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SPECIAL RESOLUTION

1 THAT the regulations contained in the document attached, marked with the initial
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entire exclusion of the existing Memorandum and Articles of Association
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Company No. 7304120

THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION*

of

SOLVERT LIMITED

PRELIMINARY

11

12

13

For the purposes of section 28 of the Companies Act 2006, the provisions set out In the
Appendix to these Articles {being the provisions set out in the Memorandum adopted on
incorporation and as amended) shall form part of these Articles and shall be construed
accordingly

In these articles

the Act means the Companies Act 2006 and every statutory modificalion or re-enactment
thereof for the time being in force

acting in concert has the meaning ascnbed to it by the City Code on Takeovers and Mergers
as in force and construed at the date of adoption of these Articles

Appendix means the appendix to these articles contaming the provisions set out onginally in
the Memorandum of Association adopted on incorporation of the Company on 7 July 2009

bona fide offer means for the purposes of Article 10 1 2 an offer for the purchase of Shares
based on the reasonable market value of the assets of the Company

Change of Control means the acquisition by any person of any interest in any Shares f, upon
completion of that acquisthon such person, together with persons acting in concert or
connected with them, would held more than 50% of the “A” Shares

connected with has the meaning ascnbed to 1t in sechon 839 of the Income and Corporaben
Taxes Act 1988

Insolvency Event means in respect of any company, that such company has ceased or
threatened to cease to trade or has had a recewver, admmistrative recever, administrator or
manager apponted over the whole or any part of its assets or undertaking, or has become
msolvent or gone into hquidation (unless such liquidation 1s for the purposes of a solvent
reconstruction or amalgamation), compounded with its creditors generally or has been
otherwise unable to meet its debts as they fall due or has suffered any similar action in
consequence of debt

Model Articles means the model articles for pnvate companies limited by shares contained in
Schedule 1 of The Companies (Model Articles) Regulations 2008 (S12008/3229) as amended
prior to the date of adoption of these Articles

The regulations centained in or incorporated in the Model Articles shall apply to the Company
save nsofar as they are excluded or vaned hereby or are inconsistent herewith and such
regulattons (save as so excluded varied or inconsistent) and the articles hereinafter contained
{including the Appendix) shall be the regulations of the Company
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14

Regulation 52 of The Model Articles shall not apply to the Company

SHARE CAPITAL

21 The share capital of the Company 1s £[ Jdwided into [ ] “A" Shares
of £1 00 each and { ] "B" Shares of £1 00 each

22 The powers of consolidation, divisicn, sub-division and cancellation of the share capital of the

31

32

33

34

Company conferred by section 618 of the Act shall be exercised by special resolution
The nghts attaching to the respective classes of shares shall be as follows -

Income
The profits of the Company available for distnbution shall be applied as follows -

312 The profits of the Company available for distribution and which the Company may
determine to distnbute in respect of any financial year shall be distnbuted pan passu
amongst the holders of the “A” Shares and “B" Shares respectively

313 Every dwvidend shall be distnibuted to the appropriate Shareholders pro-rata according
to the amounts paid up or credited as paid up on the Shares held by them respectively
and shall accrue on a daily basis

Capital

On a return of assets on hquidation or capital reduction or otherwise, the assets of the
Company remaining after the payment of its iabtities shall be appled as follows -

321 firstin paying to the holders of the "A” Shares £1 00 per share, and

322 the balance of such assets shall be distnbuted pan passu amongst the holders of the
“B" Shares in proportion to the amounts paid up or credited as paid up on the “B”
Shares held by them respectively

Sale

On a sale of the entre 1ssued share capial of the Company the proceeds of sale (after
payment of all costs connected with the sale) shall be apphed as follows:-

331 firstin paying to the holders of the “A" Shares £1 00 per share, and

332 the balance shall be apportioned between the holders of the “B” Shares in proportion
to the amounts paid up or credited as paid up on the “B” Shares held by them
respectively

Voting

341 A holder of one or mare "A” Shares shall be entitled to receive notice of, attend and
speak at all general meetings of the Company and shall be entitled in addition to vote
at any general meeting of the Company Decisions at a general meeting of the
Company shall be taken on a poll vote and each holder of one or more “A” Shares

present 1n person or by proxy shall have one vote for every “*A™ Share of which he I1s
the holder
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342 A holder of cne or more “B” Shares shall be entitled to receive notice of, attend and

speak at all general meetings of the Company but the “B” shares shall not carry any
voting nights

343 The failure to give notice of a general meeting to a holder of one or more “B” Shares
shall not invahdate the meeting or any resolutions passed at it

