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RESOLUTIONS IN WRITING
OF THE SOLE SHAREHOLDER OF
INVESTMENT HOLDINGS (GENISTICS) LIMITED (the "Company")

BIIF Bidco Limited, being the sole member of the Company who at the date of this resolution
1s entitled to attend and vote at a general meeting of the Company, RESOLVES, 1n
accordance with Chapter 2, Part 13 of the Companies Act 2006, to pass the following
resolution which has been proposed as a special resolution

SPECIAL RESOLUTION

THAT the articles of association of the Company be amended by inserting the following new
article

7.2  Notwithstanding anything to the contrary contammed in these Articles, on the
enforcement of any security or in order for any bank, financial institution or other
person in whose favor any such share has been charged by a member by way of
security (or to any nominee of, or to any person acting as agent or security trustee for,
any such bank, financial institution or other person (a "Secured Institution") to
perfect its security on any share the Company shall have no lien on any share that has
been charged to a Secured Institution by a member by way of securty

The undersigned, a person entitled to vote on the above resolutions on 6 \ il&lﬂ 2011
hereby 1rrevocably agreed to the Special Resolution.
Dated . 6 Glll& 20”. .

Signed

BIIF BIDCO LIMITED
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NOTES

l. The circulation date of this resolution 1s This resolution has
been sent to eligible members who would have been entitled to vote on the resolution
on this date. Only such eligible members (or persons duly authorised on thewr behalf)
should sign this resolution.

2, An eligible member can signify 1ts agreement to the resolution by signing the
resolution and by delivering a copy of the signed resolution to an officer of the
Company by hand.

3. This resolution must be passed within 28 days of the circulation date above. If the

resolution 1s not passed by such date 1t will lapse The agreement of a member to this
resolution 1s ineffective if signified after this date.

4. A copy of this resolution has been sent to the auditors
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Registered Number 6420350

INTERCEDE 2228 LIMITED
(the “Company™)

PRIVATE COMPANY LIMITED BY SHARES

SHAREHOLDER’S WRITTEN RESOLUTIONS
CIRCULATEDON 7 [ceade, 2907
PURSUANT TO CHAPTER 2
OF PART 13 OF THE COMPANIES ACT 2006

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the
Company propose that the following resolunon 1s passed as a special resolution

SPECIAL RESOLUTIONS

1 THAT the regulations contained in the document attached (for the purpose of
identification marked ‘A”) be appioved and adopted as the Articles of Association of
the Company in substitution for and to the exclusion of the existing Articles of
Association of the Company

Please read the explanatory notes at the end of thas document before sigmifying your agreement
to the resoiution

We, the undersigned, were at the time the resolution was circulated entitled to vote on the
resolution and urevocably agree to the resolution

M@\ SN Date 7 Pecesdsr 307

for and on tre House Nominees Limited

Signed

EXPLANATORY NOTES FOR SHAREHOLDERS:

1 If you agree to the resolution, please indicate your agreement by sigming and dating
this document where mndicated above and returning it to the Company

2 Once you have indicated your agreement to the reg
agreement
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3 Unless, by 4— J Mn? 2008 , sufficient agreement has been recerved for the
resolution to pass, they will lapse If you agree to the resolution, please ensure that
your agreement reaches us before or on this date
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The Companies Acts

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

GENISTICS GROUP HOLDINGS LIMITED

(Formerly Intercede 2228 Limited)

DEFINITIONS AND INTERPRETATION

1. Definitions
11 In these articles

“board™ means the board of directors for the time being of the company or those directors
present at a duly convened meeting of the directors at which a quorum is present,

“committee” means a commuittee of the board duly appointed pursuant 10 these articles,
“director” means a drector for the time being of the company,

“electronic address” means a number or address used for the purposes of sending or receiving
documents or information by electronic means,

“electronic form™ and “electronic means™ apply with the meanings with which they apply 1n
the Compames Act 2006,

“hard copy form™ applies with the meaning with which 1t applies in the Companies Act 2006,

