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MEMORANDUM OF ASSOCIATION OF

COMPUTER GENERATED ANSWERS LIMITED

1, The Company's name is "COMPUTER GENERATED ANSWERS LIMITED".
2. The Company's registered office is to be situated in England & Wales.

3. The Company's objecls are :~

(a) To carry on all or any of the businesses of computer and general nanagement
consullanls, systems analysts, and proprietors and operators of compuler personne!
agencies; to provide and supply the services of staff, consultants, programmers and other
personnel and to establish, maintain and carry on any empioyment bureau for persons
engaged in or connected wit® aulomation, computer work, business management, finance,
accountancy, or any other operalions authorised to be carried on by the Company, and 1o
carry out, undertake, organise and provide all faciliies for sciilific and technical
research and to underlake experimental work with protolypes, instruments, appliances,
apparatus, metals, materials, devices, filtings and supplies of all 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 o all malters pertaining thereto, to carry on all or any of the
businesses of servicers, repairers, maintainers, manufacturers, designers, installers,
importers, exporlers, hirers, fellers on hire, agents for, and dealers in computers and
data processing equipment and machinery of every description, and in office equipment and
furniture and commercial appliances, accessories and ulensils of every description,
electronic;, electrical and general engineers, stationers, priniers and publishers,
advertising agents and conlractors, 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 foregoing
businesses or any of them, or likely to be required by cuslomers of, or persons having
dealings with the Company.
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ot T¢ o%Fy on any othér Wade or business whatever which can in thae opinion ot tha Board of
ueaitrs bR ddvanidgoously carried on i connectian with or ancillsey to any of the businesses of the
Company

{53 To purchasa or by any Othor means asquire and take options over any propernty whatever, and any
righis or grivileges of any kind over or Iin respact of any property.

{3y To apply for, register, purchase, or by othor means agquire and protect, prolong and renew,
whather In tho Umted Kingdom or glsewhire any patents, patent! rights, brevats d'invention, licences,
SOLTOL Processaes, wade marks, doesigns, pratections and concessions and to disclaim, alter, modity, use
and turn to account and to manufacture undor or grant viconces or privileges in respect of the sama,
and 10 expend money in experimenting upon, testing and Improving any patents, inventions or tights
which the Company may acquire or propose to acquire.

(o) To acquire or undenake the whole or any part of the business, goodwiil, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition 10 underake all or any of
the tiabilitles of such person, firm ar company, or (0 acquire an Interest in, amalgamate with, or
anter intq partnarship or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, flrm or company, or for subsidising or otherwise assisting any such
person, lirm or company, and to give or accept, by way of conssderation for any of the acts ar things
atoresald or property acquired, any shares, dobentures, debenture slock or securities that may be
agreed upon, ang to hold and retain, or sell, mortgage and doal with any shares, debenlures, debenture
stock or sacurities so received.

{(y To improve, manage, construct, repair, develop, oxchange, let on lease or otherwise, mortgage,
charge, sefl, dispese of, turn to account, grant licences, options, rights and priviloges in respect of,
or otherwlsa deal with all or any pan of the property and rights of the Company.

(g} To lnvest and deal with the monays of the Company not immediately required in such manner as may
from time to time be detarminod and 10 hold or otherwise deal with any investments mada.

{h) To lend and advance money or give credit on any terms and with or without security to any person,
tirm or company (including without projudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any othar company associated in any woy with, the Company), to
enter Into guaranteas, contracts of Indamnity and suretyships of afi kinds, to receive money on deposit
or 1oan upen any terms, and o secure Or guarantee In any manner and ypon any terms the payment of any
sum of mongy or the performance of any obligation by any person, firm or company {including without
prejudice to the generality of the foregoing any such holding company, subsidiary, follow subsidiary or
assoclated company as aloresaid).