CLASS RIGHTS

4

Whenever the capital of the Company 1s dwided nto different classes of shares or groups and
either whilst the Company 1s a going concern or during or in centemplation of a winding up, the
special nghts attached to any class or group may be modified or abrogated, subject to the
provisions of the Company's Memorandum of Association and unless otherwise provided by
the terms of i1ssue of the shares of that class or group, either with the consent in writing of the
holders of three-quarters of the 1ssued shares of the class or group, or with the sanction of any
extraordinary resclution passed at a separate general meeting of the holders (but not
otherwise} The consent or resolution shall be binding upon all the holders of shares of the
class or group To every separate general meeting 2ll the provisions of these articles relating
to, or to the proceedings at, general meetings shall, mutatis mutandis, apply, except that (a)
the necessary quorum shali be two persons at least holding or representing by proxy one-third
in nominal amount of the 1ssued shares of the class or group (but, if at any adjourned meeting
of the holders a quorum as above defined 1s not present, those members who are present
shall be a quorum), (b} any holder of shares in the class or group present in person or by
proxy may demand a poll, and (c) the holders of shares of the class or group shall, on a poli,
have one vote In respect of every share of the class or group held by them respectively The
special nghts conferred upon the holders of any shares or class or group of shares 1ssued with
preferred or other nghts shall not, unless otherwise expressly provided by the conditions of
1ssue, be deemed to be modified by the creation or 1ssue of further shares ranking pan passu
with them

ISSUES OF SHARES

51

52

53

54

55

LIEN

The provisions of Section 561(1) and Section 562 of the Act shall not apply to the Company

Unless otherwise agreed in wnting by the holders of a majonty of the “B" Shares, all “B"
Shares shall, before 1ssue, be offered on identical terms to the “B™ Shareholders in proportion,
as nearly as circumstances admit (frachions being disregarded), to the numbers of the existing
1Issued “B” Shares of which they are the holders

The offer shall be made by notice specifying the number and class of shares and the price at
which they are offered and limiting the time (being not less than 28 days unless the member to
whom the offer 1s to be made otherwise agrees) within which the offer, if not accepted, shall be
deemed to have been declined

Shares allotted to a member shall, before allotment, be designated as the same class as the
shares already held by him

Subject to the foregoing provisions and to the Act all unissued shares in the Company shall be
under the control of the directors and the directors may offer allot grant options or otherwise
deal with or dispose of the urussued shares in the Company to such persons and generally on
such terms in such manner and at such times as they may determine

The Company shall have a first and paramount hen on every share of the Company whether
fully paid or not and to all shares registered in the name of any person indebted or under
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liability to the Company whether he be the sole registered holder thereof or one of several joint
holders

PURCHASE OF OWN SHARES

71

72

Subject to the Act the Company may enter into any contract for the purchase of all or any of its
shares of any class (including any redeemable shares) and any contract under which 1t may,
subject to any conditions, become entitied or obliged to purchase all or any of such shares and
may make payments in respect of the redemption or purchase of such shares otherwise than
out of distnbutable profits or the proteeds of a fresh 1ssue of shares PROVIDED THAT the
holders of a majonty of the “A” Shares shall exercise their voting nghts to procure that the
Company shall only be permitted to enter into any contract for the purchase of sorme (but not
all) of its shares of any class in circumstances where it will acquire such shares from each of
the existing shareholders simultaneously on a pro rata basis in proportion to the number of
shares held by each member at the relevant time

Every contract entered into pursuant to this article 7 shall be authonsed by such resolution of
the Company as may for the hime being be required by Jaw but, subject to such resolution, the
directors shall have full power to determine or approve the terms of any such contract Neither
the Company nor the directors shall be required to select the shares in question rateably or in
any other particular manner as between the holders of shares of the same class or as
between therm and the holders of shares of any other class or in accordance with the nghis as
to dividends or capital conferred on any class of shares Subject ta the Act, the Company may
agree to the vanation of any contract entered into pursuant to this Artricle and to release any of
its nghts or obligations under any such contract Notwithstanding anything to the contrary
contained n these Articles, the nghts attaching to any class of shares shall not be deemed to
be vaned by the Company pursuant to this Article

TRANSFER OF SHARES

81

B2

83

84

The directors shall not register the transfer of any Share or any interest in any Share unless
the transfer -

