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COMPANIES HOUSE

VITALITY HEALTH LIMITED
{As amended by S'pecial, Resolutions passed on 9 February 2023)

PART 1
* PRELIMINARY

Defined terms

In the Articles, unless the context requires otherwise:
alternate or alternate director has the meaning given in Articles 22 to 25

appointor has the meaning given in Article 22

these Articles means these Articles of Asscciation as originally adopted or altered or varied from

time to time (and Article means one qf these Articles)

authenticated has the meaning given in section 1146 CA 2006

bankruptcy includes individual insolvency proceedings in a jurisdiction other than England and

Wales or Northem Ireland which have an effect similar to that of bankruptcy

Board means the board of Directors for the time being of the Company or the Directors present

-

or deemed to be present at a duly convened meeting of Directors at which a quorum is present

Board Meeting means a meeting of the Board as from time to time convened in accordance with
these Articles

CA 2006.means th‘e Companies Act 2006 (to the extent for the time being in force)

call or call notice have the meanings given in Article 33

.chair has the meaning given in Article 13

chair of the meeting has the meaning given in Article 59 ' A ‘ .
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. clear days in relation to the period of a notice 'means that period excluding the day when the

notice is given or deemed to be given and the day for which it is given or.on which it is to take
effect

Company’s lien has the meaning given in Article 31
a conflict of interest includes a conflict of interest and duty and a conflict of duties '

Companies Acts means the Companies Acts (as defined in sectlon 2 CA 2006), in so far as they
apply to the Company

decision-making process includes a Directors' meeting or part of a Directors’ meeting

_ Director means a director of the Company, and includes-any petson occupying the position of
director, by whatever name called . '

distribution recipient nas the meaning given in Article 49

. document includes, unless otherwise specified, any document' sent or supplied in electronic form

electronic form has the meaning given in section 1168 CA 2006

eligible Director means a Director who would have been entitled to vote on the matter had it

"been proposed as a resolution at a Directors' meeting (but excluding any Difector whose vote is

not to be counted in respect of the particular-matter)

fully paid in relation to a share, means that the nominal value and any premium to be paid to the
Company in respect of that share have been paid to the Company

hard copy form has the meaning given in 'section 1168 CA 2006°

- holder in relation to shares means the person whose name is entered in the register of members

as the holder of the sn'ares

instrument means a document in hard copy fcrm-'

an interest means a direct or an indirect intereet and interested shall be constrned accordingly
lien enforcement notice has the meaning given in Article 32

Minimum Capital Requirement means the Minimum Capital Requurement as requlred by Artlcle
128 of the Solvency Il Directive '

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

ordinary resolution has the meaning given in section 282 CA 2006
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partly paid in relation to a share, means that part'of the nominal value or any premium to be paid
to the Company in respect of the share has not been paid to the Company

paid means paid ‘or credited as paid
participate, in fe!atioh to a directors’ meeting, has the meaning given in'Article 12

proxy notice has the meaning given in Article 6_5

‘Relevant Capital Requirement means the higher of the Minimur'n_ Capital Requirement 'and. the

Solvency Capital Requirement

sécretary means the secretary (if any) of the Company or any other person (if any) appointed to-
perform the duties of the secretary of the Company, including a joint, assistant or deputy secretai'y

~ and references to the Secretary §hall only apply for as long as _the Company- elects to have a

secretary
shareholder means a person who is the holder of a share
shares means shares in the Company

Solvency Capital Requirement means the Solveni:y Capital Requirement as required by Article

-100 of the Solvency |l Directive

Solvency |l Directive means Directive 2009/138/EC of the European Parliament and of the »
Council on the taking-up and pursuit of the business of Insurance and reinsurance (Solvency II)

Solvency Il Regulations means the Commission Delegated Regulation (EU) 2105/35 of 10
October 2014 supplementing the Solvency Il Directive '

special resolution has the meaning given in section 283 CA 2006

‘ subsidiarj has the meaning given in section 1159 CA 2006 and in interpreting section 1159 CA

2006 for the purposes of these Articles, a company is to be treated as a member of a subsidiary "
even if its shares are registered in the name of (i) a nominee, or (ii) any party holding security
over those shares, or that secured party's nominee ‘ '

a transaction or arrangement means an actual or a proposed transaction or arrangement

transmittee means a person entitled to- a share by reason of the death or bankruptcy of a

Ve

shareholder or otherwise by operation of law

writing means’the representation or reproduction of words, Symbols or other information in a

. visible form by any method or combination of methods, whether sentor supplied in electronic form

or otherwise. .
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1.2 Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the CA 2006 as in force on the date when these Articles become
binding on the Company. ' '

1.3 Any enactment (meanin'g‘ any directive or statute or statutory provision or any other subordinate
legislation or regulations made under.any directive or statute or statutory provision) shall be -
construed as references to (i) any enactment which that enactment has directly or indirectly‘
'réplaoed (whether with or without modiﬁcation); and (ii) that enactment as re-enacted, replaced
or modified from time to time, whether b‘efore,. ori or after the date hereof,

‘2 TableA and Model Articles not to apply

No regulations set out in any statute or in.'any statutory instrument or other subordinate legislation
' _concerning companies (including the regulations in Table A of The Compames (Tables AtoF)
Regulations 1985 as amended and any model articles prescnbed under the Companies Act 2006)
shall apply as the regulatlons or articles of the Company, but the followmg shall be the Articles of
" Association of the Company

3 . Limited Liability
The liability of the shareholders is limited to the amount, if any, unpaid on their shares.

PART 2.
DIRECTORS

DIRECTORS POWERS AND RESPONSIBILITIES
4  Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the Company's -
. business, for which purpose they may exercise all the powers of the Company.

§ Shareholders’ reserve power

51  The shareholders méy, by special resolution, direct the. Directors to take’, or refrain from taking,
specified action. '

5..2 No such special resolution mvalndates anything Wthh the Directors have done before the passing
" of the resolution

6 Directors may delegate

61 Subject to the Articles, the Directors may delegate any of the powers which are conferred on thém
under the Articles to such person or committee, by such means (including by power of attorney),
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6.2

6.3

7.2

8.1

82

9.1

9.2

10

10.1

to such an extent, in relation to such matters or teritories and on such terms and conditions as
they think fit.

