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P THE COMPAMIES ACT 1905 COMBANY NO. 2567402

oy BRIVATE COMWPANY LMITED BY SHARES WCORPORATED 11 DECEMBER 1990
Memorandum

. ] of Asscciation

CF THUNDERCODE LiMITED

1. TheCompany's nama is THUNDERCODE UIMITED.
2. Tho Lumpany's registorad offica is lo be silualad in England and Wales,

3. Tha Compeny’s objects are:

(&) To carry on the busiuess of wrilers designars nanulaclurers imporiers exporiers
instaliare maintainars hirars lelters on hire of agents for and dealers in computer
software and programs of every description. To carry on busingss as compuler and
dalaviawing snd dala lransmigsion conaultants and advisors and to carry on aH or
any of the busingsses of manufaciurers designers brokers installars maintainers
imporigrs exporiars hirers fatlers on hire of agenis for and dealers in computers
dala processing dataviswing and datal:ansmission equipment and machinery of
gvary doscription appliances accgssories and ulansiis of all kinds electronk
eiecirical and general enginears siationars prinlers and publishars adverlising
agante and conlrectors {urnishars storekeapers genaral merchants and traders. To
carry on the businass as managamaent consultanis systems analysis and advisers of
evary Bnd any kind and fo act as consuitants and advisers 10 any person of company
on such lerms and for such periods of time as may be thoughl it To provide
rmming and luilion in all aspecls of compulers sollware programming and
associated activilies.
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. |«‘ verwsatly carred ont in connection with the above of caicuinlad dwectly or indwactly 10

g t(e‘nhmcc the valueg of or rendw Mors peofitable any of the property of ngnty of the
Sompany

N e} To apply for, pu-chase, tegister oF othecw s equir and protect and renew, whether

A in thee United Kingdom or elsewhere i any pan of the wetld any patents, patant rights,

' y Ieavets dINvention, desgne, CONCEmMONS, sacret proCesas, lrade s <. koances, and
| the kke and 10 Btev, declawn, MOdify, uss and tm to account a0 10 MANUTE*UTE UNCee
4 or grent hcences of priviages in respect of the same, and t0 axpend MOnNEY 1 ExpA
1 MeNTng upon, testing oF IMmpretang any such patents, invantions ot rights.

g} To purchase, take on leass or i1 exchange, hire or by sny other means acqua and take

< shons over any freehold, leasehokd or any other real or personal propecty srd 2y nghts

ey or privileges which tha Company maty 1hink necessary or convenent for the purposs of
o] its business, or may snhance the valua of any other property of the Company.

(e} To acquire and undertake the whole or any pant of the business, goodwl, pssets,

. ; nroperty, snd hablities of any person or COMpany carying on or proposing to carry on
= any business which the Company is suthonised to carry on ot possessed of property
suitable for the purposes of the Company or which can ba carned on in conjunchion

" therewith or which is capable of being conducted so as directly or indirectly to banafit

the Company.

L (fi  To scguwa an intersst in, amalgamate with, or enter into partnership or into any arnange
‘ ment for sharing profits, co-operation, joint adventure, union of interest or reciprocal
concession with any person Jr company carrying on or enraged in, or about ta carry on

: or engage in, any business of transaction which is capa? | of beina conducted 30 83
: directly of inditectly to banafic the Compeny.

" (g) To enter into any arrangements with any governments or authorities supreme, locsl,

b municipal, or otherwisa, or any company or person that may sesm conducive to the

3 attoinment of the Company’s objecls, or any of them, and to obtain from any such

:;«!, governmant or authority any rights, charters, licences, privileges or concessions which

i tge Comﬁany may think it desirable to obtain, end o carry out, axefcise and comply
ey therewith.

th) To draw, make, accept, endorse, discount, executs, negotiata and issua promxsory
notes, bilis of exchangs, bills of lading, warrants, debenturss snd othar negotiable or
transferable instryments.

v ti) To invest and dsal with the moneys of the Company not immediately required in any
mantier, and to hold sell or otherwise deal with any investmants made.