811 Is a Permitted Transfer as defined in article 8 3, or
812 1s made n accordance with this article 8

For the purpose of ensuring that a particular transfer of Shares 1s permitted under the
provisions of these articles, whether as a Permitted Transfer or otherwise, the directors may
request the transferor or the person named as transferee in any transfer lodged for
registration, to furnish the Company with such information and evidence as the directors may
reasonably think necessary or relevant Faling such information or evidence being furnished
to the satisfaction of the directers that the transfer 1s permitted by these articles, the directars
shall, within a penod of 28 days after such request, be entitled to refuse to register the transfer
In question

For the purposes of this Article 8 a "Permitted Transfer” is a transfer of any one or more
Shares with the consent of one or more members holding a majonty of the "A” Shares

Save in respect of a Permitted Transfer, any member who intends to transfer any Shares in
the Company (a "Transferor™) shall give notice in wrting to the directors of such intention (a
“Transfer Notice”) A Transfer Notice shall specify the number of Shares which the Transferor
wishes to transfer (the “Transfer Shares”) and the identity of the person to whom he wishes to
transfer them and the price per Share at which they are to be transferred A Transfer Notice
shall constitute the directors as the agent of the Transferor for the sale of the Transfer Shares
to any person to whom they are allocated pursuant to the prowvisions of these Articles A
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85

86

87

88

89

Transfer Notice may contain a provision that, unless buyers can be found for all of the
Transfer Shares, the Transfer Notice shall be withdrawn (an “Entire Shareholding
Condition”)

The Transfer Shares iIf they are “A" Shares ("“A” Transfer Shares”) shall first be offered for
sale to the members holding "A” Shares as at the date of the Transfer Notice (other than the
Transferor) (the “First “A” Offerees”) within seven days after the service of the relevant
Transfer Notice by the giving of notice (the “First “A” Offer Notice”) to the First “A" Offerees
to state in writing within 21 days from the date of the First *A” Offer Notice whether he 1s willing
to purchase any, and If so what maximum number, of the A" Transfer Shares At the
expiration of the said 21 day period the directors shall allecate such of the “A” Transfer Shares
as the First "A” Offerees may have expressed a willingness to purchase to or armongst such of
the First *A” Offerees and (if more than one) so far as may be pro rata according to the
number of *A” Transfer Shares held by them at the date of the Transfer Notice bears to the
number of “A” Shares then in issue or, If any of the First “A” Offerees have applied for a lesser
number, pro rata according to such lesser number

Any “A” Transfer Shares which are not allecated pursuant to article 8 5 above shall thereafter
promptly be offered by the directors for sale to all the members of the Company at the date of
the Transfer Notice holding “B” Shares (the “Second “A” Offerees”) Such an offer shall be
made by the giving of a notice (the “Second “A” Offer Notice”) which shall state the number
of "A" Transfer Shares allocated under article 8 5 but shall otherwise be in the same form as
the First “A” Offer Notice and shall include all the matters required to be stated therein At the
expiry of the 21 day pernod referred to in the Second “A" Offer Notice the directors shall
allocate the relevant "A" Transfer Shares to or amongst such of the Second A" Offerees {f
any) as shall have expressed ther willingness to purchase any of them as aforesaid and (f
more than one) so far as may be pro rata according to the number of “A” Transfer Shares for
which they have applied

The Transfer Shares If they are “B" Shares (“the “B” Transfer Shares") shall first be offered
for sale to members holding “A” Shares at the date of the Transfer Notice (“the First “B”
Offerees”) within seven days after-the service of the relevant Transfer Notice by the giving of
notice (the “First “B” Offer Notice”) to the First “B" Offerees to state in writing within 21 days
from the date of the First “B" Offer Notice whether he 1s willing to purchase any, and f so what
maximum number, of the “B" Transfer Shares At the exprration of the said 21 day pernod the
directors shall allocate such of the “B” Transfer Shares as the First “B” Offerees may have
expressed a willingness to purchase to or amongst such of the First “B” Offerees and (if more
than one) so far as may be pro rata according to the number of “A” Shares held by them at the
date of the Transfer Notice bears to the number of “A™ Shares then n 1ssue or, if any of the
First “B™ Offerees have apphed for a lesser number, pro rata according to such lesser number

Any “B” Shares which are not allocated pursuant to article 8 7 shall thereafter promptly be
offered by the directors for sale to all the members of the Company at the date of the Transfer
Notice holding “B" Shares (“the Second "B"” Offerees”) Such an offer shall be made by the
giving of a notice (the "Second Offer Notice") which shall state the number of Transfer
Shares allocated under article 8 7 but shall otherwise be in the same form as the First “B”
Offer Notice and shall include all the matters required to be stated therein At the expiry of the
21 day period referred o in the Second “B" Offer Notice the directors shall allocate the
relevant “B” Transfer Shares to or amongst such of the Second “B” Offerees (if any) as shall
have expressed their wilingness to purchase any of them as aforesaid and (If more than one)
so far as may be pro rata according to the number of “B” Transfer Shares for which they have
appled