If the Directors sb specify, any such dglegation may authorise further delegation of the Directors'
powers by any person to whom they are delegated. '

The Directors may revoke any delegation in whole or part, or alter its terms and conditions.

Commiftees :

Committees to which the Directors delegate any of their powers must follow procedures which

are based as far as they are applicable on those provisions of the Articles which govern the taking
- of decisions by Directors.

The Directors. fnay make rules of procedure for all or any.committees, which prevail over rules
derived from the Articles if they are not consistent with them. A '

DECISION-MAKING BY DIRECTORS

Directors to take»decisi.ons collectiVer

* The general rule about decision-making by Directors is that any decision of the Directors must be -

either a mgjority decision at a meeting or a decision taken in accordance with Article 9.

If the Company only has one Director and no provision of the Articles requires it to have more
than one Director, the general rule does not apply, and the Director may take decisions without '
regard to any of the provisions of the Articles relating to Directors"decision-making.

Unanimous decisions

A decision of the Directors is taken in 'acCOr&ance with this Article when all eligible Directors

* indicate to each other by any means that they share a common view on a matter.

Such,a decision may take the form of a resolution in writing, copies. of which have been signed
by each eligible: Director or to which each eligible Director has otherwise indicated agreement in
writing. ’ ' ' o

Célling a Directors' meeting

' Any Director may call a DiréCtors‘ meeting by giving notice of the meéting to thé Directors or by

authorising the Secretary (if any) to give such notice.
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10.2

10.3

10.4

10.5

1.

11.2

12.1

12.2

~ Quorum for Directors’ meetings

Notice of any Directors' meeting must indicate its proposed date and time, where itis to take place
and, if.it is anticipated that Directors participating in the meeting will not be in the same place,
how it is proposed that they should communicate with each other during the meeting.

Meetings ofthe Directors may be held in the United Kingdom or in South Africa, in the event that
a meeting is held in South Africa, only one such meeting may be held per annum and it shall be
no more or less.important than any of the meetings held in the United Kingdom. ‘

. Notice of a Directors’ meeting must be given to each Director, but need not be in writing.

Notice of a Directors' meeting need not be given to Directors who waive their entitlement to notice
of that meeting, by giving notice to that effect to the Company not more than seven days after the
date on which the meeting is held. Where such notice is given after the meeting has been held,
that does not affect the validity of the meeting, or of any business conducted at it.

| Participation in Directors’ meeting

- Subject to the Articles, Directors participate in a Directors’ meeting, or part of a Directors' meeting, -

when the meeting has been called and takes place in accordance with the Articles and they can
each communicate to the others any information or opinions they have on any particular item of
the business of the meeting:

‘In determining whether Directors are participating in a Directors' meeting, it is irrelevant where

any Director is or how they communicate with each 'other.

if all the Directors partlcnpatlng in a meeting are not in the same place, they may decide that the
meeting is to be treated as taking place wherever any of them is. If they do not so decide, such
a meeting shall be deemed-to take place where the largest group of those participating ISA_
assembled or, if there is no group which is larger than any other group, where the chair is.

I

At a Directors' meeting, unless a quorum is participating, no propdsal is to be voted on, except a
proposal to call another meeting.

'Subject to Article 12.3 the quorum for Directors' meetings may be fixed from time to time by a
_ decision of the Directors and unless otherwise fixed it is two. No meeting shall be quorate unless

a majority (which for the purposes of these Articles shall consist of at least two Directors) of the
Directors present at the meeting (or their alternates) are physncally present in.the United Kingdom,
except for where a meeting has been convened and held in South Africa in accordance with Article
10 3, at the time and are resident in the United Kingdom for tax purposes.
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12.3 -

124

13 .

134
132
133

134

14

14.1
14.2

15

151,

For the purposes of any meeting (or part of a meeting) held to authorise a Director's confiict as
envisaged in Article 15.4, if the quorum is more than one but thére is only one eligible Director in -

- office, the quorum for such heeting (or part of a meeting) shall be one Director.

If the quorum is more than one but the total number of Directors. for the time being is less than
the quorum required, the Directors must not take any decision other than a decision to appoint

' further Directors or to call a general méeting so as to enable the shareholders to appoint further

Directors.
Chairing of Directors' meetings
The Directors may appoint a Director to chair their meetings.

The person so appointed for the time being is known as the chair.

" The Directors may terminate the chair's appointment at any time.

If the chair is not participating in a Directors' meeting within ten minutes of the time at which it was
to stant, the participating Directors must appoint one of themselves to chair it. -

Casting vote

If the numbers of votes for and ‘against a proposat are equal, the cha}r or other Director chairing

- the meeting has a casting vote.

But this does not apply if, in accordance with the Articles, the chair or other Direétor is not an
eligible Director.

Conflicts of !nterest

~ Subject to the provisions of the Companies Acts and to complying with Article 15.2, a Director

notwithstanding his office:’

(@) may be a party to or otherwise be interested in any transaction or -arrangement with the
Company or in which the Company is otherwise interested or in which any Company which
has an interest in the Company is interested; ' '

(b)  may hold any other office or place of profit under the Company (except that of auditor or of
' audi';or of a subsidiary of the Com'pany) in conjunction.with the office of Diréctor and may"
act by himself or thrbugh his firm in a pr'ofessional capacity for the Company, and in any
such case on such terms as to remuneration and otherwise as the Board méy arrange,
- either in addition to or in lieu of any remuneration provided for by any other Article;

’
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15.2

" 163

154

(c)

(d)

‘may be a director or other officer of, or employed by, or a party to any transaction or
~ arrangement with or otherwise interested in, an'y Company promoted by the Company or

in which the Company is otherwise interested or which has an interest.in the Company; -
and

shall not be liable to"account'te the Company for any profit, remuneration or other benefit
realised by any ofﬁce or employment or from any transastion. arrengement or proposal or
from any interest in any body corporate, no such transaction, arrangement or proposal shall -
be liable to be avoided on the grounds of any such interest or'beneﬁt nor shall the receipt
of any such profit, remuneratlon or any other benefit constitute a breach of his duty under

. the Compames Acts or under the law not to accept benefits from third parties.

