2.1

THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF SARCKPIF D%
THE SAGE GROUP PLC COMPANIES HOUSE

{(as altered by special resolution to be passed on 2 March, 2006)

PRELIMINARY

Table A not to apply

The regulations in Table A in the Schedule to the Companies (Tables A to F) Regulations 1985
shall not apply to the Company.

Interpretation

In these articles, unless the contrary intention appears:

(a)

the following definitions apply:

Act means the Companies Act 1985;

address, in relation to electronic communications, includes any number or address
(including, in the case of any uncertificated proxy instruction permitied pursuant to
article 63.2, an identification number of a participant in the relevant system concerned)
used for the purposes of such communications;

these articles means these articles of association, as from time to time altered;

board means the board of directors for the time being of the Company;

clear days means, in relation to the period of a notice, that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

committee means a committee of the board;

commmunication has the same meaning as in the Electronic Communications Act 2000;

director means a director for the time being of the Company;

electronic communication has the same meaning as in the Electronic Communications
Act 2000;

holder in relation to any share means the member whose name is entered in the register
as the holder of that share;

the office means the registered office for the time being of the Company;

paid up means paid up or credited as paid up;
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(b)

(©
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(e)

®

(g

(h)

persen entitled by transmission means a person whose entitlement to a share in
consequence of the death or bankruptey of a member or of any other event giving rise
to its transimission by operation of law has been noted in the register;

register means the register of members of the Company;

relevant system has the same meaning as in the Uncertificated Securities Regulations
2001;

seal means any common seal of the Company or any official seal or securities seal
which the Company may have or be permitted to have under the Statutes;

secretary means the secretary of the Company or, if there are joint secretaries, any of
the joint secretaries and includes an assistant or deputy secretary and any person
appointed by the board to perform any of the duties of the secretary of the Company;

Statuies means the Act and every other statute, statutory instrument, regulation or
order for the time being in force concerning companies registered under the Act;

treasury shares means those shares held by the Company in treasury in accordance
with s162A of the Act; and

UKL A means the UK Listing Authority;

any reference to an uncertificated share, or to a share being held in uncertificated
form, means a share, title to which may be transferred by means of a relevant systen,
and any reference to a certificated share means any share other than an uncertificated
share;

any other words or expressions defined in the Act or, if not defined in the Act, in any
other of the Statutes {in each case as in force on the date of adoption of these articles)
have the same meaning in these articles except that the word "company” includes any
body corporate;

any reference elsewhere in these articles to any statute or statutory provision includes
a reference to any modification or re-enactent of it for the time being in force;

words importing the singular number include the plural number and vice versa, words
importing one gender include the other gender and words importing persons include
bodies corporate and unincorporated associations;

any reference to writing includes a referenice to any method of reproducing words in a
legible form;

any reference to doing something by electronic means includes doing it by an
¢lectronic communication;

any reference to a signature or to something being signed or executed includes an
electronic signature or other means of verifying the authenticity of an electronic
communication which the board may from time to time approve, a signature printed
or reproduced by mechanical or other means or any stamp or other distinctive
marking made by or with the authority of the person required to sign the document to
indicate it is approved by such person;
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(i) any reference to a document being sealed or exccuted under scal or under the
common seal of any body corporate (including the Company) or any similar
expression includes a reference to its being executed in any other manner which has
the same effect as if it were executed under seal,

)] any reference to a meeting shall not be taken as requiring more than one person to be
present in person if any quorum requirement can be satisfied by one person;

(k) any reference to a show of hands includes such other method of casting votes as the
board may from time to time approve;

)] where the Company has a power of sale or other right of disposal in relation to any
share, any reference to the power of the Company or the board to authorise a person
to transfer that share to or as directed by the person to whom the share has been sold
or disposed of shall, in the case of an uncertificated share, be deemed to include a
reference to such other action as may be necessary to enable that share to be
registered in the name of that person or as directed by him; and

(nj  any reference to:
@ rights attaching to any share;

(i) members having a right to attend and vote at general meetings of the
Company;

(iii)  dividends being paid, or any other distribution of the Company's assets being
made, o members; or

(iv) interests in a certain proportion or percentage of the issued share capital, or
any class of share capital,

shall, unless otherwise expressly provided by the Statutes, be construed as though any
treasury shares held by the Company had been cancelled.

Subject to the provisions of the Statutes a special or extraordinary resolution shall be effective
for any purpose for which an ordinary resolution is expressed to be required and a special
resolution shall be effective for any purpose for which an extraordinary resolution is required
under these articles.