No Offeree shall be allocated more than the maximum number of Transfer Shares that he
indicated to the Company that he was wiling to purchase An allocation of Transfer Shares
made to a member by the directors pursuant to this article 8 shall constitute the acceptance by
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810

B 11

812

the persons to whom they are allocated of the offer to purchase those Transfer Shares on the
terms of the relevant Offer Notice Where the Transfer Notice contains an Entire Shareholding
Condition, no allacations of shares shall take effect until 1t 1s satisfied

Forthwith upon the directors allocating any Transfer Shares pursuant to the preceding articles
and such allocation becoming effective, they shall give notice in writing {(a “Sale Notice") to
the Transferor and to each person to whom the Transfer Shares have been so allocated of the
number of the Transfer Shares allocated to each person and the price per Share payable
therefore Completion of the sale and purchase of those Transfer Shares in accordance with
the Sale Notices shall take place 14 days after the date of the Sale Notices whereupon the
Transferor shall, upon payment of the price due in respect thereof, transfer those Transfer
Shares specified in the Sale Notices to the person to whom they have been allocated and
deliver the relevant share certificates to him If in any case a Transferor makes default 1n
transfernng any Shares i accordance with a Sale Nolice, the Company may receive the
purchase money on his behalf and may authorise some person to execute a transfer of such
Shares in favour of the persons to whom they have been allocated The receipt of the
Cempany for the purchase money shall be a good discharge to the purchaser The Company
shall pay the purchase money into a separate bank account but shall not be hable to account
to the Transferor for interest on that money

If the directors shall not have given a Sale Notice to the Transferor in respect of all the Shares
comprised 1n any Transfer Notice prior to the expiry of 180 days after the service of the
relevant Transfer Notice the Transferor shall, during the peried of 60 days next following the
expiry of that period, be at iberty, subject to the next article, to transfer all or any of the Shares
for which a Sale Notice has not been so given to the person who 1s specified in the Transfer
Notice as the person to whom he had intended to transfer Shares on the same terms as
specified in the Transfer Notice

Notwithstanding the provisions of this article 8, the directors may decline to register any
transfer or transmission which would otherwise be permitted hereunder i it 15 a transfer of a
Share on which the Company has a hen

DEEMED TRANSFER NOTICES

91

92

93

In the event of -
911 the bankruptcy of a member (in the case of an individual), or
912 an Insolvency Event (in the case of a body corporate),

then that member shall be deemed to have served a Transfer Notice (as defined in Article 8),
without an Entire Shareholding Condition, in respect of all the Shares in the Company held by
mm at the date of the relevant event

In the event of the death of a member (in the case of an individual) then notwithstanding the
provisions of Articie 8 above that member shall be deemed to have served a Transfer Notice
in respect of all the Shares n the Company held by him at the time of death expressing the
intention to transfer such Shares and to that member's spouse and/or children (including step
chidren and adopted children)only and further mstructing that member's personal
representatives to transfer such Shares to that member's spouse and/or children {(including
step chddren and adopted children) only in such proportions as are approved by the holders of
a majonity of the “A” Shares for nil consideration

Where -
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94

95

96

87

931 a deceased member does not have a spouse or any children (including step children
and adopted chitdren) to whorn the Shares may be transferred in accordance with
article 92, or

932 the last will and testament of the deceased member includes an express wish to
transfer the Shares to any person other than the spouse or any children (including
step children and adopted children), or

933 the spouse andf/or children (including step children and adopted children) of the
deceased member state expressily upon receipt of the Transfer Notice served under
article 9 2 that they do not wish to acquire such Shares

then the Transfer Notice deemed to have been served under article 9 2 shall be deemed to
have been withdrawn with immediate effect and that member shall be deemed to have served
a Transfer Notice (as defined in Article 8) wathout an Entire Shareholding Condition in respect
of all the Shares held by him at the time of death

Where a Transfer Notice 1s deemed gtven by a member under articles 9 1 and 9 2, a Transfer
Notice shall also be deemed to have been given in the same terms and manner by trustee mn
bankruptcy, iquidator, receiver or administrator in respect of all the Shares in the Company
held by them at the date of the relevant event

The provisions of article 8 shall apply to a Transfer Notice deemed given under article 9 1
save that -