Subject to Article 15.3, a Director shall declare the nature and extent of any interest permitted

under this Article at a meeti’nngf the Directors, or, in the case 'of a transaction or arrangement

4
with the Company, in the manner set out in the Companies Acts.

(@) .

(b)

- A Director need, not declare an interest in the case of a transaction. or arrangement with the

, Company:

if, or to the extent that, the other Directors are already aware of the interest (and for this

purpose the other Directors will be treated as aware of anything of which they ought
reasonably to be aware); or

if, or to the extent that, it concerns the terms of his service contract (as defined in section
227 CA 2006) that have been or are to be consudered by a meetlng of the Directors or by

"a commlttee of the Directors appomted for the purpose under these Articles.

Where the existence of a Director's relationship with another person is authorised by the Board

lpursuant to the Companies Acts (and subject to any limits or conditions imposed by the Board)

or if Article 15.1 applies to the relationship, the Director shall not be in breach of the general duties

he owes to the Company under the Cornpanies Acts because ne:

(a)

(b)

(c)

absents himself from meetings of the Board at which any matter relating to the conflict of
interest or possible conflict of interest will or may be drscussed or from the dlscussron of

any such matter at a meetmg or otherwise,

makes arrangements not to receive documents and-information relating to any matter which
gives rise to the conflict of interest or possible conflict of intérest sent or supplied by the
Company and/or makes arrangements for such documents and mformatuon to be recelved
and read by a professional advrser or

fails _fo disclose to the Board or to any Director or other officer or employee of the Company ,

~ any information which he obtains othefwise than as a Director and in respect of which he’
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155

15.6

15.7

15.8

15.9

16.10

15.11

16

has a duty of confidentiality to another person; and/or fails to use or apply any' such
information in performing his duties as a Director., '

" Subject to these Articles, the Board may cause the voting rights conferred by the shares in any

other company held or owned by the Company or any power of appointment to be exercised in
such manner in all respects as it thinks fit (including the exercise of voting rights in favour ofény
résolution appdinting the Directors or any of them as Directors or officers of th’e other company
or in favour of the payment of remuneration to the'Directo'rs or officers of the other combany), and
a Director may vote on and be counted in the quorum in relation to any of these matters. '

Except as otherwise provided in these ‘Articles, a Director is to be counted as participating in the

' decision-making process for quorum or voting purposes on a proposed decision of the Directors

which 'ié concerned with an actual or proposed transaction or arrangement with the qunpany in
which that Director is interested. ' ’

A Director who is interested in a transaction or arrangement with the Company in relation to the
Director's own appointment to office or employment with the Company, or the variation of the
terms thereof, or termination of ' his -appointment ‘or em_p!oymgnt.’ is not to be counted as
participating in the decision-making process, and is not entitied to vote on or agree to a pfoposa}
relating to it. ' '

The Company may be ordinary resolution disapply the provision of the Articles which would
otherwise prevent a Director from being counted as participating in the decision-making process..

For the purposes of this Article, references to proposed decisions ahd 'decision-making'processes
include any Directors' meeting or part of a Directors' meeting.

Subject to Article 15.11,'if a question arises at a meeting of Directors or of a committee-of D’,irectors
as to the right of a Director to participate in the meetihg (or part of the meeting) for voting or
quorum purposes, the question‘may', before the conclusion of the meeting, be referred to the chair
whose ruling in relation to any director other than the chair is to be final and conclusive.

If any questidn as to the right to participate in the meeting (or part of the meeting) should arise in
respect of the chair, the question is to be decided by a decision of the Directors at that meeting,
for which purpose the chair is not to be counted as participating in the meeting (or that part of the
meeting) for voting or quorum purposes. |

r
\

Records of decisions to be kept

The Directors must ensure that the Company keeps a record, in writing, for at least 10 years from
the date of the decision recorded, of every unanimous o:r majority decision taken by the Directors.
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7

18

19

18.1

19.2

Directors’ discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to Directors.

APPOINTMENT OF DIRECTORS

Methods of appointing Directors

Arry person who is willing to act as a Dire'ctor'ar{d is permitted by law to do so may be appointed
to be a Director by an instrument in 'writ‘ing pursuant to Article 19.2 or by a decision of the
Directors. ' '

;Terminatior_l of Director's appointment

A person ceases to be a Director as soon as:

(a) thatperson ceases to be a Director by virtue of any p-rovision of the CA 2006 oris prohibited
from being a director by law;

(b)  abankruptcy order is made against that person;

(c) acomposition is made with that person's creditors generally in satisfaction of that person’s
debts; (, v ' :

[

" (d) a registered medical practitioner who is treating that person gives a written opinion to the

Company stating that that person has become physically or mentally mcapable of acting
as a director and may remain so for more than three months;

(e) notification is received by the Company from the Director that the Director is resigning from
office, and such resignation has taken effect in accordance with its terms; '

(H heis rernoved from office pursuant to Article 19.2.

Without prejudice to the powers of the Company under section 168 CA 2006 to remove a _Directer
by ordinary resolution a shareholder or shareholders who for the time being hold(s) more than
one half of the |ssued ordlnary shares shall have the power from time to time and at any time to
appoint any person or persons as a Director or Directors and to remove from ofﬁce any Director .
howsoever appornted Any such appointment or removal shall be effected by an mstrument in-
writing authenticated by the shareholder or shareholders making the same or (in the case of a
shareholder being a corporation) authenticated on its behalf by one of rts directors or its secretary
and shall take effect when received at the Office.