“Statutes” means every statute (including any statutory instrument, order, regulation or
subordinate legistation made under ut) for the ime being 1n force concerning companies and
affecting the company,

“Table A” means Table A 1n the Schedule to the Companies (Tables A to F) Regulations 1985
(including any statutory modification of it 1n force at the time these articles become binding on
the company, but excluding any statutory modification of 1t not 1n force at that time),

“these articles” means these articles of association (including such regulations in Table A as

apply to the company) as onginally adopted or as altered by the company from ume to time and
reference to any numbered article 1s to the corresponding article 1n these articles,

(22311602 01) 1




12

13

14

21

31

61

“writing” includes the representation or reproduction of words, symbols or other information in
such form (including 1n electronic form) that it can be read or seen with the naked eye and a
copy of 1t can be retained

References 1n regulation 1 of Table A to “these regulations” shall be read as including a
reference to these articles  Headings to these articles are inserted for convenience only and shall
not affect their construction

Except where the contrary 1s stated or the context otherwise requires, areference to a statute,
statutory provision or regulation includes any amendment, consolidation, re-enactment or
replacement of 1t in whole or part for the ime being 1n force

References to the execution of anythung sent or supplied in electronic form include references to
1ts being executed by such means and incorporating such information as the board may from
time to tume stipulate for the purpose of establishing 1ts authenticity and integnty

Table A

The regulations contained 1in Table A (as modified by these articles) shall apply to the company
except 1n so far as they are excluded by or are inconsistent with these articles  Regulations 2, 8,
23, 24, 25, 26, 40, 41, 54, 60 to 62 (inclusive), 64, 65, 67, 76 to 78 (inclusive), 83, 94 to 98
{inclusive), 108, 111, 112, 115, 116 and 118 of Table A, and provisions inserted 1n Table A by
the Companies Act 1985 (Electronic Commumcations) Order 2000, shall not apply to the
company

SHARE CAPITAL ‘

Power to allot shares

Subject to the Statutes and wathout prejudice to any nghts attached to any existing shares, any
share may be 15sued wath such nghts or restncthions as the company may by ordinary resolution
determine or, 1n the absence of any such determination or 1n so far as such ordinary resolution
does not make specific provision, as the board may determine

Disapplication of statutory pre-emption provisions

The provisions of neither section 89(1) of the Compames Act 1985 nor any statutory
modification or enactment thereof (including section 561 of the Companies Act 2006) for the !
time being 1n force, shall apply to the share capital of the company (present and future) !

Alteration of share capital !

Subject to the Statutes, the company may by special resolution reduce its share capital, any
capital redemption reserve, any share premium account or other distnbutable reserve 1n any
way

Execution of certificates

Every certificate for shares or other secunties of the company shall be 1ssued and supplied in
hard copy form under the seal or in such other manner as the board, having regard to the terms
of 1ssue and the Statutes, may authonse, and each share certificate shall specify the shares to
which it relates, the distinguishing number (1f any) of the shares and the amount paid up on the
shares The board may determine, either generally or in relation to any particular case, that any

(22311602 01) 2




71

81

91

10.
101

signature on any certificate need not be autographic but may be applied by some mechantcal or
other means, or printed on the certificate, or that certificates need not be signed

LIEN AND FORFEITURE

Company’s lien

The company shall have a first and paramount hen on every share for all momes (whether
presently payable or not) called or payable at a fixed time in respect of that share, and the
company shall also have a first and paramount lien on all shares registered 1n the name of any
person (whether solely or jontly with others) for all monies owing to the company from him or
his estate, erther alone or jomntly with any other person, whether as a member or not and whether
such momes are presently payable or not  The board may at any time declare any share to be
wholly or partly exempt from the provisions of this article The company’s lien on a share shall
extend to any amount payable in respect of it

Forfeiture

Subject to the Statutes and these articles, a forfeited share shall become the property of the
company and may be sold, re-allotted or otherwise disposed of on such terms and in such
manner as the board determines either to the person who was before the forfeiture the holder or
to any other person, and at any time before sale, re-allotment or other disposition the forfeiture
may be cancelled on such ternms as the board thunk fit Where for the purposes of its disposal a
forfeited share 1s to be transferred to any person the board may authonse some person to
execute an instrument of transfer of the share 10 that person