951 in respect of Transfer Notrces deemed given under artictes 91, 93 and 94 the
directors and the Transferor shall endeavour to agree the fair value of the Transfer
Shares at the date of the Transfer Notice,

952 faling such agreement within 28 days of the date of the event giving rise to the
Transfer Notice, the dwectors and the Transferor shall refer the question to an
independent chartered accountant whose 1dentity 1s agreed between them or, failing
agreement within a further period of 14 days, as appointed by the President for the
time being of the Institute of Chartered Accountants in England and Wales on the
application of either party,

953 the fair value shall be determined on the bases that the Group will continue as a
going concern, that there will be no discount to reflect, if it be the case, that the
Transfer Shares represent a minonty holding and that the Transfer Shares are to be
sold on the open market between a wiling buyer and a willing seller,

954 the independent chartered accountant shall act as a expert and not as an arbitrator
in reporting on the farr value and his costs shall be borne as he may direct, and

955 the fair value so determined shall be deemed to have been specified in the Transfer
Notice as the fair value of the Transfer Shares and the date of such agreement or
determination shall be deemed to be the date of the Transfer Notice

For the purpose of article 9 1 the word "member” shall not include a person who holds Shares
only in the capacity of trustee, legal personal representative or trustee in bankruptcy but shall
nclude a former member in any case where the person concerned ceased to be a member as
the result of the creation of the relevant trust and, where a person holds Shares only in the
capacity of trustee, shall include the person who created such trust

Regulation 27 of the Model Articles shall apply accordingly
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CHANGE OF CONTROL

101

102

i03

Subject to article 8 3 and article 11 but otherwise notwithstanding any other provision in these
Articles no sale or transfer or other disposition of any interest in any “A” Share {the “specified
shares"} shall have any effect, If t would result in a Change of Control unless -

1011 the holders of a majonity of the “B” Shares cansent in writing, or

1012 before the transfer i1s lodged for registration the proposed transferee has made a
bona fide offer in accordance with this article to purchase at the specified price
(defined n article 10 3) all the “B” Shares

An offer made under article 10 1 shall be in writing open for acceptance for at least 21 days,
and shall be deemed ta be rejected by any member wha has not accepted ¢ in accordance
with its terms within 28 days and the consideration thereunder shall be settled in fuil on
completion of the purchase and within 30 days of the date of the offer

For the purposes of article 10 1 -

1031 the expressions “transfer’, “transferor’ and “transferee” include respectively the
renunciation of a rencunceable letter of allotment and any renouncer and renouncee
of such letter of allotment, and

1032 the expresston “specified price” means a price per share equal to the highest price
paid or payable by the proposed transferee or persons acting in concert with him or
connected with him for any shares in the Company within the last sixx months plus an
amount equal to the relevant proportion of any other consideration (in cash or
otherwise) recewved or recewvable by the holders of the specified shares which,
having regard to the substance of the transaction as a whole, can reasonably be
regarded as an addition to the price patd or payable for the specified shares, and

1033 if any part of the specified price 1s payable otherwise than in cash any member may
require, as a condition of his acceptance of the offer made under this Article, to
receive i cash on transfer all or any of the price offered for the Shares sold by him
pursuant to the offer,

1034 if the specified price or its cash equivalent cannot be agreed within 21 (twenty one)
days of the proposed sale or transfer referred to in article 10 1 between the
proposed transferee and members holding a majonty of the “B" Shares (excluding
the proposed transferee and persons who have waived therr nght to receive an
offer), it may be referred to such independent chartered accountant as 1s referred to
in article 3 5 2 (and so that the reference therein to “the Transferor” shall be deemed
a reference to the said members holding a majonty of the “B” Shares concerned) by
any member and, pending its determination, the sale, transfer or other disposition
referred to m article 10 1 shall have no effect The opinion of such accountant (who
shall be deemed to act as expert and not arbitrator) shail be final and binding and his
costs shall be borne as he may direct

COME ALONG RIGHTS

1.1

If any one or more holders of “A” Shares {together the “Selling Shareholders™) wish to
transfer any interest in more than 50 (fifty) per cent of the i1ssued “A" Shares where that
transfer would result in a Change of Control the Seling Shareholders shall have the option
(the "Come Along Option") to require all the other holders of “A” and “B” Shares to transfer all
their Shares to the proposed transferee or as it shall direct in accordance with this Article 11 at
a sale price per Share determined by the Selling Shareholders in accordance with Article 11 4
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112

below PROVIDED THAT in the case of the “A” Shares the sale pnce shall be at par value per
"A" Share and In the case of the "B" Shares the sale prnice shall be not less than the price
offered per “B” Share to the Selling Shareholders