P () To subscribe for, take, or otharwise acquirs, and hold shares, stock, debentures,
h dnbentura stock or other sacurities of any other company.

{k} Yo establish or promote any othar company of companies for the purpose of acquiting

all or any of the property, rights and liabilities of the Company, or for any other purposs
which may sippear kkely to assist or bansfit the Company or to enhance the velue of any

property or busingss of the Company and to place or guaranten s placing of, under-

; write, subscribe for or otherwise acquira all or any part of tha sharss, debeniures of

other securities of any such compsay.

) To advancs and lsnd money or give credit, with or without security to customers and

M othars, to entar inlo guaranteas, contracts of indemnity and suretyships of 8!l kinds, to

3 receive monay on deposit of loans and 1o become sacurity for any pefsons, firms ot
companias.

' {m) To raime or borow money i such a manier ss the Company shall think 11}, and 10 sacute

ki the repaymant of any such money raisad, borrowed or pwing by meeigage, hen, charge

"o or other sacurity upon all or any of the propacty or sssets of the Company (whether

e, prasent of future) inciuding 1ts uncalied capts, snd also by a similer mortgage, hen,

R charge or secunty 1o sacura and quarantea tha performance by the Company uf any
‘ obligation or liabifily it may undertake or which may becomn binding omit.
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Ta pay out of the funds ¢ tha Company ail Or any 8xpsnses tuch the Compaay may
lawdully pay A1 respact 10 the promotion, fmmﬁmmdmwmmdmw
of 10 Cortrac! mthmmfmammvmmmwmuﬂmwm
101 breers, 306 othars foc underwering, plecng, seling, o¢ guarantesng the subachgbon
af dty shares, debantures or Other sacurities of the Company

To reenunecate any parson, firm or company whethet hy cash payment of by the abiot
mant of sliares, Gebentures of other secutites of the Company credited as pad up
ful or i nart or otherwise

To subscnba to or support any charitabls obyrct O 85y e Hitation #ntd 10 give pensng,
bonuses, gratuities Of sessiance to any person whao 13 serving or has sarved the
Company, whattwe e 8 diractor, ampioyee oF otherwiss, and Fug Tarmuly and dependems:
10 make payments towads insurance, snd 10 establish form and contribute 13 provident,
supsannustion snd other simler funds and trusts, assaciatiuns, clubs, schools, and
other institutions for the benefit of any such persons aforesmd

To distrbute among the mambars of the Company any property of the Company of any
kind or sny proceeds of sele o disnosel uf any property of the Company, but so that no
distribution ameunting to a reduction of captal of tha Company ba made axcapt with
tha sanct.on for 1he tme heang eecquind by law.

Yo procure the Comparny to be regestared or tacognised in any part of the world

To act a% #gents or brokers and as trustess for any person, firm, or company, and 0
underteke snd parform sub contracts and aiso to act m any of the businesses of the
Compaty 'n any part of the world through or by means of sgents, subeontractors of
othuls,

To inprove, develop, managa, grant nghts or privileges N respect of, construct, repair, st
on lagsa or otharwisa, exchange, Mongage, charge, dispose of, seil, grant licences 0
raspect of, turn to account, grant options in raspect of, or otherwise daal with all or
any part of the property and rights of the Company both real and personal.

fo sell or otherwisa dispoae of the whola or any part of the business or property of the
Compeny, either together or in portions for such consideration a3 the Company may
tl;ink tit. and in particular for shares, debentures of sacurities of any company purchasing
the same

Yo do 8l or any of the matters or things aforesaid in any part of the world and to e such
matters or things either as principals, agents, contractors or otherwisa end by o through
agants, contractors, or otherwise and mther alone or in conjunction with others.

To do all such other things as may be deemed incidantal or cordducive to the attanmeant
of the above objects or any of them.

