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Company Number 3525651

WRITTEN RESOLUTION
of all of the members of

PENTA CONSULTING LIMITED

We, the undersigned, being all the members of the above-named Company who at the
date of these resolutions are entitled to attend and vote at a general meeting of the
Company, agree that for all purposes the resolutions below shall be as valid and
effective as 1f unamimously passed at a general meeting of the Company duly
convened and held, 1n accordance with regulation 53 of Table A of the Companies

{Table A to F) Regulations 1985 and RESOLVE

1 THAT the 10,638 Ordinary Shares of £1 each 1n the capital of the Company
be sub-divided mnto 106,380 Ordinary Shares of £0 10 each

2 THAT the authonsed share c‘apltal of the Company be and 1s hereby increased
from £10,638 to £16,908 by the creation of 30,400 A Ordinary Shares, 15,200
B Ordinary Shares, and 17,100 C Ordinary Shares, in each case having the
rights and being subject to the restrictions set out in the new articles of

association of the Company adopted pursuant to resolution 4 below

3 THAT the Company's memorandum of association be altered by deleting

clause 5 and replacing 1t with the following new clause

"The share capital of the Company 1s £16,908 divided into 106,380 Ordinary
Shares of £0 10 each, 30,400 A Ordinary Shares of £0 10 each, 15,200 B
Ordinary Shares of £0 10 each, and 17,100 C Ordinary Shares of £0 10 each "

4 THAT the draft regulations attached to this resolution be adopted as the
articles of association of the Company 1n substitution for and to the exclusion

of all the existing articles of association

Dated this 25 day of July 2007
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VESPAAN

THE COMPANIES ACTS 1985 AND 1980
. COMPANIES HOUSE

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

PENTA CONSULTING LIMITED

Adopted pursuant to Special Resolution passed by
the Members of the Company on 2 gJuly 2007

1 INTERPRETATION
In these Articles and in Table A

"1985 Act" means the Companies Act 1985 (as amended), to the extent in
force from time to hme,

"2006 Act” means the Companies Act 2006, to the extent 1n force trom time to
hime,

the "Act" means the Compamtes Act 1985 but so that any reference n these
Articles to any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the time being
n force,

"A Ordinary Shares" means A Ordinary Shares of £0.10 each 1n the capital
of the Company,

"Articles" means the Articles of the Company's Articles of Association
arnending Table A,

"B Ordinary Shares" means B Ordinary Shares ot £0 10 each 1n the capital of
the Company;

"C Ordinary Shares” means C Ordinary Shares of £0 10 each i the caprtal
ot the Company,

"Deferred Shares" means deferred shares of £0 10 each in the capital of the
Company,

"Ordinary Shares” means Ordinary Shares of £0 10 each in the capital of the
Company,
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"Regulations” means Regulations in Table A. as amended by the Company's
Articles of Association,

"Rejevant Agreement” means any agreement relating (in whole or 1n part) to
the management and/or affairs of the Company which 1s binding from time to
time on the Company and the members and which (expressly or by
implication) supplements and/or prevails over any provisions of these Articles,

the "Statutes” means the 1985 Act or the 2006 Act as applicable, and any
statutory modification or re-enactment thereof for the ime being 1n force and
every other statute for the time beng in force concerming compames and
affecting the Company,

"Table A" means Table A in The Compantes (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 References to Regulations are to Regulations in Table A

PRELIMINARY

(1) Subject as heremafter provided, the Regulations contained in Table A
shall apply to the Company

(2) Regulations 24, 30, 39, 40, 56, 73 to 78 inclusive, 87, 101 and 118
shall not apply to the Company, but the Articles heremnafier contained
and the remamning Regulations of Table A, subject to the modifications
herewnafter expressed, shall constitute the Regulations of the Company

SHARES

(N The Dhrectors are generally and unconditionally authonsed for the
purposes of section 80 of the Act for a period of five years from the
adophion of these Articles to allot all or any of the umssued shares of
the Company The maximum aggregate nominal amount ot Ordiary
Shares that may be allotted shall be the total amount stated in clause 5
of the Memorandum of Association or such other amount as shall be
authorised by the Company in General Meeting