TRANSFER OF SHARES

Instrument of transfer

The instrument of transfer of a share (which shail, unless the board shall determine otherwise,
be 1n hard copy form) may be 1n any usual format or in any other format which the board may
approve and shall be executed by or on behalf of the transferor and, unless the share 1s fully
paid, by or on behalf of the transferee

Rught to refuse registration

Notwithstanding anything contained in these articles the directors shall not decline to register
any transfer of shares, nor may they suspend registration thereof, where the transfer of shares 1s

1011 toanybank or instimation to which such shares have been charged by way of secunty
or to any nominee of such a bank or institution (a "Secured Institution™), or

1012 delivered to the Company for registration by a Secured Institution or 1ts nominee 1n
order to perfect 1ts secunty over the shares, or

1013 executed by a Secured Institution or its nominee pursuant to the power of sale or other
power under such secunty

and furthermore notwithstanding anything to the contrary contained in these Arhicles no
transferor of any shares in the Company or proposed transferor of such shares to a Secured
Institution or 1ts nomnee and no Secured Institution or its nominee shall be required to offer the
shares which are or are to be the subject of any transfer aforesaid to the shareholders for the
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11

12.

121

13.

131

14.

141

15.

151

time being of the Company or any of them, and no such shareholder shall have any nght under
the Articles or otherwise howsoever to require such shares 0 be transferred to them whether for
consideration or not

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless a quorum s present  Two persons
entitled to vote upon the business to be transacted, each bemng a member or a proxy for a
member or a duly authonised representative of a corporation, shall be a quorum Provided that, 1f
and for so long as the company has only one member, that member present 1n person or by
proxy or (1f that member 1s a corporation) by a duly authonsed representative shall be a quorum

Procedure if a8 quorum is not present

If a quorum 1s niot present withun half an hour of the ume appointed for a general meeting, the
meeting, 1f convened on the requision of members, shall be dissolved, in any other case 1t shall
stand adjourned to such day and at such time and place as the board may determine, and if at the
adjourned meeting a quorum 1s not present within half an hour from the ime appointed for the
meeting, the members present shall be a quorum

Procedure if a single member company

If the membership of the company falls to one member or, having been one member, increases
to more than one member, an appropnate statement of such event shall together with the date of
that event be entered 1n the register of members 1n accordance with section 352A of the
Companmies Act 1985 or any statutory modification or re-¢nactment thereof (including section
123 of the Compames Act 2006) for the ume being 1n force

Joint and corporate holders

For all purposes, including the execution of any appointroent of proxy, reselution 1n wnting,
notice or other document (including anything sent or supplied 1n electronic form) executed or
approved pursuant to any provision of these articles,

1411 nthe case of a share regisiered 1n the name of joint holders, execution by any one of
such jomt holders shall be deemed to be and shall be accepted as execution by all the
Joint holders, and

1412 1nthe case of a member which 1s a corporation, execution by any director or the
secretary of that corporation or any other person who appears to any officer of the
company (acting reasonably and in good faith) to have been duly authonsed to execute
shall be deemed to be and shall be accepted as execuion by that corporation

Right to demand a poll
A poll may be demanded at any general meeting by any member (or his proxy or, 1n the case of

a corporation, his duly authonsed representative) entitled to vote on the resolution at the
meeting Regulation 46 of Table A shall be modified accordingly

(22311602 01) 4




16. Voting

161 Subyject to any nghts or restrictions as to voung astached to any shares by the terms on which
they were 1ssued or by or 1n accordance with these articles or otherwise

1611 onashow of hands every member who (being an individual) 1s present 1n person or
(being a corporation) 1s present by one or more duly authorised representatives
(excluding any who 15 himself a member entitled to vote), shall have one vote, and
every duly appointed proxy shall have the same number of votes as hus appointor
would have had if present in person, and