{(} To borrow and raise money in any manner and i secure the repayment of any money borrowed, raised
or owing by morgage, charge, standard security, fien or other security upon the whole or any pan of
the Company's property or assets (whether prasent or futwre), including its uncalled capital, and also
by a similar mortgage, charge, standard securdty, lloen or security to secure and guaranteg the
performance by the Company of any obligation or liability it may undertake or which may become binding
on it

() To draw, make, accept, endorse, discount, negotiate, axecute and issue cheques, bills of exchange,
promissory notes, bills of {ading, warrarts, debentlures, and other negotiable or ftransterable
instrumants.

() To apply tar, promote, and obtain any Act of Parliament, order, or licence of the Depantment of
Trade or other authority for epabling the Company to carry any of its objucts into effect, or for
slfecting any modification of the Company’s constitution, or for any other purpose which may seem
calcuiated direclly or Indirectly 10 promote the Company’s Interasts, and o Qppase any proceedings or
applications which may saem calcuiated directly or indirectiy to prejudice the Company's Intorests,

{) To anter into any arrangements with any government or authority (supreme, municipal, locaf, or
otherwlse) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain fram any such govarnment or authority any charters, decrees, rights, privileges or concessions
which the Company may think deslrable and to carry out, exercise, and comply with any such charters,
dncraes, rights, privileges, and concessions.

(m) To subseribe for, take, purchase, or otherwise acquire, hoid, sell, deal with and disposo of,
place and underwrite shares, stocks, debenlures, daébenture stocks, bonds, obligations or securities
issved ar quarantead by any other company constitited or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities Issued or guaranteed by any
gavernmant  or  authorlty,  municipal, losal or otherwise, In any part ot the world.

(n) To control, manage, finance, subsidise, co-Crdinate or otherwise assist any company or companies
In which tho Company has a direct or indiract financlal Intetast, to provide secretarial, administrative,
technical, commercial ang other services and lacilites of all kinds for any such company or companles
and 10 moke payiments by way of subventlon or othorwise and any other arrangements which may Seem
tosirable rlth raspect W any business or operations of or gonerally with rospact to any such company
or copanias,




{0) To promcte any other company for the purpose of acquinng the wholo or any part of tha
businass ©f propeny or undertaking or any of thg labilitles of the Company, or of undortaking any
business Or oparations which may ppear likely to Rssist or benelit tha Company or to enhance the value
ot any proparty or busingss af the Company, and lo place or guarintee the placing of, undaiante,
subscribe lor, or otherwisg acquiro all or any part of the shares cor socuiities of any such company as
Atoresaid.

{p) To sclt or otherwisa dispose of tha whole or any partt of the business or proparty of the
Company, cithar together or In portlons, lor such considasation as the Company may think fit, and in
particular for shares, debentures, or securities of any company purchasing the samp,

{q) To act as agents or brokers and as trusiees for any person, firm or company, ang to undertake
and partform sub-contracts,

{r) To remunarate any personm, {irm or company rendering services to the Company cither by cash
payment or by the allotmant to him or them of shares or other securities of the Company credited as
paid up In full or In part or otherwisa as may bo thought expedient,

(s) To puy all oi any expenses Incurred In  connection with the promation, tormation and
incorporation of tha Company, of to contract with any person, firm or company to pay the sama, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shargs or other securlties of the Company.

(1) To support and subscribe to any charitable or public object and to suppon and subscribe to
any institution, society, or club which may be for the benalit of the Company or its Directors or
employees, or may be connected with any town or place where the Company carries on business: to give
or award pensions, annuities, gratuities, and superannuntion or other ollowances or benefits or
charitable aid and generally to provide advantages, facllities and services for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which Is a subsldiry of the Company or the holding company of the Compahy or a
feliow sSubsidiary ot tha Company or the predecessors in busingss of the Company or of any such
subsidiary, hoiding or fellow subsidiary company and to the wives, widows, children and other reiatives
and dependants of such persons; 1o make payments towards insurance and to set up, astablish, support
and maintaln suporannuation and other funds or schemes (whether contributory or non-contributary) for
the benefit of any of such persons and of thelr wives, widows, children ang other relatives and
dependants; and to set up, establish, support and maintaln profit sharing or share purchase schemes for
the benetit of any of the employess of the Company or of any such subsidiary, holding or fellow
subsidiary company and to Jend money to any such employees or to trustées on thelr behalf to enable any
such purchase schemes to be established or maintained,

(u) Subject to and In accordanca with a due compiiance with tho provisions of Sections 155 to 158
(incluslve} of the Act f{if and so far as such provisions shall be applicable), 10 give, whether
directly or indirecily, any kind of flnancial assistance (as defined in Seclion 152(1){a) of tha Act}
tor any such purpose as Is specified in  Section 151(1) andlor Section 151(2) ot the Act.