(2 The Directors are authonised in accordance with section 91 of the Act
to allot shares of the Company as 1f section 89(1} of the Act did not
apply to the allotment This power will expire on the date the section
80 authonity to which 1t relates 1s revoked or (sf not renewed) expires,
except that the Directors may after such date allot secunities pursuant to
any otfer or agreement to do so made before such date

(3) Any share may, with the sanction of a Special Resolution, be 1ssued on
the terms that 1t 1s, ot at the option of the Company or of the holder of
such shares 1s ltable, to be redeemed

[2¥]
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4 CLASS RIGHTS

(L

)

)
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A Ordinary Shares, B Ordinary Shares. C Ordinary Shares and
Deterred Shares shall have and enjoy the following nights and be
subject to the following restrichons

Income

The A Ordinary Shares, the B Ordinary Shares, the C Ordinary Shares
and the Deferred Shares shall confer upon the holders thereof no nght
at any time to receive any chvidend

Captal

In the event of a winding up of the Company or other return of capital,
the assets of the Company remaining after payment of 1ts debts and
liabilities and of the costs, charges and expenses of such winding up
shall be applied 1n the following manner and order or prionty

() first, in paying up for the holders of the Ordinary Shares the
amounts paid up or credited as paid up on such shares together
with the amount of premiums paid or credited as paid on the
1ssue or subseription of such shares,

(b) second, 10 paymng to the holders of the A Ordinary Shares the
amount paid up or credited as paid up on such shares together
with the amount of any prermuums paid or credited as paid on
the 1ssue of subscription of such shares,

(<) third, 1n paymng to the holders of the B Ordinary Shares the
amount paid up or creduted as paid up on such shares together
with the amount of any prerniumns pard or credited as paid on
the 1ssue of subscription of such shares,

(d) fourth, 1n paying to the holders of the C Ordinary Shares the
amounts paid up or credited as paid up on such shares together
with the amount of any premiums paid or credited as paid on
the 1ssue or subscription of such shares, -

{e) fith, m paying for the holders of any Deferred Shares the
amounts paid up or credited as pard up on such shares,

H sixth, in distnbuting the balance amongst the holders of the
Ordinary Shares 1n proportion to the amounts pad up or
credited as pad up oo the Ordinary Shares held by such
sharehoiders of such holders respectively

Voting

The A Ordwary Shares, B Ordinary Shares C Ordinary Shares and
Deterred Shares shall not entitle the holders thereof to recetve notice of




4)

or to attend (either 1 person or by proxy) at any general meeting of the
Company or to speak or vote at any such meeting

Conversion of Shares

(2) The A Ordinary Shares, B Ordinary Shares, and C Ordnary
Shares shall be converted 1o Ordinary Shares or Deferred
Shares as requuired by, 1n accordance with and pursuant to any
Relevant Agreement

{b) [n the case of Arucle 4(4)(a), at least five Business Days pror
to the date on which the shares are to be converted, each holder
of the relevant A Ordinary Shares, B Ordinary Shares, or C
Ordinary Shares (as applicable) shall deliver the certificate {or
an indemnity tn a form reasonably satisfactory to the Board for
any lost share cerificate) for the shares being converted
(together with such other evidence (if any) as the Directors may
reasonably require to prove good title to those shares) to the
Company at its registered office for the time being

5 PROCEEDINGS AT GENERAL MEETINGS

(1)

(3)

(4)

(5)

(6
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A member 1n respect ot whom an Order has been made by any Court
having junsdiction (whether in the United Kingdom or elsewhere) n
matters concerning mental disorder shall not vote by any such recetver,
curator borus or other person authonsed 1n that behalf appointed by the
Court. The nght to vote of such a member shall not be exercisable

No business shall be transacted at any general meeting unless a quorum
15 present At any time when there 15 only one member then a quorum
shall be one person being member present in person or a proxy for a
member or a duly authorised representative of a corporation  Any tume
when there are two or more members four persons or two persons
together holding more than 50 per cent of the Ordinary Shares of the
Company, 1n both cases the persons each being a member or a proxy
for a member or a duly authonsed representative of the corporation,
shall be a quorum