1612 onapoll every member shall have one vote for every share of which he 1s the holder
162 Regulation 59 of Table A shall be amended by the addition of the following

“On a show of hands or a poll votes may be gaven by either personally or by proxy A member
may appont more than one proxy to attend on the same occasion and a member entitled to more
than one vote on a poll need not use all his votes or cast all lus votes used 1n the same way An
mnstrument appointing a proxy shail be deemed to include the nght to demand or join n
demanding a poll but shall not confer any further right to speak at the meeting except with the
permussion of the chairman of the meeting

17. Proxies

171 The board may (but, subject to the Statutes, need not) allow appointments of proxies to be
delivered 10 the company 1n electronic form, and if it does it may make such appointments
subject to such stipulations, conditions or restrictions, and require such evidence of valid
execution, as the board thinks fit

172 If the appointment of a proxy 1s

1721 not dehivered to the company 1n electrome form, 1t shall be executed under the hand of
the appointor or of his attomey authonsed in wnting or, 1f the appointor is a
corporation, enher under 1ts seal or under the hand of an officer, attorney or other
person authonsed to execute 1t,

1722  dehvered to the company 1n electromc form, it shatl be executed by or on behalf of the
appowmtor

173 For the appomntment of a proxy to be valid

1731 not less than 48 hours before the ime appointed for holding the relevant meeting or
adjourned meeting

(a) the appointment shall be delivered to the office or 10 such other place as the
company shall direct or (if sent by electronic means) 1o any electronic
address to which the company 1s deemed 1n accordance with the Companies
Act 2006 to have agreed that it may be sent, and

(b} the power of attorney or other authonty (if any) under which 1t 1s executed,
or a copy of such power or authonty certified notanally or in some other
way approved by the board, shall be delivered 1n bard copy form (or such
other form as the board may permit) to the office or to such other place (or,
if the board permts, such electromc address) as the company shall direct,

1732 nthe case of a poll taken more than 48 hours afier it 15 demanded, the appomtment
and such power of attorney or other authonty or copy shall be so delivered not earhier
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than the demand and not less than 24 hours before the tune appointed fer the taking of
the poll, and

1733  where a poll 15 not taken forthwith but 1s taken not more than 48 hours afier it was
demanded, the appointment and such documents shall be delivered at the meeting at
which the polt was demanded to the chairman of the meeting or to any director

but notwithstanding this an apporntment of a proxy may be accepted by the directors at any ime
pnor to the meeting at which the person named 1n the appointment proposes to vote (or, where a
poll 1s demanded at the meeting, but not taken forthwith, at any fime prior to the taking of the

poll)

174 The appointment of a proxy shall be 1n any usual format or any other format that the board may
approve and may relate to more than one meeting The board may, 1f it thinks fit but subject 10
the Statutes, include with the notice of any meeting 1nvitations to members to appowmt one or
more proxtes for use at the meeting The appomntment of proxy shall be deemed to include the
nght to demand or j01n in demanding a poll and (except to the extent that the appointment
compnses mstructions to vote 1n a particular way) to vote or abstain as the proxy thinks fit on
any business properly dealt with at the meeting, including a vote on any amendment of a
resolution put to the meeting or on any motion to adjourn  The appointment shall, unless the
contrary 1s stated 1n 1t, be as valid for any adjournment of the meeting as for the meeting to
which 1t relates

175 A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid, notwithstanding the previous determination of the authonty of the
person voting or demanding a poll, unless notice of such determination was received by the
company at the office (or at such other place at which the appomntment of proxy was duly
deposited or, where the appomtment of the proxy was sent to the company 1n electronic form, at
the electronic address at which the appointment was duly received) not later than the last ime at
which an appointment of proxy should have been deposited or deltvered 1n order to be valid for
use at the meeting or on the holding of the poll at which the vote was given or the poll

demanded
NUMBER OF DIRECTORS
18. Number of directors
181 Unless otherwise determined by ordinary reselution, the number of directors shail not be subject

to any maximum and the minimum number of directors shall be one

ALTERNATE DIRECTORS
19. Appointment, removal and cessation
191 Any director other than an alternate director may by notice in wniting appoint any person to be

an zlternate director and may remove from office an alternate director so appointed by him  An
alternate director shall cease to be an alternate director 1f his appointor ceases to be a director
20. Alternate acting for more than one director
201 When an alternate director 1s also a director or acts as an altemate director for more than one

director, such alternate director shall have one vote for every director so represented by him
who 15 not present (in addition 1o hts own vote 1f he 1s himself a directer) and shall be counted

(22311602 01) 6




21.