Headings to these articles are inserted for convenience only and shall not affect construction.
SHARE CAPITAL
Authorised share capital

The authorised share capital of the Company at the date of adoption of these articles is
£18.,600,000 divided into 1,860,000,000 ordinary shares of 1p each.

Rights attached to shares

Subject to the provisions of the Statutes and to the rights conferred on the holders of any other
shares, any share may be issued with or have attached to it such rights and restrictions as the
Company may by ordinary resolution decide or, if no such resolution is in effect or so far as
the resolution does not make specific provision, as the board may decide.
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Unissued shares

Subject to the provisions of the Statutes, these articles and any resolution of the Company, the
board may offer, allot (with or without conferring a right of renunciation), grant options over
or otherwise deal with or dispose of any unissued shares (whether forming part of the original
or any increased capital) to such persons, at such times and generally on such terms as the
board may decide.

Authority to allot relevant securities

The Company may from time to time pass an ordinary resolution referring to this article and
authorising, in accordance with section 80 of the Act, the board to exercise all the powers of
the Company to allot relevant securities and:

(2) on the passing of the resolution the board shall be generally and unconditionally
authorised to allot relevant securities (as defined for the purposes of that section) up
to the nominal amount specified in the resolution; and

(b) unless previously revoked the authority shall expire on the day specified in the
resolution (not being more than five years after the date on which the resolution is
passed),

but any authority given under this article shall allow the Company, before the authority
expires, to make an offer or agreement which would or might require relevant securities to be
allotted after it expires.

Dis-application of pre-emption rights

Subject (other than in relation to the sale of treasury shares) to the board being generally
authorised to allot relevant securities in accordance with section 80 of the Act, the Company
may from time to time resolve by a special resolution referring to this article that the board be
given power to allot equity securities for cash and, on the passing of the resolution, the board
shall have power to allot (pursuant to that authority) equity securities for cash as if section
89(1) of the Act did not apply to the allotment but that power shall be limited:

(a) to the allotment of equity securities in connection with a rights issue; and

(b) to the allotment (other than in connection with a rights issue) of equity securities
having, in the case of relevant shares, a nominal amount or, in the case of other equity
securities, giving the right to subscribe for, or to convert into, relevant shares having,
a nominal amount not exceeding in aggregate the sum specified in the special
resolution,

and unless previously revoked that power shall expire on the date (if any) specified in the
special resolution or, if no date is specified, 15 months after the date on which the special
resolution 1s passed or if earlier at the conclusion of the next annual general meeting of the
Company but the Company may before the power expires make an offer or agreement which
would or might require equity securities to be allotted after it expires.

For the purposes of this article:

{(a) equity security and relevant shares have the meanings given to them in section 94
of the Act;
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9.2

9.3

{(b) rights issue means an offer or issue to or in favour of holders of ordinary shares on
the register on a date fixed by the board where the equity securities respectively
attributable to the interests of all those holders are proportionate (as nearly as
practicable) to the respective number of ordinary shares held by them on that date but
the board may make such exclusions or other arrangements as the board considers
expedient in relation to fractional entitlements or legal or practical problems under
the laws in any territory or the requirements of any relevant regulatory body or stock
exchange; and

{c) a reference to the alloiment of equity securities includes the sale of any relevant
shares in the Company or (as the case may be) relevant shares of a particular class, if
immediately before the sale, the shares were held by the Company as treasury shares
pursuant to section 94(3A) of the Act.

Power to pay commission and brokerage

The Company may in connection with the issue of any shares exercise all powers of paying
commission and brokerage conferred or permitted by the Statutes. Subject to the provisions
of the Statutes any commission or brokerage may be satisfied by payment in cash or by the
allotment of fully paid or parily paid shares of the Company, or partly in one way and partly
in the other.

Power to increase, consolidate, sub-divide and cancel shares
The Company may by ordinary resolution:

(a) increase its share capital by the creation of new shares of such amount as the
resolution prescribes;

(b) consolidate and divide all or any of its share capital into shares of a larger amount
than its existing shares;

(¢) sub-divide its shares, or any of them, into shares of smaller amount than is fixed by
the memorandum of association or these articles, but so that the proportion between
the amount paid up and the amount (if any) not paid up on each reduced share shall
be the same as it was in the case of the share from which the reduced share is derived;
and

(d) cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the armount of its share capital
by the amount of the shares so cancelled.

A resolution by which any share is sub-divided may determine that, as between the holders of
the shares resulting from the sub-division, one or more of the shares may have such preferred
or other special rights, or may have such qualified or deferred rights or be subject to such
restrictions, as compared with the other or others, as the Company has power to attach to new
shares.