A poll may be demanded at any General Meeting by the Chairman or
by any member present in person or by proxy and entitied to vote
Regulation 46 shall be modified accordingly

A proxy shall be entitled to vote on a show of hands and Regulation 54
shall be modified accordingly

The words "at any time” shall be substituted for the words "not less
than 48 hours™ in Regulation 62(a)

A resolution m wnting i accordance with Regulation 53 shall be
deemed to have been duly executed on behalf of a corporation 1t signed
by one ot its directors or its secretary In the case of a share held by




jomnt holders the signature of any one of them shall be sufficient for the
purposes of that Regulation

& LIEN

The lien conferred by Regulation 8 shall apply to

H all shares of the Company whether full paid or not,

(2) to all shares regstered 1n the name of any person indebted or under
liability to the Company whether he be the sole regstered holder
thereof or one of several joint holders,

and shall be for all indebtedness or other liabihity to the Company or any

member. Regulation 8 shall be modified accordingly

7 TRANSFER OF SHARES
(D No member may create or perrmit to exist any charge, hen (except as

provided under Article 6) or encumbrance over any of his shares nor
may he sell, transfer or dispose of any interest theremn (or agree to do
the same whether subject to any condition precedent, condition
subsequent or otherwise) except by (1) a transfer pursuant to Article 14
(Offers for the Company), or Article 15 {Transfer of a Controlling
Interest), or (1) a transfer pursuant to, and 1n accordance with any
Relevant Agreement

The Directors may, n their absolute discretion and without assigning
any reason, dechine to register any transfer of any share, whether or not
1115 2 fully paid share

Notwithstanding anything else contained in these Articles, no share shall
be ssued or transferred to any mfant, bankrupt or person of unsound
mund

8 DIRECTORS

N

M
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The number of Directors need not exceed one and Regulation 64 shall
be modified accordingly

A Director shall not be required to hold any qualificatron shares n the
Company

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Statutes, a Director may be interested
directly or indirectty 1n any contract or arrangement or m any proposed
contract or arangement with the Company ¢r with any other company
in which the Company may be interested and he may hold and be
remunerated 1n respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof) under the
Company or any such other company and he or any firm ot which he 15




(2)

a member may act 1n a protessional capacity for the Company or any
such other company and be remunerated therefore Notwithstanding
his snterest a Director may vote on any matter in which he 1s interested
and be included for the purpose of a quorum at any meeting at which
the same 15 considered and he may retam for lus own benefit all profits
and advantages accrumng to lim  Regulation 94 shall be modified
accordingly

The Directors may exercise all the powers of the Company contained
in Clause 3 28 of the Memorandum of Association of the Company
and shall be entitled to retain any benefits received by themn or any of
them by reason of the exercise of any such powers

10 APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

(1

3

Without prejudice 1o the powers of the Company under section 303 of
the Act to remove a Director by Ordinary Resolution, the holder or
holders for the time being of more than one half of the 1ssued Ordinary
Shares of the Company shali have the power from tume to time and at
any time (o appomnt any person or persons as a Director or Directors
and to remove from office any Director howsoever appointed  Any
such appointment or removal shall be effected by an instrument 1n
wrting signed by the member or members making the same or 1o the
case of a member being a corporation signed on 1ts behalt by one of 1ts
directors or 1ts secretary and shall take effect upon lodgement at the
registered office of the Company

The office of a Director shall be vacated 1f he 1s removed from office
under Article 10(1) Regulation 81 shall be modified accordingly

Unless and unti! otherwise deterrmned by the Company by Ordinary
Resolution, etther generally or in any particular case, no Director shall
vacate or be required to vacate his office as a Director on or by reason
of his attaining or having attained the age of seventy, and any person
proposed to be appointed a Dhirector shall be capable of bemng
appointed as a Director notwithstanding that he has attained the age of
seventy, and no special notice need be given of any resolution for the
appointment as a Director of a person who shall have attained the age
of seventy, and it shall not be necessary to give to the members nouice
of the age of any Director or person proposed to be appotnted as such