10
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20

201

20.2

20.3

204

21

22

221

22.2

223

23

231

23.2

Directors' remuneration
Directors may undertake any services for the Company that the Directors decide. '

Directors are entitled to such remuneration as the Directors determine for their services to the
Company as Directors and for any other service which they undertake for the Company.

Subject to the Articles, a ‘Director's remuneration may take any- form and include any‘
arrangements in connection with the pa\}meni of a pension, allowance or gratuity, or any death,
sickness or disability benefits, to or in respect of that Director. Yo '

Unless the Directors decide otherwise, Directors' remuneration accrues from day to day.
Directors' expenses

The Company may pay any reasonable expenses which the Directors properly incur in connection
with their attendance at meetings of Directors or committees of Directors", at general meetings, at
separate meetings of the holders of any class of shares or of debentures of the Company or
otherwise in connection with the exercise of their powers and the di_sc'harge of their responsibilities
in relation to the Company.

ALTERNATE DIRECTORS
Appointment and removal of alternate directors

Any Director (thé appointor) may appoint as an alternate any other Director, or any other persbn‘
to exercise that Director's powers and carry.out that Director's responsibilities in relation to the
taking of decisions by the Directors in.the absence of the alternate's appointor..

Any apbointment or removal of an alternate must be effected by notice in writing to the Company
signed by the appointor, or in any other manner approved by the Directors, and delivered to the
Office. S ‘

The notice must identify the pfdposed a]tefnate and, in the case of a notice of appointment,
contain a statement signed by the proposed alternate that the proposed alternate is willing to act
as the alternate of the Director giving the notice. ‘ ' '

Rights and reSponéibilities of alternate directors

An alternate director has the same rights, in relation to any decision of the Directors, a‘sv the

* alternate's appointor.

Except as the Articles specify otherwise, alternate directors are liable ‘for their own acts and

_ omissions, are subject to the same restrictions as their appointors, shall be entitled to receive -

11
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233

23.4

235

24

25

251

notice of all_meetihgs of Directors and of all meétings of committees of Directors of which their

: appointors are members but are not deemed to be agénts of or for their apbointors and are not

deemed to be Directors.
A blersdn who is an altérnate director but not a Director:

(a) may be counted as participating for the purposes of determmlng whether a quorum is
‘ partncupatlng (but only if that person's appointor is not participating), and

(b) may authenticate a written resblution (but only if it is not authenticated or to be
authenticated by that person's appointor).

No alternéte.may be counted as more than one Director for the purposes listed in Article 23.3.

An alternate director is entitled to be repaid expenses to the same extent as if he were aDirector
but is not entitled to receive any remuneration from the Company for 'ser.vihg as an alternate
director except such part of the alternate’s appointor's remuneration as the appointor may direct

by notice in writing made to the Company.

Alternate directors vbting at Directors’ meetings

A Director who is also an alternate director has an additional vote on behalf of each appointor

“who is not participating in'a Directors' meeting and who would have been entitled to vote if he

was participating in it..
Termination of alternate directorship
An alternate director's appointment as an aiternate terminates:

(@) - when the alternate's appointor revokes the appomtment by notice to the Company in wntmg
' specifying when |t is to terminate; '

(b) on the occurrence in relation to the alternate of 'any event which, if it occurred in relation to
the alternate's appointor, would result in the termination of the appointor's appointment as
a Director; ' ; -

(c) onthedeath of the alterﬁate's appointor, or

(d) when the alternate's appointor's appointment as a Director terminates.

12
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26

27

S 2741

27.2

28

29

291

292

293

294

29.5

PART 3
SHARES AND DISTRIBUTIONS

SHARES
Share issues

The Directors may exercise any power of the Company to allot shares as if section 561 CA 2006
did not apply to the allotment, or to grant rights to subscribe for or to convert any security into
shares.

Pdwers to issﬁe different classes of share

Subject to the Articles, but without prejudice to the rights attachedto any exustlng share, the
-Company may issue ‘shares with such rights or restrictions as may be determined by ordinary

resolution, save that the Company is not permitted to issue any shares with preferential rights to.
dividends. ‘

The Company may issue shares whi;:h are to be redeemed, or are liable to be redeemed at the
option of the Company or the shareholder, and the Directors may determine the terms, conditions
and manner of redemption of any such shares issued after 1 October 2009.

Company not bound by less than absolute interests

Except as' required by law, no pefson is to be recognised by the Company as holding any share
upon-any trué@, and except as otherwise required by law or the Articles, the Company is not in
any way to be bound by or recognise any interest in.a share other than the holder's absolute
ownership of it and all the rights attaching to it. ‘ ‘

. Share ceriificates

~ The Company must issue each shareholder, free of charge, with ‘one or more pe'rtiﬂcates in

respect of the shares which that shareholder holds.

Every certificate must specify in respect of howvmany shares, and of what class, it is issued, the '
nominal value of those shares and any distinguishing numbers assigned to them. '

No certificate may be issued in respect of shares of more than one class.
Ifmoreuthan one person holds a share, only one certiﬁéate may be issued in respect of it.

Certificates must have afﬁxed to them the Company s common seal or be otherwise executed in
accordance with the CA 2006. :

13
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301

30.2

31

31.1

31.2

31.3
- 32

321

322

323

Replacement share certificates

If a certificate issued in respect of a shareholder's shares is damaged or defaced or said to be

‘ lost, stolen or destroyed, that shareholder is entitled to be issued with a replacement certificate in

respect of the same shares.

A shareholder exercising the right to be issued with such a replacement certificate may at the

same time exercise the right to be issued with a'single certificate or separate certificates, must
return the certificate which is to be replaced to the Company if it is damaged or defaced and must
comply with such conditions as to evidence, indemnity and the payment of reasonable.exbenses.

‘Company's lien over shares

" The Company has a lien (the Company's lien) over every share (whether or not fully paid) for

any indebtedness or other liability to the Company of any shareholder (whether the shareholder
is the sole or joint holder of the shére), whether payable immediately or at some time in the future
and, in the case of a partly paid share, whether or not a call notice has been’sent in respect of it.