If as a result of any consolidation of shares any members would become entitled to fractions
of a share, the board may deal with the fractions as it thinks fit and in particular may (on
behalf of those members) sell the shares representing the fractions to any person (including,
subject to the provisions of the Statutes, the Company) and distribute the net proceeds of sale
in due proportion among those members {except that any proceeds less than a sum fixed by
the board may be retained for the benefit of the Company). For the purpose of any such sale
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13.
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13.2

133

13.4
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the board may authorise some person to transfer the shares to or as directed by the purchaser,
who shall not be bound to see to the application of the purchase money; nor shall his title to
the shares be affected by any irregularity in or invalidity of the proceedings relating to the
sale.

All new shares shall be subject to the provisions of these articles with reference to payment of
calls, lien, forfeiture, transfer, transmission or otherwise, and, unless otherwise provided by
these articles, by the resolution creating the new shares or by the conditions of issue, the new
shares shall be unclassified shares.

Power to issue redeemable shares

Subject o the provisions of the Statutes any share may be issued on terms that it is to be
redeemed or is liable to be redeemed at the option of the Company or the holder.

Power to purchase own shares

Subject to the provisions of the Statutes and to any rights conferred on the holders of any
class of shares, the Company may by special resolution purchase all or any of its shares of
any class, including any redeemable shares.

Power to reduce capital

Subject to the provisions of the Statutes and to any rights conferred on the holders of any
class of shares, the Company may by special resolution reduce its share capital, any capital
redemption reserve and any share premium account in any way.

Share warrants

Subject to the provisions of the Statutes and these articles the Company may issue a share
warrant with respect to any fully paid share.

Every share warrant shall be issued under seal in the same manner as a share certificate and
shall state that the bearer is entitled to the shares to which it relates and may provide by
coupons or otherwise for the payment of future dividends or other moneys on the shares
included in it.

A share included in a sharc warrant may be transferred by the delivery of the share warrant
without any written transfer and without registration and none of the other provisions of these
articles relating to the transfer of shares shall apply to any such transfer.

The board may determine and from time to time may vary the conditions upon which a new
share warrant or coupon may be issued in the place of one defaced, worn out, lost or
destroyed, but a new share warrant or coupon shall only be issued to replace one that is
alleged to have been lost or destroyed if the beard is satisfied beyond reasonable doubt that
the original share warrant or coupon has been destroyved.

The board may alsoe determine and from time to time may vary the conditions upon which
share warrants shall be issued and, in particufar, all or any of the conditions upon which:

(a) the bearer of a share warrant shall be entitled to obtain payment of a dividend or other
moneys payable in respect of the shares included in it;
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(b) the bearer of a share warrant shall be entitled to atiend and vote at any general
meeting of the Company or at any separate general meeting of the holders of any
class of shares of the Company; and

{c) a share warrant may be surrendered for cancellation and the name of the bearer
entered as a member in the register in respect of the shares included in the warrant,

The bearer of a share warrant shall be subject to the conditions for the time being in force in
relation to share warrants, whether made before or after the issue of the share warrant, and,
subject to such conditions and to the provisions of the Statutes, the bearer shall be deemed to
be a member of the Company and shall be entitled to the same rights as if his name were
entered in the register as the holder of the shares included in the share warrant.

The Company shall not be responsible for any loss or damage suffered by any person by
reason of the Company entering in the register, upon the surrender of a share warrant, the
name of any person who is not the true and lawful owner of that warrant.

Trusts not recognised

Except as required by law or these articles, no person shall be recognised by the Company as
holding any share upon any trust and the Company shall not be bound by or required to
recognise (even when having notice of it) any interest in or in respect of any share, except the
holder's absolute right to the entirety of the share.

VARIATION OF RIGHTS
Variation of rights

‘Whenever the capital of the Company is divided into different classes of shares, all or any of
the rights for the time being attached to any class of shares in issue may from time to time
{whether or not the Company is being wound up) be varied in such manner as those rights
may provide or (if no such provisions arc made) either with the consent in writing of the
holders of three-fourths in nominal value of the issued shares of that class (excluding any
shares of that class held as treasury shares) or with the authority of an extraordinary resolution
passed at a separate general meeting of the holders of those shares.