211

212

22,

221

23.

231

24.

241

25.

251

1n the quorum as a corresponding number of directors provided that at least one other director
(or aliernate director) 1s participating

DELEGATION OF POWERS

Committees

The following sentences shall be inserted m place of the first sentence of regulation 72 of Table
A

“The directors may delegate any of their powers to any commuttee consisting of one or
more persons Any committee shall have the power (unless the directors direct
otherwise) to co-opt as a member or as members of the committee for any specific
purpose any person or persons not being a director or directors of the company™

The power to delegate contained wn thus article shall be effective in relation to the powers,
authontees and discretions of the board generally {none of which shall be deemed 1ncapable of
delegation to a commitiee) and shall not be limited by the fact that 1n centain articles, but not in
others, express reference is made to particular powers, authontes or discretions being exercised
by the board or by a commuttee authonsed by the board

APPOINTMENT AND REMOVAL OF DIRECTORS

Casual vacancy

The company may by ordinary resolution appomt a person who 1s willing to act as a director
etther to fill a vacancy or as an addihonal director

Majority shareholders’ nght to appoint and remove directors

Any member or members holding a majonty in nominal amount of the issued ordinary share
capital which confers the nght to attend and vote at general meetings may at any tume appoint
any person to be a director, whether as an additional director or to fill a vacancy, and may
remove from office any director howsoever appointed Any such appaintment or removal shall
be effected by notice in wnting 1o the company executed by the relevant member or members
Any such appointment or removal shall take effect when the notice 1s delivered to the office or
to the secretary, or 1s received 1n electronic form at the company’s electronic address, or 1s
produced at a mecting of the board Any such removal shall be without prejudice to any claim
that a duector may have under any contract between hum and the company

Death of a sole member

In any case where as the result of the death of a sole member of the company the company has
no members and no directors, the personal representatives of such deceased member shall have
the nght by notice 1n wnting executed by them and delivered to the office or to the secretary, or
received in electronic form at the company’s electrenic address, to appont a person to be a
director of the company and such appointment shall be as effective as if made by the company
in general meeting

No age limit for directors

There shall be no age limit for directors of the company

(22311602 01) 7




26.

261

27.

271

28,

281

29.

291

DISQUALIFICATION

Disqualification
Regulanion 81 of Table A shall be amended by substimting for paragraphs (¢} and (e)

*“(c) he becomes, 1n the opinion of all lis co-directors, incapable by reason of mental
disorder of discharging his duties as a director, or”, and

“(e) he 1s otherwise duly removed from office

REMUNERATION OF DIRECTORS

Ordinary remuneration and extra remuneration
Regulation 82 of Table A shall be amended by the addition of the following

“Such remuneration shall be divided between the directors (if more than one) 1n such
proportion and manner as the directors may unarmmously determine or, in default of
such determination, equally, except that any director holding office for less than a year
or other penod for which remuneration 1s paid shall rank 1n such divasion in proportion
to the fraction of such year or other penod during which he has held office  Any
director who, at the request of the board, performs special services or goes or resides
abroad for any purpose of the company may receive such extra remuneration by way
of salary, commussion or participation in profits, or partly in one way and partly 1n
another, as the board may determine

Directors’ expenses

The directors (including alternate directors) may be paid all travelling, hotel, and other expenses
properly and reasonably incurred by them 1n connection with their attendance at meetings of
directors or committees or general meetings or separate meetings of the holders of any class of

shares or of debentures of the company or otherwise in connection with the discharge of their
duties

PROCEEDINGS OF DIRECTORS

Notice to directors outside the United Kingdom
Regulation 88 of Table A shall be amended by substituting for the sentence

“It shall not be necessary to give notice of a meeting to a director who 15 absent from
the United Kingdom »

the following sentence

“Notice of every meeting of directors shall be given to each director or his alternate
director, including any director or alternate director who may for the tume being be

(22311602 01) 8




292

293

30.