1 ROTATION OF DIRECTORS

The Directors shall not be liable to reure by rotation. and accordingly the
second and third sentences of Regulation 79 shall be deleted

(b
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2 ALTERNATE DIRECTORS

Any appountment or removal of an alternate Director made under Table
A shall be delivered at the registered oftice of the Company

(e
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14

(3] If hus appointor 15 tor the time being absent trom the Umted Kingdom
ot otherwise not avatlable, the signature of an aiternate Dhrector {0 any
resolution 1n wnting of the Directors shall be as effective as the
signature of s appomntor An alternate Director may represent more
than one Director and shall be entitied at any meeting of the Directors
or of any commttee of the Directors to one vote for every Director
whom he represents in addition to us own vote (1f any) as a Director

3) An alternate Director shall be entitled to contract and be interested in
and benefit from contracts or arrangements with the Company and to
be repaid expenses and to be ndemnified to the same extent mutatts
mutands as if he were a Director, but he shall not be entitled to receive
from the Company in respect of his appowmntment as altemate Director
any remuneration, except only such part (1t any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to ume direct

PROCEEDINGS OF DIRECTORS

(D Any Director or member of a commuttee of the Directors may
participate m a meeting of the Directors or such commitee by means
of conterence telephone or similar communication equipment whereby
all persons parucipating n the meeting can hear each other and
participation 1n a meeting 1 this manner shall be deemed to constitute
presence n person at such meeting

) The following sentence shall be inserted after the tirst sentence of
Regulation 72 "A commuttee shall have the power unless the Directors
diect otherwise to co-opt as a member or member of the commuttee for
any specific purpose any person or persons although not bewng a
Director of the Company”

(3)  The quorum for the transaction of the business of the Directors shall be
four A person who holds office only as an alternate director shall, if
his appointer s not present, be counted in the quorum A quorum of
Directors will also be deemed to have fulfilled if less than four
Directors who together hold more than 50% of the shares of the
Company are present at the meeting Regulations 88 and 89 shall be
modified accordingly

OFFERS FOR THE COMPANY

[f the members at any time receive a bona tide wniten otfer at arm's length 1n
compliance with the provisions of this Article from an outside third party to
purchase the entire 1ssued share capital of the Company members holding not
less than 75 per cent of the 1ssued Ordinary Shares may at any time prior to the
expiry of the penod of acceptance for the offer direct (by notice in wnting
signed by them) all the other members o accept the offer If such a direction 15
mven. all the members shall be bound to accept the otfer and to transfer all the
shares in the Company held by them to the offeror i accordance with the terms
of the offer provided that the allocation of the price per Share accords with the
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allocation provided for in any Relevant Agreement Those members who
signed the direction may at any tume before the offer expires (by an appointment
in writing signed by or on behalf of each ot them) authonse some person (who
15 (as secunty for the performance of each member's obligations) hereby
irevocably and unconditionally appointed as the attomey of each member for
the purpose) to accept the offer on behalt of any or all of the members
("Transferring Members") and to execute the necessary mstruments of
transfer of their shares and may deliver them on their behalf and the Company
may receive the purchase moneys and shall thereupon (subject to such
istrument beng stamped with any required stamp duty) cause the transferee to
be registered as the holder of the shares being transferred and shall hold such
purchase moneys on behalf of the Transfernng Members The Company shall
not be bound to eamn or pay mterest on any moneys so held and shall not pay
such moneys to any Transferning Member until he shall have delivered hus share
certificates (or an appropnate indemnity in respect of any lost certificates) to the
Company The receipt of the Company for such purchase moneys shall be a
good discharge to the transferee who shall not be bound to see to the application
thereof, and after the name of the transferee has been entered 1n the register of
members n purported exercise ot the atoresard power the vahdity of the
proceedings shall not be questioned by any person