The Company's lien over a share takes priority over any third party's in.terest in that share and
extends to any dividend or other money payable by the Company in respect of that share and (if
the lien is enforced and the share is sold by the Company) the proceéds of sale of that share.

The Directors may at any time decide that a share which is or would otherwise be’supject to the
Company's lien shall not be subject to it, either wholly or in part. '

Enforcement of the Company’s lien

Subject to the provisions of this Article, if a lien enforcement notice has been given in respect of
a share and the person to whom the notice was given has failed to comply with it, the Company
may sell that share in such manner as the Directors decide.

‘A lien enforcement notice may oniy be given ‘in fespect of a share which.is subject to the

Company's lien, must specify the share concerned, must require payment of the sum payablev

. within 14 days of the notice, must be addressed either.to the holder of the share or.to a person

entitled to it by reason of the holder's death, bankruptcy or otherwise and must state the
Company's intention to sell the share if the notice is not complied with.

Where shares are sold under-this Article, the Directors may authorise any person to execute an
instrument of transfer of the shares to the purchaser or a person nominated by the purchaser, the
transferee is not bound to see to the application of the consideration and the transferee's title is
not affected by any irregularity in or invalidity of the process leading to the sale.

( -

14
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324

325

33

331

33.2

333

334

34

34.2

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be applied: '

(@) first, in payment of so much of the sum for which the lien exists as was payable at the date
of the lien enforcement notice, '

(b)‘ second, to the ‘person entitled to the shares at the date of the sale, but only- after the
certificate for the shares sold has been surrendered to the Company for cancellation or a
suitable indemnity has been given for any lost certificates, and subject to a Alien equivalent
to the Company's lien over the shares before the sale for any money payable in respect of
the shares after the date of the lien enforcement notice. '

" A statutory declaration by a Director or the Secretary (if any) that the declarantis a Director or the

Secretary and that a share has been sold to satisfy the Companys lien on a specuﬁed date is

conclusive evndence of the facts stated in it as agamst all persons claiming to be entltled to the
share and, subject to compliance with any other formalltles of transfer required by the Articles or
by law, constitutes a good title tp the share.

Call notices

Subject to the Articles and the terms on which shares are'allotte_d, the Directors may send a notice
(e call notice) toa shareholder requiring the shareholder to pay the Company a specified sum of
money (a call) which is payable in respect of shares which that shareholder holds at the date

~ when the Directors decnde to send the call notice.

_ A call notice may not require a shareholder to pay a call which exceeds the total sum unpaid on
' that shareholdet‘s shares (whether as to the share's nominal value or any amount payable to the

Company by way of premium), must state when and how any call to which it relates it is to be
paid and may permit or require the call to be paid by instalments.

A shareholder must comply with the reduirements of a call notice, but no shareholder is obliged
to pay any call before 14 days have passed since the notice was sent.

Before the Company has received ahy call due under a call notice the Directors may, by a further
notice in writing'to the shareholder in respect of whose shares the call is made, revoke it wholly
or in part or specify a later time for payrhent than is specified in the call notice.

‘Liability to pay calls

Liability to pay a call is not extinguished or trahsferred by transferring the shares in respect of
which it is required to be paid. '

Joint holders of a share are jointly and severally liable to pay all calls in respect of that share. '
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. Subject to the terms on which shares are allottéd, the Directors may, when issuing shares, provide
" that call notices sent to the holders of those shares may require them to pay calls which are not

[

the same or to pay calls at different times.
Failure to comply with call notice: automatic consequences

If a person is liable to pay a call and fails fo do so by the call payment date the Directors may
issue a notice of intended forfeiture to that peréon and, until the call is paid, that person must pay -
the Company interest on the call from the call payment date at the relevant rate.

For the purposes of this Article:

' (a) the call payment date is the time when the call nd‘ti'ce sfates that a call is payable, unless

- the Directors give a notice specifying a later date, in which case the call payment date is
that later date : : »

(b) the relevant rate is;

(i)  the rate fixed by the terms on which the share in respect of which the call.is due was
allotted,

(i)  such other rate as was fixed in the call notice which required payment of the call, or
has otherwise been determined by the Directors; or - ' )

(iii)  if no rate is fixed in either of these ways, the appropriate rate (as defined by CA
2006). ’ :

The Directors may waive any obligation to pay interest on a call wholly or in part.:
When call notice need not be issued

A call notice need not be issued in respect of sums which are specified, in the terms on which é
share is issued, as being payable to the Company in respect of that share (whether in respect of’

nominal value or premium) on allotment, on the occurrence of a particular event or on a date fixed

by or in accordance with the terms of issue.

But if the due date for payment of such a sum has passed and it has not been paid, the holder of -
the share concerned is tréated in all respects as having failed to comply with a call notice in

- respect of that sum, and is liable to the same consequenceé as regards the payment of interest

and forfeiture.

16
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38
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39.1

392

39.3

Notice of intended forfeiture

A notice of intended forfeiture may, be sent in respect of any share in respect of which a callhas - -
not been paid as required by a call notice, must be sent to the holder of that share or to a person
entitled to it by reason of the holder's death, bankruptcy or otherwise, must require payment of
the call and any accrued interest by a date which is not les§ than 14 days after the date of the
notice, musf state how the payment is to be made and must state that, if the notice is not comblied
with, the shareé in respect of which the call is payable will be Iiable to be forfeited.

.

Directors’ power to forfeit shares

ifa notiéé of intended forfeiture is not complied with before the date by which payment of the call’
is required in the notice of intended forfeiture, the Directors may decide that any share in respect
of which it was given is forfeited, and the forfeiture.is to include all dividends or other moneys

-payable in respect of the forfeited shares and not paid before the forfeiture.

Effect of forfeiture

Subject to the Artici_es, the forfeiture of a share extinguishes all interests in that share, all claims
and demands against the _Company in» respect of it and all other rights and liabilities incidental to
the share as between the person whose share it was prior to the forfeiture and the Company.