(v} To distnbute among the Members of the Company in kind any property of the Company of
whatever nature.

(w) To pracure the Company to be registered o recognised In  any part of the world.

(x) To do all or any of the things or matters aforesald in any pan of the world and elther as
principals, agents, contractors ar otherwise, and by or through agents, brokers, sub-contractors of
otherwlse and either alone or In conjunction with others.

{(y) To do all such other things as may be deemed incidental or conducive to the attalnment of the
Company's objects or any 0f them,

AND s0 that:-

{1) None of the objects set forth in any sub.clause of this Clause shall be restrictively
construed but the widest interpretation shall be givan o each such object, and none of such objects
shall, except whare the context expressly so requires, be in any way limited or rostricted by rafprence
to or Inference {rom any other objoct or objects set farth in such sub-clause, or by raference to or
interence from the terms of any other sub-clause of this Clause, or by reterence to ar inferenge from
tha name of the Contpany,

{2) None of the sub-clauses of this Cilause and none of the objects thorein  speclitied  shall
be deemed subsidiary or anciHlary t0 any ol tha aobjects specified in any other such sub-clause, and the
Gompany shall 3me as full a power to exercise ecach and every one of tho objects specifled In each
sub-clause of this Clause as though vach such sub.clauso contained the objects of a separate Company,

{3) The word "Company™ in this Clause, axcept where used In roefarance to the Company, shall
he deemed to Include any pannership or other body of persons, whothar incorporated or unincorporated
and whethor domicilaa 'n the Unlted Kingdom or elsewhere,

(4) In thls Clause the exprossion "the Act™ means the Companles Act 1985, but so that any
raference In this Clause io nny provision ot the Act shall be deamed to includo a freference to any
statuzory mociiication or ra-enactment of that provislon for the time balng In force.
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¢ ] The liabikity of tha Members Is linuted.
1, S Tha Company's share capital is £1000 divided nto 1000 shares of £1 each,

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made 1o
this company's Anticles of Association
by tiled resolutions and is lodged In
compliance with the roquirements of
sqction 18 of the Companies Act 1985

2601190
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Regulations contained In Table A in the Schedule to the Companies (Tables A to F)

Ragulations 1985 as amanded by the Companies (Tables A to Fj (Amondment) Regulations 1985 (such Table
being herelnaftor called “"Table A“) shall apply to the Company save in so far as they are oxcluded or
varied herocby and such Regulations (save as so edcluded or varied) and the Articles hereinafter
contained shalt be tha regulations of the Company.

() In these Articles the axpression “the Act” means the Companles Act 1985, but so that any
reference in theso Articles to any provision of the Act shall be deemed to include a raference to any
statutory medification or ra-enactment of that provision for the time belng in torce.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised share capital with which the Company s
incorporated shall ba under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwlse digpose of the same, to such persons, on
such terms and In such manner as they think fit.

(b All shares which are not comprised in the authorised share capital with which the Company s
incorporated and which the Diroctars propose to issue shali first be offered to the Members In
proportion as nearly as may be to the number of the existing shares hald by them respectively untess
the Company in General Meetlng shall by Speclal Resolution otherwise direct. The otfer shall ba made
by notice speciying the numhker of shares offerod, and ilmiting a period (not belng less than fourteen
days) within which the offer, It not accepted, will be deemed to be declined. After the explration of
that period, those shares so deemed to bo declined shall be oftered In the proportion atoresaid to the
persons who have, within the said period, accepted all the shares offered to themy such further oftor
shall boe made In like terms in tho same mannar and limitod by a llke porlod as the coriglnal offar. Any
shares not accepted pursuant to such offer or further oifor as aforesald or not capable of being
offored as atorosaid oxcept by way of fractlons and any shares relepsed from the provisions ot this