The Selling Shareholders may exercise the Come Along Option by giving notice to that effect
{a "Come Along Notice™) to all other “A” and “B” shareholders (the “Called Shareholders”) at
any time before the transfer of shares resulting in the Change of Control A Come Along
Notice shall specify that the Called Shareholders are required to transfer all their Shares (the
“Called Shares”) pursuant to article 11 1, the price at which the Called Shares are to be
transferred (calculated in accordance with article 11 4) and the proposed date of transfer

A Come Along Notice 15 irrevocable but the Come Along Notice and all obligations thereunder
will lapse tf for any reason there 1s not a Change of Control caused by a transfer of Shares by
the Selling Shareholders to the proposed transferee within 60 days after the date of the Come
Along Notice

The Called Shareholders shall be obliged to sell the Called Shares at the price specified in the
Come Along Notice or should the Called Shareholders require (within seven days after the
Come Along Notice whereupon the directers shall so mnstruct such independent accountant as
1s referred to in article 9 5 2 (and so that reference therein to “the Transferor” shall be deemed
a reference to the Selling Shareholders)) at the fair value, to be determined by such
accountant in the manner referred to in articles 10 3 2 to 10 3 4 and so that references therein
to the Transfer Shares shall be deemed references to the Called Shares

Completion of the sale of the Called Shares shall take place on the same date as the date
proposed for completion of the sale of the Selling Shareholders' Equity Shares unless

1151  all of the Called Shareholders and the Selling Shareholders agree otherwise, or

1152 that date I1s less than seven days after the Come Along Notice, in which case the
date for completion of the sale of the Called Shares shall be the seventh day after
the Come Along Notice, or

1153 far value 1s to be determined under article 114 in which case the date for
completion of the sale of the Called Shares shall be deferred until the seventh day
after fair value i1s determined

VOTING

121

122

Subject to any speaal nghts or restnctions as to voling attached to any shares by or In
accordance with these articles, on a show of hands every member holding one or more “A”
shares who (being an individual) 1s present in person or (being a corporation) 15 present by a
representative not being himself a member, shall have one vote, and on a poll every member
holding one or more "A” shares who 15 present in person or by proxy or (being a corporation) ts
present by a representative or by proxy shall (except as hereinafter provided) have one vote
for every £1 00 in nominal amount of “A” shares in the capital of the Company of which he 1s
the holder

In the event of an equality of votes the chairman shall have a casting vote

GENERAL MEETINGS

131

Each director shall be entitled to altend and speak at any general meeting of the Company
and at any separate general meeting of the holders of any class of shares in the Company
The charman may invite any person to attend and speak at any general meeting of the
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132

133

134

134

Company whom the chawrman considers to be equipped with knowledge or expenence of the
Company's business to assist in the deliberations of the meeting

Each director shall take such action as he thinks fit to promote the orderly conduct of the
business of the meeting as laxd down in the nolice of the meeting and the charman's decision
on matters of procedure or ansing incidentally from the business of the meeting shall be final
as shall be his determination as to whether any matter i1s of such a nature

If the board, in its absolute discretion, considers that it ts impractical or unreasonable for any
reason to hold a general meeting on the date or at the time or place specified In the notice

calling the general meeting, it may postpone the general meeting to another date, tme and
place

The charman may at any time without the consent of the meeting adjourn any meeting
(whether or not it has commenced or a quorum I1s present) either sine die (1e without any
future date being designated for resumption) or to another time or place where 1t appears to
him that (a) the members wishing to attend cannot be conveniently accommodated in the
place appointed for the meeting (b) the conduct of the persons present prevents or I1s hkely to
prevent the orderly continuation of business or {c) an adjournment 1s otherwise necessary so
that the business of the meeting may be properly conducted In addition, the chairman may at
any time with the consent of any meeting at which a quorum is present (and shall if so directed
by the meeling) adjourn the meeting either sine die or to ancther time or place When a
meeting 1s adjourned sine die the time and place for the adjourned meeting shall be fixed by
the board No business shall be transacted at any adjourned meeting except business which
might properly have been transacted at the meeting had the adjournment not taken place

When a meeting 1s adjourned for three months or more or sine die, notice of the adjourned
meeting shall be given as in the case of an onginal meeting Except where these articles
otherwise require, it shall not be necessary to give any notice of an adjourned meeting or of
the business to be transacted at an adjourned meeting