And 1118 hereby declared that

n  The objects specified In sach sub clause shall Le regarded as mdependent ohjects,
and they shall not be hmited or mstncted, axcept where otherwise expressed in
such sub clauses, by raferance to or inference from the terms of any other sub
clauze or the name of tha Company, but may Le carned out i as full and ample a
manner and constiued in as wide a sensae asf each of the sand sub clauses detined
the objects of a separate and distinct company

1t The word "Company”, except where used i reference to s Company, shai be
deemaed 1o inclade any parinership ot other hoddy of persuns, whether comporate or
amncorporated and whather ncotpotated  nepstered o adent or domusded an
the United Kingdom or elsewhere

4 Thelishility of the members s limited.

5 ‘The Company’s share capitel is £ 10G0 thvicdedd snto SC0D shifras
of £1 sach.
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THE COMPAMNIES ACT 1985
P’WA’?EWANYMFEDEYS&-MS

Articles
of Association

THUNDERCODE LIMITED

PRELIMINARY
f  The reguiatcns contwned Table A in the Schadue 10 the Comparas (Tables A 10 Fi Regu'atons
148% ga menced by the Compames (Tables A to F} {Amendment) Reguialons 1985 (herenalier
rareocatd 1L as “Table A%) subgect 1o the agddit.ons exclusions and modificalions harenatiar
axgtuig . 7l consiiule e Aricles of Association of the Company

SHARE CAPITAL
2  The Dirs..t of the Company may (subpect 1o ragularons 3 and 4} below ano sechon 80 »f he
Ach gHiol grant oplions Ovar or otherwine daal with of dispose of any relevant sacJning (A8
definad by sachon BO{2) ol the Act) in the Company on such jerms and condilions and i suxch
mannat a8 thay shak Ihak proper.

3. The Dwsctors cf the Company are generally and unconditionally authonsed dunng the pencd of
five years from the daie of incorpoeation of the Company 1o &ipt grant nghis i gubscrnbe lor or
cOnverl SACUNLES (N0 ehares in relation 1o the ongmel shares in the authohsed share captal ol

the Company to such persons at such times and on such tarms and condiions a8 they thmk it
subjact 10 tha provisions ot seclion 80 of the Act

4.(0 Subject tc any dscton to e conlrary that may ba gven by Spevat Regoluion by tha
Comgriny n Gusaral Moating any shares which do not corphise the onginal authonised shar)
capital of the Compary ghal belore thay xre ssuad be offered to the Mambars i propoon

as nearly as possibls 1o tne pominal value of the existing shares haid by them and such oiiar
ghat ba made by notce spacifying the pumbss ol shares o which the Member is anilied and
Kriting & ¥mo within which the offer if not accepied shali be dasmed 1o ba dechnad and afler
the expration of such tima or on receipt of An inioation from the Member 10 whom the
nobca s given ihal ho dochnes to accopt tho shares the Direclors may disposs ol the same N
such mannar as they think mos! banetial to the Company. The provisons of this paragraph
shail have eliect only insofar &3 they are not mconsistact with secion BO of the Ac!

{*1) tn accordance wih seclion 91(1) of tha Act seclion 89[1) and sechons go{1} 10 18
nciusiva) of the Al shall nol apply to the Company

LIEN

5 {1 The Company aball have & first and paramounl Len on Jvery share {whelhar of not 1§ &
{ully paxd share} for all moneys {whather prasantly payable of no!) payabls rt 2 fixed tme
ot called in respect of that share. The Company skaH aiso have & fiest and paramount “en on
avery share (whathes oF not 11 18 & fuliy pad share) stand-rg regisinred 1a [h8 narme ol any
Mambar solaly of tagsterad n the NAMOS ol two of more joinl holders for a'l moneys
prasandy phyabls by tvm oc his estale 1o the Company Tha Diactors may at any tmm
declare any share fo be wholty ar part sxempt from the provisiong of Ihs reguiaton

