company, sava that he may be pald by the Company such part (It any) of the remunoration otherwiso
payable to hiz appointor as such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 In Table A shall be modHied accordingly.

(b) A Director, or any such other person as Is mentioned In Clause 65 in Table A, may act as an
alternata Director 1o represoat more than ong Director, and an alternate Director shall bo entitied at
any meeting of the Dlrectors or of any committae of the Directors 10 one vote tor evary Dircctor whom
he represonts In addition to his own vote (i any) as a Director, but he shall count as only one tor
the purpose of determining whether a quorim Is prasant,

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated it he bacomes Incepable by reason of llinass or Injury
ol managing and administering his property and affairs, and Slause 81 in Tabla A shall be modliled
accordingly.

GRATUITIES AND PENSIONS

11. (a) Tha Directors may oxorclse the powers of the Company conferred by Clause 3(t) of tha
mMemorandum of Assoclation of the Company and shall be entitied to retain any benetlts rocelved by them
or any of them by roason of the exercise of any such powars.

(b) Clause 87 in Tabla A shali not apply to the Cornpany.
PADCEEDINGS OF DIRECTORS

12, (a) A Dirc.i0r moy vote, at any maeting ot the Diroctors or of any committeo of the Directors, on
any resolution, notwithstanding that It In any way concorns or relstes to a matter In which ho has,
diractly or Indirectly, any kind of Intorest whatsoover, and i he shall volo on any such resolution as
atorosald his wvote shall be counted; and in rolatian to any such resclution a8 aforesald he shall
(whothorl or not he shall voto on tho sazme) he takon Into account In calculating the quorum present at
the meating.

{h}.Clausos 94 to 97 (inclislve) in Table A shall not apply to the Company.
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INDEMNITY

13. (a} Every Direclor or olher officer of the Company shall be indemnified cut of the
assels of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation therelo, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Seclion 727 of the Act in which relief is granted {0
him by the Court, and no Direclor or other officer shall be liable for any loss, damage or
misfortune which may happen lo or be incurred by the Company in the execulion of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Acl.

{b) Clause 118 In Table A shall nat apply to the Company.
TRANSFER OF SHARES

14. The Directors may in their absolute discretion and wilhout assig *ng any rcason
therefore, decline to register the lransier of a share, whether or not « is a fully paid
share, and the first sentence of Clause 24 in Table A shall nol apply lo the Company.

Hames and Addresses of Subscribers

2 Bachas Stroat
L.ongon N1 EBUB

For and on bohalf of S
1. {nstant Companles Limited i.

| For and on bohalt of

! 2, Switt Incorporations Limlted
2 Baches Stroot

London N1 8UB

Datad this 27th day of Aprit, 1989,
Withess to the cbove signatures, Terry Jayno

Bachos Streot
2 Bachns Stred -
London N1 8UB / ﬁuvw?m >
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2381397

| hereby certify that

KINGSLEY COMPUTER CONSULTANTS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Compa_nies Registration Office,

Cardiff the 9 MAY 1989

HC007B
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'DORMANT COMPANY RESOLUTION

= ’ COMPANY No. ____#321397

THE COMPANIES ACT 1985, SECTION 252
* SPECIAL RESOLUTION OF

IKWESLEY CoMmPuTeER CONSWLTANTS LIMITED

DAY

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY,
+' . HELD ON THE 2157 DAY OF _ MARck 199/

" THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

~5

 EITHER - D
" The company, having been dormant since its formation and 0 accounts having been laid beforeir

- in general meeting, resolves to make itself exempt from the obligation to appoint suditors as other- |
. " ‘wise required by section 384 of the Companies Act 1985.

1 (S
. R ‘:\‘{

OR
- The accounts of the company for the financial year ending having been laid
. - before the company at the meeting, and the company, having qualified as small in thar year and
having been dormant since the end of it, resolves to make itsclf exempt from the obligation to -
appoint auditors as otherwise required by section 384 of the Companies Act 1965.

SIGNED Zpaletngulai

s § s
Director or Secretary Of company

=PI HOUSE
2.0 APR199N

Sgrhte®

DATE 1 Apad 1991

T —
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