301

302

31.

311

32.

321

absemt from the Umted Kingdom and has given the company his address (which may
be or include an electronic address) outside the United Kingdom ™

The final sentence of regutation 66 of Table A shall accordingly not apply to the company

In determiming whether the quorum requirements fixed by or in accordance with these articles
are fulfilled as regards the transaction of busmess at any meeting of the board or of a commuttee,
the following shall be counted 1n the quorum

2921 1nthe case of a resolution approved by a meeting of the board or of a commuitee held
by telephone communmication, all directors participating tn such meeting

2922 1nthe case of a meeting of the board or of a commuttee, the directors actually present
at such meeting and any other director 1n telephone communication with such
meeting, and

2923 1nthe case of a meeting held by means of facsimile transmissions, all directors
participating i such meeting by that means

References mn this article to a director shall include references to an alternate director who at the
relevant time 15 entitled to recerve notice of and to attend a meeting of the board or, as the case
may be, the relevant commuttee

Sole director

If and or so long as there 1s only one director that director shall, notwithstanding anything to the
contrary 1n these articles, have authonty to exercise all the powers, authonties and discretions
vested 1n the board or the directors generally, these articles shall be read and construed
accordingly, and the quorum for the purposes of regnlation 89 of Table A shall be one For so
long as there 1s such sole director Regulation 88 shall not apply and Article 29 shall have no
effect

Regulation 90 of Table A shall be amended by deleting the words “or a sole continng
director” and “or director”

Resolution in writing

A resolution in wnting such as 1s referred to 1n regulation 93 of Table A executed by any
relevant director, alternate director or member of a committee may be evidenced by letter, a
document 1n electronic form executed by the relevant person, or by any other means which the
directors may approve from time to tune

Participation at meetings by telephone

Any director (including an alternate director) or other person may participate 1n a meeting of the
directors or a committee of which he 1s a member by means of a conference telephone or similar
communicating equipment whereby all persons participating 1n the meeting can hear each other
Resolutions and decisions of the kind normally made or taken at a physical meetmg of the
directors or a commuttee 1n accordance with these articles can accordingly be so made or taken
even 1f no persons so participating are physically present with each other Such a meeting shall
be deemed to take place where the largest group of those participating 1s assembled or, 1if there
1s no such group, where the chaurman of the meeting 15

(22311602 01) 9




322

33.

3

34.

341

342

35.

351

352

36.

6t

In determining whether the quorum requirements fixed by or 1n accordance with these articles
are fulfilled, all directors participating in the meeting in accordance with this article shall be
counted in the quorum

Directors’ interests

Without prejudice to such disclosure as 1s required under the Statutes, a director (including an
alternate director) shall be counted for the purposes of calculating whether there 1s a2 quorum
and shall be entitled to vote at a meeting of directors or of a comrmuttee on any resolution
concermng a matter in which he has, directly or indirectly, an interest or duty which 1s matenal
and which conflicts or may conflict with the interests of the company

Secretary

Subject to the Statutes, the board may appomnt a company secretary for such term, at such
remuneration and upon such conditions as the board may think fit, and any secretary so
appointed may be removed by the board  If thought fit, two or more persons may be appointed
as joint secretanies  The board may also appomt from time to time on such terms as it thinks fit
one or more assistant or deputy secretanes

Nothing in these articles shall preclude the board from taking advantage of the exernption 1n
section 270(1) of the Compames Act 2006 (under which a company 15 not required to have a
secretary) once that section 1s in force, and article 34 1 and all references to the secretary in
these articles shall be read and construed accordingly