Any share which is forfeited in accordance with the Articleé is deemed to héve been forfeited
when the Directors decide that it is forfeited, is deemed to be the property of the Company and
may be sold, re-allotted or otherwise disposed of as the Directors think fit.

If a person’s shares have been forfeited: V h .

(a) the Company must sénd that person notice that forfeiture has occurred and record it in the
register of shareholders; '

(b) that person ceases to be a shareholder in respect of those shares; -

(c). that person must surrender the' certificate for the shares forfeited to the Company for

~ cancellation;

'

. (d) that person remains liable to the Company for all sums payable by that person under the

Articles at the date of forfeiture in respect of those shares, including any interest (whether
accrued before or after the date of forfeiture); and

(e) the Directors may waive bayment of such sums wholly dr in part or enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any consideration
received on their disposal. :

17
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40.1-

402

40.3

40.4

41

41.1

412

413

414

- Procedure following forfeiture

At any time before the Company disposes of a forfelted share the-Directors may decude to cancel

the forfeiture on payment of all calls and interest due in respect of it and on such other terms as
they think fit.

" If a forfeited share is to be disposed of by being transferred, the Company may receive the

consideration for the transfer and the Directors may authorise any person to execute the’
mstrument of transfer.

_ A statutory declaration by a Director or the Secretary (if any4) that the declarant is a Director or the

Secretary and that a share has been foffeited on a specified date is conclusive evidence of the
facts stated in it as against all -persons claiming to be.entitled to the share and, subject to
combliance with any other formalities of transfer required by the Articles or by law, constitutes a
goodiitie to the share. -

A person to whom a forfeited share is transferred is not bound to see to the application of the
consideration (if any) nor is that person's title to the ‘share affected by any irregularity -in or
invalidity of the process Ieadlng to the forfeiture or transfer of the share

- Ifthe Comgany seIIs a forfeited share, the person.who held it prior to its forfeiture is entitled‘to :

receive from the Company the proceeds of such sale, net of any commission and excluding any

amount which was, or would have become, payable and had not, when that share was forfeited,
- been paid by that person in respect of that share, but no interest is payable to such a person in

respect of such proceeds and the Company is not requ1red to account for any money earned on
them.

Surrender of shares

" A member may surrender any'shai'e;in respect of which the Directors may issue a notice of

intended forfeiture or which the Directors may forfeit or which has been forfeited.

The Directors may accept the surrender of any such share.

The effect of surrender on a share is the same as the effect of forfeiture on that share.

A share which has been surrendered may be dealt With in the same way as a share which has
been forfeited. ) '

18



(Page 19 of 32)

421

1422

423

42.4

425 |

. 43

43.1

432
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434

44.1

44.2
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* Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any other .
form approved by the Dlrectors which is executed by or on behalf of the transferor and, unless
the share is fully paid, by or on behalf of the transferee:

No fee may be charged for regustenng ‘any.instrument of transfer or other document relatmg to or .

affecting the title to any share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee's name is entered in the register

- of shareholders as holder of it.

The Directors may refuse to register the transfer of a share and, if they do so, the instrument of
transfer must be returned to the transferee with the notice of refusal unless they sufspec_t that the
propbsed transfer may be fraudulent. v

Transmission of shares

if title to a share passes to a transmittee, the Company may only recognise the transmittee as

having any title to that share. -
Nothing in these Articles releases the estate of a deceased or bankrupt shareholder from any
liability in respect of a share solely or jointly held by that shareholder. |

A transmitteé who produces such evidence of en{itleme_nt to shares as the Directors may properly
require may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person and, subject to the Articles and pending any transfer of

_the shares to another person, has the same rights as the holder had.

But transhinees do not have the right to attend or vote at a general meeting, or agree to a .
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitied must
notify the Company in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the transmittee must’
execute an instrument of transfer in respect of it. '
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- 46.5
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471

Any transfer made or executed under this Article is to be treated as if it were made or executed

by the person from whom the transmittee has derived rights in respect of the share, and as if the
event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

If a notice is given to a shareholder in respect of shares and a transmittee is entitied to those

- shares, the transmittee is bound by the notice if it. was given to the shareholder before the .

transmittee's name has been entered in the register of shareholders.
Procedure for disposing of fractions of shares

This-Article applies where there has been a consolidation or division of shares and, as a result,
shareholders are entitled to fractions of shares.

The D'ivractors may séll the shares representing the fractions to any person including the Combany
for thé best price reasonably obtainable authorise any pers'on to execute an instrument of transfer -
of the shares to the purchaser or a person nominated by the purchaser and. distribute the net
proceeds of sale in due proportion among the holders of the shares

Where any holder's entitlement to a portion of the proceeds of sale amounts to less than a
minimum figure determined by the Directors, that shareholder's portion may be distributed to an
organisation which is a charity for the purposes of the law of England Scotland or Northern
Ireland. ’ T

)

The person to whom the shares are transferred is not obliged to ensure that any purchase money

s received by the person entitled to the relevant fractions.

The transferee’s title to the shares is not.aft‘ected by any irregularity in or invalidity of the process
leading to their sale.

DISTRIBUTIONS
Procedure for declaring dividends

Notwithstanding any other provisions of these Articles, no dividend may be declared or paid save
where either: ~

(a) 'the Company, as at the date of declaration, complias witn the Relevant _Capital
' Requirement and, at such date, the payment of such dividend would not lead to non-
compliance with the Relevant Capital Requirement. The payment of any declared di\lidend
shall be conditional on the' Company continuing to comply with the Relavant Capital
Raduirement on the date of payment and provided aiways that at the date of payment, the
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payment of such dividend shall not lead the Company to cease to comply wnth the Relevant

Capital Requirement; or

(b) the conditions specified in of Article 71(1) (m) of the Solvency Il Regulations are satisfied
at the date of payment of the dividend. '

Where a dividend has been deciared in accordance with Article 47.1 but cannot be paid as the
Company has ceased to comply with the Relevant Capital Requirement as at the date of payment -
(or would cease to' so compiy as a result of paying the dividend), such dividend shali be deemed
to be cancelled forthwith and shall cease to be a contingent liability of the Company.