S e 2

COMEAN: . f




Ayicle by any Guch Special Resolution as aforasald shall be wndor the ~~ntiol of the Direclors, who
may alot, grant options over or otherwise dispose of the same to fiuch porsons, on stch terms, and
such manner as thay (hink [it, provided thal, is the case of shams pot accepted as aforesaid, such
shargs shall not bo disposed of on terms which are more favourable 1o the subscribers thorefor than tha
iarms on which thaoy wera offerod to tho Members. The foregoing provisions of this paragraph (b) shaii
have affect subjact to Section 8¢ of the Act.

{c) In azrordance with Section 91(1) of the Act Sections 89(1) and 20{1) to (6) (inciusive) of
tha Act shall not apply to tho Compaay.

(d} The Oirectors are gonerailly and unconditionzily authorsed for the purpases of Section 80 of
the Act, to exercise any powar of the Company to allot and grant rights to subscribe for or convert
securities info shares of the Company up to the amount ¢f the authorised share capital with which the
Company is incorporated at any tlme aor times during the pericd of live years from the dale of
Incorporation and the Diroctors may, alter that poriod, alfot any shares or grant any such rights under
this authority In pursuance of an oftor or agreement so to do made by the Company within that period.
The authority hereby glven may at any timo ({subject to the said Section 80) be recewed, revoked or
varied by Ordinary Resolution of the Company in General Meeting,

SHARES

3  The lien conforred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whethor fully paid or not, standing
ragisierod In the name of any person Indebted or under fabllity to the Company, whether he shall be
the sole registared holder thareof or shalt be one of two or more [oint holders, for all moneys
presently payable by him or hils estate to the Company. Clause 8 in Table A shall be modified
accordingly.

4. The liability of any Member in default In respect of a call shall be increased by the addition at
the end of the first sentenco of Clause 18 In Table A of the words “and all expenses that may have bhean
incurred by the Company by reason af such non-payment”,

GEMERAL MEETINGS AND RESOLUTIONS

§ (a} A notice couvening a Ganeral Mecting shall be required to specify the general nature of the
business to he transacted only In the case of special business anda Clause 38 in Table A shall be
modiiled accordingly.

All business shall be deemed spegial that is transacted at an Extraordinary General Meeting, and
also all that s transacted at an Annual General Meeting, with the axception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Diractors and Auditors, and
the appointmant of, and the fixing of the remuneration of, the Auditors,

(b) Evory notice convening a General Meeting shall compily with the provisions of Section 372{3)
of the Act as to giving information to Members in regard o their right to appoint proxies; and natices
of and other communications rolating t0 any General Meeting which sny Member is entitied 10 recelve
shall be sent to the Directors and to the Auditors for the time being of the Company.

6. ({a) Clause 40 in Table A shall be read and construed as if the words “"at the time when the
Meeting proceeds to business™ wore added at the end of the first sontence,

(byit a quorum Is not present within half an hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the¢ same day in the next week at the same time and place
or to such other day and at such other time and place as the Olrectors may determine; and if at the
adjourned General Meating a guorum Is not present within halt an hour from the time appointed therefor
such adjournad General Meeting shall be dissolved,

(e) Clause 41 In Table A shall not apply to the Company,
APPOINTMENT OF BIRECTORS .

7 {a} Clausa 64 ln Table A shall not apply 1o the Company.

{bj The maximum number and minimum number respectively of the Directors may bo determined from
time to time by Ordinary Resolution !n General Meoting of the Company. Subject to and in default ot
any such determination there shall 88 no maximum number of Directors and the minimum numbeor of
Directors shall te one., Whonsoever the minimum numbar ot the Directars shallt be one, a sole Director
shall have authority to eoxercise all the powers and discretions by Table A and by these Articles
oxprassed 10 ho vested In the Oirectors generaly, and Clause B89 in Tahle A shall be wmodified
accordingly.