THE SEAL

Sealing

If the company has a seal 1t shall only be used with the authonty of the board or of a commuttee
The board may determine who shall sign any instrument to which the seal 1s affixed and unless
otherwise so determined 1t shall be signed by a director and by the secretary or a second
director

Without umiting the board’s or any committee’s powers pursuant to regulation 101 of Table A,
the board or a commuttee authonsed to do so by the board may authonse any person to use the
seal by sending or supplying that authonty in electronic form and 1ts doing so shall constitute a
determnation 1n such a case that that person may sign any instrument to which the seal is to be
affixed pursuant to that authonty

Execution of a document as a deed

Where the statutes so permt, any instrument signed by one director and the secretary or by two
directors, and expressed to be executed by the company shall have the same effect as 1f executed
under the seal, provided that no instrument shall be so signed which makes 1t clear on 1ts face
that 1t 15 mntended by the person or persons making 1t to have effect as a deed without the
authority of the board or of a commuttee authorised by the board 1n that behalf
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37.

371

38.
381

382

383

39.

391

392

40.

40 1

Official seal

In accordance with section 39 of the Act the company may have an official seal for use 1n any
ternitory, district or place outside the Umted Kingdom

DIVIDENDS

Payment of dividends

The payment by the board of any unclaimed divadend or other momes payable on or in respect
of a share into a separate account shall not constitute the company as trustee 1n respect of such
montes Any dividend which has remained unclaimed for 12 years from the date when 1t
became due for payment shall, 1f the board so resolve, be forfeited and cease 1o remain owing
by the company

The board may retain any dividend or other momnies payable on or 1n respect of a share on which
the company has a lien and may apply the amount retained in or towards satrsfaction of the
debts or other habilities 1n respect of which the lien exists

Dividends may be declared or paid in any currency and the board may agree with any member
that dividends which may at any time or from time to time be declared or become due on lus
shares i one currency shall be paid or satisfied in another, and may agree the basis of
conversion to be applted and how and when the amount to be paid 1n the cther currency shall be
calculated and paid and for the company or any other person to bear any costs involved

COMMUNICATIONS

Means of communications to be used

Except to the extent that these articles provide otherwise, and subject to comphiance with the
Statutes, anything sent or supphed by or to any person, including the company, under these
articles may be sent or supplied (whether not it 1s required under the Act to be sent or supplied)
1n any way, including (except 1n the case of anything supplied to the company) by making 1t
available on a website, 1n which documents or information required to be sent under the Act
may be sent or supplied by or to that person 1n accordance with the Companies Act 2006

Except insofar as the Statutes require otherwise, the company shall not be obliged to accept any
notice, document or other information sent or supplied to the company in electromic form unless
1t satisfies such stipulations, conditions or restnctions (including, without limitation, for the
purpose of authentication} as the board thinks fit, and the company shall be entitled to require
any such notice, document or information to be sent or supphed 1n hard copy form wnstead

Service of notice

In the case of jomnt holders of a share, all notices, documents or other infermation shall be given
to the joint holder whose name stands first in the register of members in respect of the joint
holding and shall be deemed to have been given to all the joint holders

A member whose registered address 1s not withun the United Kingdom and who notifies the
company of an address within the United Kingdom at which notices, decuments or other
information may be served on or delivered to ham shall be entitled to have such thungs served on
or delivered to hum at that address (in the manner referred to above), but otherwise no such
member shall be enntled to receive any notice, document or other information from the
company Such address may, at the board’s discreuon, be an electronic address but the board
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may at any ime without pnior notice (and whether or not the company has previously sent or
supphed any documents or information 1n electronic form to that electromc address) refuse to
send or supply any documents or mformation to that electronic address

41. When information deemed served
411 Any notice, document or other wformation

4111 if sent by the company by post or other delivery service shall be deemed to have been
recerved on the day (whether or not 1t 1s a workang day) following the day (whether or
not it was a working day) on which 1t was put 1n the post or given to the dehivery agent
and, 1n proving that 1t was duly sent, 1t shall be sufficient to prove that the notice,
document or information was properly addressed, prepaid and put 1n the post or duly
given to the delivery agent,