‘The Company must notify shareholders in writing of any cancellation of a dividend pursuant to

article 47.2.

_ Subject to article 47.1. the Company may by ordinary resolution declare dividends, and the

Directors may decide to pay interim dIVldendS

A dividend must not be declared unless the Directors have_ inade a recommendation as to its

amount. Such a'dividend must not exceed the amount recommended by the Directors.

No dividend may be declared or paid unless it is in accordance with shareholders’-respective
rights. '

Unless the shareholders' resolution to declare or Directors' decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, it must be paid by reference to each
shareholder's holding of shares on the date of the resolution or decision to declare or pay it. A

The Directors may pay at intervals any dividend payable at a fixed rate'if it appears to them that
the profits available for distribution justify the payment. ‘

If the Directors act in good faith, they do not incur any liability to the holders of shares conferring

preferred rights for any loss they may s'uffet by the lawful payment of an interim dividend on

- shares with deferred or non-preferred rights. \

Calculation of dividends

Except as otherwise provided by the Articles or the rights attached to shares, all dividends must
be declared and paid at:cording to the amounts paiq up on the 'shares on which 'th}e dividend is
paid and apportioned and paid proportionately to the amounts .paid up on the shares during any
portion or portions of the period in respect of which the dividend is paid.

For the purposes of calculating dividends, no account is-to be taken ‘of any amount which has
been paid up on a share in advance of the due date for payment of that amount.
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49

49.1

49.2

50

50.1 .

50.2

Paymeni of dividends and other distributions

Where a dividend or other sum which is a distribution is payable in respect of a share, it must be
paid by one or more of the following means: '

(a) transfer to a bank or building society account specified by the distribution recipient either
in writing or as the Directors may otherwise decide; '

(b) sending a cheque made payable to the distribution recipient by post to the distribution

' recipient at the distribution recipient’s registered address (if the distribution recipient is a

- holder of the share), or (in any other case) to an address specified by the distribution
recipient either in writing or as the Directors may otherwise decide; '

() sénding a ‘cheque made payable to si:ch person by post to such person at such address
as the distribution recipient has specified either in writing or as the Directors may otherwise
decide; or '

(d) arjy other means of payment as the Directors agree with the distribution recipient either in

writing or by such other means as the Directors decide.

In the Articles, the distribution recipiént means, in respect of a share in respect of which a dividend
or other sum is'payablé. the holder of the share or, if the share has two or more joint holders,
whichever of them is named first in the register of shareholders or, if the holder is no longer

_ entitled to the sh‘a're by reason of death, bankruptcy or otherwise by operation of law, the

transmittee.
Deductions from distributions in respect of sumsfowéd to the Company

If a share is subject to the Company's lien, and the Directors ‘are entitled to issue a lién
enforcement notice in respect of it, they may, instead of issuing a lien enforcement notice, deduct
from any dividend or other sum payable in respect of the share any sum of money which is

) payéble to the Company to the extent that they are entitled to require payment under a lien
enforcement notice. '

The Company must notify the distribution recipient in writing of:

{a) _the fact and amount of any such deduction;

(b) any non-payment of a dividend or other sum payable in respect of a share resulting from
any such deduction; and

(c) how the money deducted has been applied.
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53.2

54
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55.1

No interest on distributions N

The Company may not pay interest on any dividend or other sum payable in respect of a share

_unless otherwise provrded by the terms on which the share was issued or'the provrsrons of another

agreement between the holder of that share and the Company
‘Unclaimed distributions

All dividends or other sums which are payable in respect of shares and unclaimed after having .
been declared or become payable may be invested or otherwise made use of by the Directors for

the benefit of the Company-until claimed.

“The payment of any such dividend or other sum into a separate account does not make the

Company a trustee in respect of it.
If twelve years have passed from the date on which a dividend or other sum became due for.
payment and the distribution recipient has not claimed:-it, the distribution recipient is no longer

entitled to that dividend or other.sum and it ceases to remain owing by the Company.
Non-cash distributions

Subject to the terms of issue of the share in question, the Company may, by ordinary reselution‘
on the recommendation of the Directors, decide to pay all or part of a dividend or other distribution
payable in respect of a share by transferring non-cash assets of equivalent value (including,
without limitation, shares or other securities in any company). .

For the purposes of paying a non-cash distribution, thé Directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution, fixing
the value of any assets, paying cash to any distribution recipient on the basus of that value in order

to adjust-the rrghts of recipients and vesting any assets in trustees.

7

Waiver of distributions

Distribution recinients may waive their entitlement to a dividend or other eistribuﬁon payable in
respect of a share by giving the Company notice in writing to that effect but, if the share has more
than one holder or more than one person is entitled to the share, whether by reaspn of the death
or bankruptcy-of one or more joint holders or otherwise, the notice is not effective unless it is
expressed to be given, and signed, by all the holders or persons otherwise entitied to the share.

Capitalieation of profits

Subject to the Articles, the Directors may, if they are so .authorised by an ordinary resolution:
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552

55.3

55.4

555

56

(a) decide to capitalise any profits qf the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum standing
to the credit of the Company's share premium account or capital redemption reserve; and

(b) appropriate any sum which they so decide to capitalise (a capitalised sum) to the persons
who would have been entitled to it if it were distributed by way of dividend (the persons
entitled) and in the same proportions.

Capitalised sums must be applied on behalf of the persons entitled and in the same proportions
as a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persons entitied or as they
may direct. ’ ‘ '

[ . .
A capitalised sum which was appropriated from profits available for distribution- may be applied in-

or towards paying up any amounts un'paid on existing shares held by the persons entitled or in

paying up new debentures of the Company which are then allotted credlted as fully pald to the

persons entntled or as they may direct.