Regulation 8 of Table A shall nol apply (0 the “’f”'&OMP ANIES HOUSE
«  RECEVED
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(k)

{1}
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NOTICE OF GENERAL MEETINGS
Ani Anoust General Mestng and an Extraoecnary Gansral Meetng caled for 1he paseng of X
Specral Resoton o 4 Flosolubon SDPONING 3 PA/E0N a3 a Dwacior shatl be caled Ly 2t wast
franty 008 $ B4 gays nonCe Al othar Ertraorchesry Ganeral Mestings shall be calind by
al iaxst foursen O8R! days’ not<e it a Gensra: Nasting Mmay 08 catied Dy $HhOTIRr TOICH o
n s B0 MgrEed

{a] nihe CASY ol an Annual Garwra Meet og by a1 the Members @nti 10 abend aml «Die
thergal and

(b} 10 the CAMS of any other Mestng by a mayonty 0 rumoer of he MembDes having & ngh
1o aliend and voin being i magprly lcgatter npiding nol iess than ningly five par cent
i pominal value of 1he shares grving that rgtt

The nobce shall spacly tte bme and place of tha M.l g and i tha case of specal hus ness
anly the general nalune of the speciai businass to he wangacind and n the Casd ol ar Arnudi
Genaral Moahog shall specr’y tha Meshng 2% such.

Al busnsass shali be deamed special that 1§ yransacied at an E xtraortinary Geoeral Maehing
and algo K hat w varsacied al an Annuval Genaral Mealing wih iha sxception of Lpclanng &
dividend the consideration o the accounts baiance sheois and ihe feporis of the Dhireciofe
ardd Audiors  and 1he appoinimant of and tha hxing of the remunaration of the Auditort

Subiect 10 the provisons of these Aricles and o any resinchons imposed on &0y shares <l
nonces of and any othar communicaans ralaling 1o any Ganeral Mastings cf {ra Company 0t
of saparaie Ganatal Mestings of the nolders of any cless ! shate capital of ths Company
shall ba gwen o ak the Mambers to all persons antitted 10 & hare 0 consaquance of the
death or Dankrupicy of a Membar and to 1ha Directors ano Audiors o! the Company for the
tms bainy.

Ragutation 38 of Tabla A shall not apply 10 the CompRny.

PROCEEDINGS AT GENERAL MEETINGS
No business shatl bo vansected at any Meetng unless 4 QUOfum 1§ prosent al the ume ha
Maoting procacds 10 husiness. Two DErscns entlied to vole upon the businass 1o be
lransacied sach baing & Meombar or a proxy for & sMembar or a duly authorised
repressntative of 2 corpcration shall be a guorum.

If such a quorum & nol present wilhin hall an hour from the Wme appontad for the Meoung
the Masung shal siand adjourned to he same day n lhe next weok al the same Lme and
place or such tme and place as the Drectors may delerrine Il at the adjourtiad “Aaahing A
quorum 18 nol prasent withn hall an hour from ihe Lme appointed for the Moabing such
adjourned Mesling shall ba dissotved

Regulations 40 and 41 o! Table A shall not apply to the Compary

NUMBER OF DIRECTORS
Urlgss othervse detartnined by Ordinary Resoluhan n Genaral Mee!ng of tna Campany he
numbaer of Direc’ors (other thar Atiarnate Ditis1ors) shall nol be subject 10 ARy maximum
and the mums-am aumber of Directors shall ba one 1l and so long as tha mmmum pumber of
Dirwctors shali be 0ne & sola Direclor may axarcisd all tha authortes and pOwers which are
vatiad i the Dureclors py Table A and by these Athciat Reguianen 89 af Tatra A sha” be
;ohhed accordngly

Faguiaton 64 of Tabie A stall not apply 10 thp Compaty




APPOINTMENT OF DIRECTORS
. The frst Direcions of the Company shali be 3 named in ibe statarient detversd 10 the the
Regesirar of Companies pursuant 1o seckon 10 of the Acl