4112 1f sent by the company by electrome means 1n accordance with the Statutes shall be
deemed to have been received on the same day that it was sent, and proof that it was
sent 1 accordance with gurdance 1ssued by the Institute of Chartered Secretanes and
Admmstrators shall be conclusive evidence that 1t was sent,

41 13 1f made available on a website m accordance with the Statutes shall be deemed to have
been received when notification of its availability on the website 1s deemed to have
been received or, 1if later, when 1t 15 first made available on the website,

41 14  not sent by post or other delivery service but served or dehvered personally or left by
the company at the address for that member on the register shall be deemed to have
been served or delivered on the day (whether or not it was a working day) and at the
time 1t was so left

42, Service of notice on person entitled by transmission

421 Where a person 1s entitled by transmission to a share, any notice, document or other information
may be sent or supphed to him by the company 10 any manner an which it might have been sent
or supphed to the holder if that person had not become so entitled, and as if that person’s
address were that noted 1n the register as the holder’s registered address or were the electronic
address (1f any) specified by the holder Otherwise, any notice, document or other information
sent or supplied to any member pursuant to these articles shall, notwithstanding that the member
1s then dead or bankrupt or that any other event giving rise to the transmission of the share by
operation of law has occurred and whether or not the company has notice of the death,
bankruptcy or other event, be deemed to have been properly sent or supplied 1n respect of any
share registered m the name of that member as sole or joint holder

INDEMNITY
43. Indemnity, provision of funds and insurance
431 Subject to, and to the extent not avoided by, the Statutes but without prejudice to any indemmty

to which he may otherwise be entitled
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4311

4312

43113

any person who 1s or was at any tume a dwector, secretary or other officer (unless the
office 15 or was as auditor) of the company or of any of 1ts group undertakings (as
defined 1n the Act) may be indemm fied out of the assets of the company to whatever
extent the board may determine against any costs, charges, expenses, losses and
liabiliues sustained or incurred by him 1n the actual or purporied execution of hus
duties or in the exercise or purported exercise of lus powers or otherwise 1n connection
with his office, and whether or not sustained or incurred 1n connection with any
neghgence, default, breach of duty or breach of trust by him n relation to the

company or the relevant group undertaking,

the board shall have power to provide funds to meet any expenditure incurred or to be
incurred by any person who 1s or was at any time 2 director, secretary or other officer
of the company or its holding company (as defined 1n the Act} other than an auditor in
defending any cruminal or civil proceeding 1n connection with any neghgence,
default, breach of duty or breach of trust by him in relation to the company or any of
its group undertakings, any investigation, or action proposed to be taken, by a
regulatory authonty in that connection, any application under the Act, or 1n order to
enable him to avoid incurnng any such expenditure, and

every auditor of the company may be indemnified out of the assets of the company to
whatever extent the board may determine against any hability incurred by hum 1n
defending any proceedings, whether civil or cnminal, in which judgment 15 given 1n
s favour or in which he 15 acquitted or in connection with any application in which
relief 1s granted to him by the court from hability for negligence, default, breach of
duty or breach of trust 1n relation to the company

432 The board may purchase and maintain insurance at the expense of the company for the benefit
of any person who 1s Or was at any tume a dwrector or other officer (unless the office 1s or was as
auditor) or employee of the company or of any subsidiary undertaking of the company or of any
body corporate in which the company has an interest (whether direct or indirect) or who 1s or
was at any time a trustee of any pension fund or employee benefits trust n which any employee
of the company or of any such subsidiary undertaking or body corporate 1s or has been
interested, indemmifying such person against any liabihity which may attach to him, and any loss
or expenditure which he may incur, 1n relation to anything actually or allegedly done or onmtted
to be done by him as a director, officer, employee or trustee, whether or not it mvolves any
neghgence, default, breach of duty or breach of trust by him in relation to the company or the
relevant undertaking, body corporate, fund or trust
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