DIRECTORS

14

15

16

17

18

The directors shall unless otherwise determined by a special resolution of the Company be not
more than eight in number

The holders of a majenty of the “A” shares may from time to time appoint any person to be a
director

The holders of a majonty of “A” shares may from time to time remove any person from his
office as a director

An appaintment or removal shall be made n wnting under the hands of the holders for the
time being of the shares in whom the power of appointment or removal i1s vested, or their duly
authorised agents, and shall take effect on and from the date on which notice in wnting of it is
lodged at the registered office of the Company or delivered to the secretary or to a meeting of
the direciors

A director does not require a shareholding qualfication, but 1s nevertheless entitied to notice of
and to attend and speak at any general meeting

POWERS AND DUTIES OF DIRECTORS

19

Subject to the provisions of the Act, a director may contract with and participate in the profits
of any contract or arrangement with the Company as if he were not a director A director may
vote In respect of the contract or arrangement, where he has previously disclosed his interest
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to the Company, or in respect of his appointment to any office or place of profit under the
Company He may also be counted in the quorum at any meeting at which the matter 1s
considered

ALTERNATE DIRECTORS

20

A director (other than an alternate director) may appoint any person to be an alternate director
and may remove from office an alternate director appointed by him When an alternate director
IS also a director or acts as an alternate director for more than one director, he shall have one
vote for every director represented by him (in addition to his own vote If he 1s hmself a
dwector) When acting, he shall be considered as two directors for the purpose of making a
guorum if the guorum exceeds two

DISQUALIFICATION OF DIRECTORS

21

Regulation 18 of The Model Articles shall be amended by substituting the following for
paragraphs (d) and (e) -

(d) he becomes, in the opimon of all his co-directors, Incapable by reason of mental disorder
of discharging his duties as a director, or

(e) hes otherwise duly removed from office
A director shall not be required to vacate his office or be ineligible for re-election, and no

person shall be ineligible for appointment as a director, by reason only of his attaning or
having attained any particular age

PROCEEDINGS OF DIRECTORS

22

23

24

25

Subject to the provisions of the articles, the directors may regulate their proceedings as they
think §it A director may, and the secretary at the request of a director shall, call a meeting of
the directors Notice of every meeting of directors shall be given to each director, including
directors who are absent from the United Kingdom and have given the Company ther
addresses outside the United Kingdom

Questions arnising at any meeting of the directors or of any commuttee shall be decded by a
majorty of votes of the directors present However in the event of an equality of votes the
charrman shall have a second or casting vote

The quorurn necessary for the transaction of business at any meeting of the directors or of any
committee 1s two directors

At a meeting of the directors or of a committee of the directors a director shall be deemed to

be present if and so long as he pariicipates by means of a conference telephone or other
similar equipment

CAPITALISATION OF PROFITS

26

The words ‘special resolution’ shall be substtuted for the waords ‘ordinary resolution’ in
regulation 36 of The Model Articles On any occasion when shares are allotted and distributed
credited as fully pard under the provisions of regulation 36 of The Model Articles {(as amended
by this article) the shares allotted to holders of “A” shares shall be or be designated “A” shares
and the shares allotted to holders of “B” shares shall be or be designated “B” shares
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NOTICES

27

28

Any notice required by these articies to be given by the Company may be given by any visible
form on paper, including telex, facsimle and electronic mail A notice communicated by
immediate transmission shall be deemed to be given at the ttme 1t 1s transmitted o the person
to whom it 1s addressed

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which a director
may otherwise be entitled, every director, secretary, auditor or other officer of the Company I1s
entitied to be indemnified by the Company against all fosses and liabiites sustained or
mcurred by him in the executton of his duties or In the exercise of lus powers or otherwise in
connection with his office, including any liability incurred by him (a) in defending any
proceedings, whether civil or criminal, in which judgment 1s given in his favour or in which he 1s
acquitted or which are otherwise disposed of without any finding or admission of any matenal
breach of duty on fus part, or (b} in connection with any application in which relief 1s granted to
him by the court from hability in respect of any act or omission done or alleged to be done by
him as an officer or employee of the Company The Company may purchase and maintain for
any person to whom this article applies insurance agaimnst any llability in respect of which he is
entitled to be indemnified
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The Companies Act 2006
Private Company Limited by Shares
Appendix to the Articles of Association
of
Solvert Limited

NAME

1 The Company's name 1s *“SOLVERT LIMITED"

REGISTERED OFFICE

2 The Company's registered office 1s to be sttuated in England and Wales
OBJECTS
3 The objects of the Company are -

a) tocarry on business as a general commercial company

b) to carry out any activity and to effect any transaction whatsoever whether or not that activity or
transaction 1s incidental or conductive ta the carrying on of any trade or business by the Company