All the provisions of these articles relating to general meetings of the Company or to the
proceedings at general meetings shall apply, mutatis mutandis, 10 every such separate general
meeting, except that:

{a) the necessary quorum at any such meeting {other than an adjourned meeting) shall be
two persons holding or representing by proxy at least one-third in nominal amount of
the issued shares of the class in question (excluding any shares of that class held as
treasury shares);

b at an adjourned mecting the necessary quorum shall be one person holding shares of
the class in question or his proxy;

© every holder of shares of the class in question shall, on a poll, have one vote in
respect of every share of the class held by him; and

(d) a poll may be demanded by any one holder of shares of the class in question whether
present in person or by proxy.
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Unless otherwise expressly provided by the rights attached to any class of shares, those rights
shall not be deemed to be varied by the creation or issue of further shares ranking pari passu
with them or by the purchase or redemption by the Company of any of its own shares.

Any class of shares issued without the right to vote at general meetings of the Company

. attached shall include the words "non-voting" in the name by which the same are designated,

and if classes of shares are issued with different voting rights attached to them the names by
which such classes are designated (other than the class with the most favourable voting rights
attached thereto) shall include the word "limited voting”,

SHARE CERTIFICATES
Issue of share certificates

A person whose name is entered in the register as the holder of any certificated shares shall be
entitled (unless the conditions of issue otherwise provide) to receive one certificate for those
shares, or one certificate for each class of those shares and, if he transfers part of the shares,
represented by a cerfificate in his name, or elects to hold part in uncertificated form, to
receive a new certificate for the balance of those shares,

In the case of joint holders, the Company shall not be bound to issue more than one certificate
for all the shares in any particular class registered in their joint names, and delivery of a
certificate for a share to any one of the joint holders shall be sufficient delivery to all.

A share certificate may be issued under seal (by affixing the seal to, or printing the seal or a
representation of it on, the certificate) or signed by at least one director and the secretary or
by at least two directors (which may include any signature being applied mechanically or
electronically). A share certificate shall specify the number and class of the shares to which it
relates and the amount or respective amounts paid up on the shares. Any certificate so issued
shall, as against the Company, be prima facie evidence of title of the person named in that
certificate to the shares comprised in it.

A share certificate may be given to a member in accordance with the provisions of these
articles or notices.

Charges for and replacement of certificates

Except as expressly provided to the contrary in these articles, no fee shall be charged for the
issue of a share certificate.

Any two or more certificates representing shares of any one class held by any member may at
his request be cancelled and a single new certificate issued.

If any member surrenders for cancellation a certificate representing shares held by him and
requests the Company to issue two or more certificates representing those shares in such
proportions as he may specify, the board may, if it thinks fit, comply with the request on
payment of such fee (if any) as the board may decide,

If a certificate is damaged or defaced or alleged to have been lost, stolen or destroyed, a new
certificate representing the same shares may be issued on compliance with such conditions as
to evidence indemnity and security for such indemnity as the board may think fit and on
payment of any exceptional expenses of the Company incidental to its investigation of the
evidence and preparation of the indemnity and security and, if damaged or defaced, on
delivery up of the old certificate.
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In the case of joint holders of a share a request for a new certificate under any of the
preceding paragraphs of this article may be made by any one of the joint holders unless the
certificate is alleged to have been lost, stolen or destroved.

UNCERTIFICATED SHARES GENERAL POWERS
Uncertificated Shares - General Powers

The board may permit any class of shares to be held in uncertificated form and to be
transferred by means of a relevant system and may revoke any such permission.

In relation to any share which is for the time being held in uncertificated form:

() the Company may utilise the relevant system in which it is held to the fullest extent
available from time to time in the exercise of any of its powers or functions under the
Statutes or these articles or otherwise in effecting any actions and the board may from
fime to time determine the manner in which such powers, functions and actions shall
be so exercised or effected;

(b) any provision in these articles which is inconsistent with:

4] the holding or transfer of that share in the manner prescribed or permitted by
the Statutes,

(ii) any other provision of the Statutes relating to shares held in uncertificated
form, or

{(iii))  the exercise of any powers or functions by the Company or the effecting by
the Company of any actions by means of a relevant system,

shall not apply;

(©) the Company may, by notice to the holder of that share, require the holder to change
the form of such share to certificated form within such period as may be specified in
the notice; and

(d) the Company shall not issue a certificate.

The Company may, by notice to the holder of any share in certificated form, direct that the
form of such share may not be changed to uncertificated form for a period specified in such
notice.

For the purpose of effecting any action by the Company, the board may determine that shares
held by a person in uncertificated form shall be treated as a separate holding from shares held
by that person in certificated form but shares of a class held by a person in uncertificated form
shall not be treated as a separate class from shares of that class held by that person in
certificated form,
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