{¢) Tha Dwectors shall nat ba required to Jotire Dy rotavion and Clauses 73 t0 80 ({incluswve) iy
Table A shall not apply to tha Company

(d) ho person shall ba appointed 3 Dimctor at  any Gongral Meeting  unless either-
{1 he s recommaonded by the Olrectors; of

{1} not loss than fourteen nor more than thirty-five cloar dsys palore the date appolnted
for tha General Meeting, notlce executed by a Mambar qualitind to vota at tho General tAeeting has been
given to the Company of the intention to propase that person lor appointment, togathes with notice
axacutad by that person of his willingnass to be appolinted.

(0] Subject to paragraph (d) above, the Company may by Ordinary Fesolution In Ganeral Meating
appoint any person who Is willing to act to ba a Diroctor, gither to {lli a vacancy or as an additional
Director.

{f) The Diroctors may appoint a parson who s willing to act to be a Director, gither to fill 2a
vacancy or as an additional Director, provided that tho appolntmant does not cause the number of
Dicoctars to oxceed any number determined Inh accordance with paragraph (b) above as the maximurn number
of Directors and for the time being in force.

BORROWING POWERS

g. The Directors may exarcise all the powers of the Company 10 borrow monay without Hmit as 1o
ameunt and upon such terms and ln such manner as they think {it, and subect {in the case of any
socurity cos vertible into shares) to Section 80 of the Act to grant any morigage, charge or standard
securhy over its undenaking, property and uncalied capital, or any pan therootf, and to issue
debonturas, debenture stock, and ather securitles whether outright or as secunty for any debt,
fiability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such 10 receive any remuneration from the
Company, save that he may be paid by the Company such par {if any) ot the remuneration otherwise
payable 1o his appointor as such appolntor may by notice In writing to the Company from time to time
direct, and the first sentence ot Clause 66 In Table A shall be moditiad accordingly,

{b) A Director, or any such other person as ls mentioned In Clavse g5 in Table A, may act as an
alternate Director 1o represent morg than on@ Director, and @an alternate Director shall be entitled at
any meating of the Diractors or of any committee of the Directors t0 one vote for every Oirector whom
ha represents in addition 10 his own vote (i any) as a Director, but he shall count as only one for
the purpose of dotermining whether a quorum is presaent.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shali be vacated It he becomes incapabie by reason of ifiness or Injury
ol managing and administering nis property and affairs, and Clause 81 In Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11, (a2} The Directors may 6xarcise the powdrs of the Company conferred by Clause 3(1) of the
Memorandum of Assoclation of the Company and shall be entitled to retain any benetfits received by them
or any of them by reason of the exercise of any such powers.

{b) Clausa 87 In Table A shall not apply 10 the Company.
PROCEEDINGS OF DIRECTNARS

12. (a) A Director may vote, at any meating of the Diroctors or of any commitiee of the Dlrectors, on
any resclution, notwithstanding that it In any way concerns or ralatgs to & matter in which ho has,
diractly or indlrectly, any kingd of Interest whatsoaver, and | he shall vote ot any such resolution as
aforesald his vot@ shall be counted and in rolatton to any such rosolution as aforesald he shall
(whctherl or not h shall vote on the same} be taken into account in cafcutating the quorum prosent A
the meeting.

(b).Clausas 94 to 37 {Inclusive) in Table A shail not apply to tho Company.




INDEMNITY

13 (a) Every Direclor or olher officer of the Company shall be indemnified out of the
assels of the Company aganst all losses or Habilities which he may sustain or incur th or
about the exacution ol the duties of his office or ctherwise 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 acquitied or in connection with
any applicalion under Section 144 or Section 727 of the Actin which relief is granted (o
him by the Count, and no Direclor or olher officer shall be liable for any loss, damage or
misfortune which may happen {o or be incurred by the Company in the execulion of the
dulies of his office or in relation thereto, But this Ailicle shall only have effect in so
far as its provisions are not avoided by Section 310 of the Acl.

{p) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and wilhout assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first senlence of Clause 24 in Table A shail notl apply to the Company.