TRANSFER OF A CONTROLLING INTEREST

No tramnster ot any shares shall be made by any member or registered without
the previous consent in wrniting of the other members 1f 1t would result 10 any
person or persons who was or were not a member or members of the Company
on the date of adoption of these Articles (and any person or persons acting 1n
concert with tum within the meamng of the edition of the City Code on
Take-overs and Mergers current at the date of adoption of these Articles)
obtaiming direct or indirect control of a 51 per cent of the issued Ordinary
Shares unless, before the transfer 1s made, the proposed transferee(s)
("Buyer") make(s) a wntten offer (open for acceptance in England for a
period of at least 30 days from i1ts delivery, which shall be made personally on
each of the members) to all the members to purchase all the shares n the
capital of the Company then in 1ssue (at the same tume and on the same terms
and conditions for each member) on the basis of allocations of the
consideration being made 1n accordance with any Relevant Agreement No
member shall complete any sale of shares to the Buyer unless the Buyer
completes the purchase of all the shares agreed to be sold simultaneously

THE SEAL

(1N [F the Company has a common seal 1t shall only be used with the
authority of the Directors or of a commtiee ot Directors The
Directors may determine who shall sign any instrument to which the
seal 15 affixed and unless otherwise so determined 1t shall be signed by
the Company Chairman and by the Secretary or second Director  The
obligation under Regulaton 6 relating to the sealing of share
certificates shall apply only if the Company has a common seal
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(2)  The Company may exercise the powers conferred by section 39 of the
Act 1n relatior to having an offical seal or use abroad, and such
powers shall be vested 1n the Directors

17 NOTICES

(1 Every Director of the Company and every alternate Dhrector shall be
cntitled to recerve notice of general meetings (at his usuwal address or
such other address as he may notify to the Company 1n addition to the
persons so entitled under the Statutes  The third sentence of
Regulation 1 2 shall be deleted

(2)  Any notice required by these Articles to be given by the Company may
be mven by any visible form on paper, including telex, tacsimile and
clectromc mail, and a notice communicated by such forms of
immediate transmussion shall be deemed to be given at the time 1t 18
Iransnutted to the person to whom 1t 15 addressed Regulations 111 and
112 shall be amended accordingly

18 INDEMNITY

{1 Subject to the provisiens of and so far as may be consistent with the
Statutes but without prejudice to any indemmty to which a Director
may be otherwise entitled every Director, Auditor, Secretary or other
officer of the Company shall be entitled to be indemmfied by the
Company agamst all costs charges losses expenses and hiabilities
incurred by hum in the execution and/or discharge of lus duties and/or
the exercise of his powers and/or otherwise n relation to or n
connection with his duties powers or office ncluding (without
prejudice to the generality of the foregoing) any habibity incurred by
him m defending any proceedings, civil or cniminal, which relate to
anything done or omatted or alleged to have been done or omtted by
him as an officer or employee of the Company and 1n which judgement
s given 10 hus favour (or the proceedings are otherwise disposed of
without any finding or admussion of any matenal breach ot duty on his
part) or mn which he 1s acquitted or tn connection with any application
under any statute for relief from hability in respect of any such act or
omussion 10 which relief 1s granted by him by the Court

(2) The Directors shall have power to purchase and mamntain for any
Director, Auditor, Secretary or other officer msurance against such

hability as 1s referred to in Section 310(1) of the Act with etfect from
the bringing into force of Section 137 of the Companies Act 1989

19 MISCELLANEQUS PROVISIONS
{1 Table A shall be further modified as follows

(a)  m Regulation 31 the words "before being registered as holder
of the share” shall be deleted,
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(b)

(<)
(d)

(e)

(9

(8)

®

in Regulation 37 the words "withint the United Kingdom" shall
be deleted,

in Regulation 66 the second sentence shall be deleted,

in Regulation 82 the word "ordinary” be deleted and substituted
by the word "special”,

mn Regulation 88 the third sentence shall be deleted,

m Regulation 90 the words "but, 1f the number of directors 1s
less than the number fixed as the quorum, the contmuing
directors or director may act only for the purpose of filling
vacancies or of calling a general meeting” shall be deleted,

in Regulation 112 the words "(or at such other address, whether
within or outside the United Kingdom, as he may supply to the
Company for that purpose)” shall be mserted after "registered
address",

Regulation 116 shall be modified by the substutution of the
words "at the address, if any, whether within or outside the
Umnited Kingdom” for the words "the address, 1f any, within the
United Kingdom"

it