¢) Without prejudice to the generabty of paragraphs 3 a) and b} or to the objects and powers of the
Company dernved from Section 31 of the Act the Company has the following ohjects -

I To purchase or by any other means acquire any interest in any property (real or perscnal)
or rnights whatsoever, and to dispose of, use, deal with mortgage, charge, sell, dispose of,
turn to account, grant licences, options, nghts and privileges in respect of, or otherwise
deal with all or any part of the property and nights of the Company, or exercise any of the
nghts of an owner of such property or interest in property

I To acquire any other company or business whatsoever or all or any of the assets or
habilities of any company or business or of the persons carrying on any business, or to
acquire an interest In, amalgamate with, or enter into partnership or into any arrangement
with any company, business or person and control, manage, finance, subsidise, co-
ordinate or otherwise assist any company, business or person, and to provide
administrative, technical, commercial and other services and facilihes of all kinds, and to
make payments for and on behalf of any company, business or person, and to enter any
other arrangements which may seem desirable with respect to any business or operations
of, or generally with respect to, any company, business or person or ctherwise {o assist
any such company, business or person

] To invest and deal with the Company's money and other assets and property in any
manner whatsoever

v To lend and advance money or give credit on any terms and for any purpose whatsoever
and with or without secunty and to grant any mortgages, charges, secunties and
encumbrances over all or any of the Company's property, or any interest therein and to
enter into guarantees, contracts of indemnity and suretyships of all kinds

v To borrow and raise or secure the payment of money in such manner and upon such
terms as the Company may think fit and to enter with or without constderation into any
guarantee, contract of indemnity or counter-indemnity or suretyship whether by personal
covenant or otherwise to receive money on deposit or loan upon any terms and in
particular but without imiting the generalty of the foregoing to secure or guarantee in any
manner and upon any terms the payment of any money secured by or payable under or in
respect of any shares, debentures, charges, contracts or secunties or obhigations of any
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kind of any person, authonty or company, Brntish or foreign, including in particular but
without hmiting the generality of the foregoing, any company which 1s, within the meaning
of Section 1159 of the Act in relation to the Company a subsidiary or a holding company
of a subsidiary of any such holding company and for any such purposes to mortgage or
charge the undertaking and all or any part of the property, assets and nights of the
Company both present and future, including uncalled capital, and to create and issue
redeemable debentures or debenture stock, bonds or other obligations

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrnte shares, stocks, debentures, debenture stocks, bonds, obligations or
secunties 1ssued or guaranteed by any other company constituted or carrying on business
m any part of the world, and debentures, debenture stocks, bonds, obligations or
securrties 1ssued or guaranteed by any government or authonty, municipal, local or
otherwise, in any part of the world

To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration as the Company may think
fit, and in particular for shares, debentures or securities of any company purchasing the
same

To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commission to brokers and others for underwriting, placing, selling, or
guaranteeing the subscnpbon of any shares or other secunties of the Company

To make gifts and donations and to support and subscrnibe to any chantable or publc
object or any institution, society, or club, to give or award pensions, annuities, gratuities,
and superannuation or other allowances or benefits or chantable aid and generally to
provide advantages, facthbes 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, business or person whatsoever and to the spouses, former
spouses, children and other relatives and dependants of such persons, fo make payments
towards insurance, and to set up, estabhsh, support and mamtain pensions and other
funds or schemes for the benefit of any such persons

Ta give any such financial assistance as defined by Section 677 of the Act, provided that
the giving of such assistance 1s In accordance with Sections 678 to 683 of the Act

To distribute among the Members of the Company In kind any property of the Company of
whatever nature

None of the objects in any paragraph of this Clause shall be restnictively construed but each proviston
shall be given the widest possible interpretation, and none of the objects set out above shall be
restncted to being exercised in a way which 1s incidental or conducive to the carrying on of any
business by the Company, or shall in any way be mited or restricted by reference to or inference from
any other object or objects or the name of the Company, and none of the objects in any paragraph of
this Clause shall be deemed to be subsidiary or ancillary to any of the objects specified in any other
paragraph, and the Company shall have as full a power to exercise each and every one of the objects
as though each such paragraph contained the objects of a separate company

4

5

The liability of the Members I1s Imited

The Company's share capital i1s £] ] divided into [ ] “A" Shares of £1
each and | ] ‘B” Shares of £1 each
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