10 Mo person shall be appoicied a Dwecior al any General Maahng unheLs -
{z) he i racommended by the Chracion, ©F

(b} not jess than ‘ouriesn no: ol Tty five ClOAL da;s balors the date apponted for tha
General Meeling nolice ex8 ay & Member qualifved to volo at tha Gaenaral Mestng has
paen geran o the Company of ihe rlenlion (o propoke ihat person for appso1mant togethet

wiih notice execuisd by shat porson of hie wilingness to De appo:nisd

11, Subect to reguiabion 10 abcve the Company mMEY by Ordinary Resolution appont & patscn wha i
wilting to &t to be & Director siber 1o Bl & vacancy or as an additont Dracicr

12. The Dwaclors may appamnl a person who s wiling fo act 1o be & Drosctor gither 10 fil & wacanty

or as an addional Disclor provided hat the appontmant dows ol Ca e tha aumbar of Dseclots

10 excesd any number fixgd by ¢* 0 accordance with these A-bcies as the maxmum number cf
Ditectors.

13 Tho Direclors ghall not ba required 10 rel.re by rolaton and regulatons *3 10 84 {inclusve) of
Tabie A shali nol appéy t° tha CompRoy.

DIRECTORS GRATUITIES AND PENSIONS
14.(1) The powers of the Company sel oul in Cisuse 3{p) of ihe Mamorangdum of Assot/alos may be
axarciad by tne Direclors of the Company.

(n) Raegulation 87 of Table A shalt nol apply to Ina Company

PROCEEDINGS OF DIRECTORS
15.(1) A Direclor may vols as @ Dirsctor in regard 10 a0y contract or atrangemant 0 which he 18
interesied or upon any matir ansing thersout and 1f he shall so vola tug vole Shuli DO
counted and he shall be reckossd in esimatng R quorum chen any such contract ©f
asrangsment 15 uadar consideration.

{ Regulations 94 10 g7 (nciusive) of Table A shall ro. puly to the Compayy

THE SEAL

16 (1) In accordance wih section IBA(3; of 1he Act the - "y Y reed oot tave & gaal If %
Company has & sagl 1 shall only be used by the [l vy cftha Drevtas ot ol @ cornrtsiian
ol Dractors authonsed by the Directors  Tha Direciors mmay detarmne » a0 shail bgn any
\nstryment 10 which the sonl 18 allixed and unloss cthererse s deterned o shaii be = 370
by & Directar and by the Secretary of by a secund Dorecior Regid 54 ‘01 of Tabe . shai
not apply o the Company

{my Tha requiremants sei cut Raguialen 6 of Tab'e A gr.ermng te seal rg el srare
conhcatas shail orly app'ly .1 're Compa iy has & sea’

{ser)  Tha Company may N acLarsance woh Secton 31 of e AT e Tar now c by twertoty
disinet of place eisawhare shan - e Unted Kiogua™ a” atp A rea Bath SHRTOA Oy b
used by tha anthorly nt e Deectprs ©f A prvee Pae ol 1 rentons G ent Ty 've

Drracions

SECRETARY
17 The fLest Secretary OF Joe 1 Secretar s o 1he Ceempany ¢ e as parerd (1t o slatemert
Jueiresind lo the Regalrat AT Comparos pursuant T St o Syt e M
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11y TRAMSFE™ OF SHARES

18, Trhe Dwectors may 1n thane ADSC.IS dcrabion dackne 0 ragirier the wansis 0 2 shame ahwine

o] or not t be 2 fuly pag shars & .d nn ressor Yor the refusal fo ragslec rhe 2'o'e mwenloed
‘ yanefer nesd be givar By e Dractors  The hrat santence of reguianon 24 o Tabp A sha e

* aply 1o the Companry
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JEAN BROWN
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GRAHAM BROWN Yo .
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Cated 3D nEC 1990

witness 1o the abova Sigralures: {_} p
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MICHAEL ROBERT E° r//('/ N
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