)

Subject to the Articles, the Directors may:

(a) apply capitalised sums in aceordance with Articles 55.3 and 55.4 partly in one way and
partly in another; ' o

(b) make such arrangements as they think fit to deal with shares or debentures becoming
dlstnbutabte in fractions under this Article (lncludlng the i |ssumg of fractional certlﬁcates or
the making of cash payments); and

(c) authorise any person to entet into an' agreement with the Company on behalf of all the -
" persons entitled whtch is blndmg on them in respect of the allotment of shares and
_debentures to them’ under this Article. '

\

PART 4
DECISION MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS
Shareholders can call general meeting if not enough Directors

If the Company has insufficient Directors to call a general meeting and the Director(s) kif eny)
is/are unable or unwilling to appoint sufficient Dlrectors to make up a quorum or to calla general
meetmg to do so, then any shareholder may call a general meeting (or instruct the Secretary, if
any, to do so) for the purpose of eppomtlng ‘'one or more Directors.
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60.1

Attendance and speaking at general meetings '

A person is able to"exercise the right to speak at a general meeting when that person isina

_ position to comrnumcate to all those attending the meeting, during the meetlng, any information
.or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when that person is able to

vote, during the meeting, on resolutions put to the vote at the meeting and his vote can be taken
into account.in determining whether or not such resolutions are passed at the same time as the
votes of all the other persons attending the meeting.

- The Directors may make whatever arrangements they consuder appropriate to enable those

attending a general meeting to exercuse their rights to speak or vote at it.

in determining attendance at a general meeting, it is immaterial whether any two or more
shareholders attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend e general meeting if
their curcumstances are such that if they have (or were to have) nghts to speak and vote at that
rneetmg, they are (or would be) able to exercise them.

Quorum for general meetings

No business other than the appointment of the chair of the meeting is to be transacted at a general
meeting if the persons attending it do not constitute a quorum.

Chairing general meetings

If the Directors have appointed a chair, the chair shall chair general meetings if present and willing

" to do so.

If the Directors have not appointed'a chair, or if the chair is unwilling to. chair the meeting or is not
present within ten minutes of the time at which-a meeting was due to start, the Directors present
or (if no Directors are present) the meeting must appoint a Director or shareholder to chair the -
meeting and the appointment of the chair of the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this Article is referred to as the chair of the
meeting. ‘ '

Attendance and speaking by Directors and non-shareholders

Directors may attend and speak at general meetings, :whether or not they are shareholders.
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The chair of the meeting may permit other persons, who are not shareholder; of the Company or
otherwise entitled to exercise the rights of shareholders in relation to general meetings, to attend
and speak at a general meeting.

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present,
the chair of the meeting must adjourn it.

The chair of the meeting may adjourn a general meeting at which a quorum is preéerit if the
meeting consents to ‘an adjournmént or if it appears to the chair of the meeting that an
adjo‘urnment is necéssary to protebt the safety of any person attending the meeting or to ensure
that the business of the meeting is conducted in an orderly manner.

The chair of the meeting must adjourn a general méefing if directed to do so by ihe meeting: -
When adjourning a general meeting, the chair of the meeting must:

.

(a) either specify the time and bIaCe to which it is adjourned or state that it is to continue at a
time and place to be fixed by the Directors, and

(b) havé regard to any directions as to the time and place of any adjournment which have been
' given by the meeting.

If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days' notice of it to the séme persons to whom
notice ofvth'e Company's general rﬁeetings is required to be given and containing the same
information whicri the original notice was required to contain.

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place.

' VOTING AT GENERAL MEETINGS
Voting: general.

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll is duly demanded in accordance with the Articles. '
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65.1

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting is valid.

Any sdqh objection must be referred Eo the chair of the 'meeting, whose decision is final.
Poll votes

Apollona resolution may be demanded either in advance of the general meeting where it is to

“be put to the vote or at a general meeting (either before a show of hands on that resolutlon or

immediately after the result of a show of hands on that resolution is declared)

A poll may.bée demanded by the chair of the meeting, by the Directors-or by any person having

. the right to vote on the resolution.

A demand for a poll may be withdrawn if the poll has not yet been taken and the chair of the
meeting consents to the withdrawal. - ‘ :

Subject as provided in thls Article, a poll must be taken when, where and |n such manner as the

chair of the meetmg directs.

A poll on the election of the chair of the meeting or.on a qu’eStion;of adjou_rhr_nent must be taken
immediately. ' '

Other polls must be taken within 30 days of their being demanded. ‘

No notice need be given of a pou not taken immediately if the time and place atwhich it s to be
taken are announced at the meetcng at which it is demanded.

In any other case, at least 7 days' notice must be given specifying the time and place at which the .
poll is to be taken. :

R

‘Form of pi'oxy notices

An instrument appomtung a proxy (a proxy notice) shall be in writing, executed by or on behalf of

" the appointor and shall be in the followmg form (or in a form as near thereto as circumstances

allow or in any other form which is usual or which the Directors may approve):

"Discovery Holdings Europe Limited  ~ ' o L

|/We, ) ., of S being a shareholder/shareholders ' of the
above-named Company, hereby appoint ' of ‘ . or failing
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him, : ' cof as mylour proxy to vote in my/our name[s]
and on my/our behalf at the general meeting of the Company to be held on [e] 20 [e] and at any
adjournment thereof.

Authenticated on [e] 20 ‘[o]."

65.2 Where it is desired to afford shareholders an opportunity of instructing the proxy how he shall act
the instrument appointing a proxy (a'proxy notice) shall be in the following form (or in a form as
near thereto as circumstances allow or in any other form Which is usual or which the Directors
may approve): o ‘ ‘

“Discovery Hoidings Europe Limited

I/\We, -,of . . , beihg a éhareholder/shareholders of the
’ _abbve-named Company, hereby appoint of ‘ , or failing
him, ' of C as mylour proxy to'vote in. my/our namels]

and on my/our behalf at the general meeting of the Company to be held on [¢] 20[e] and at any
- adjournment thereof. ‘ ‘

This form is to be used in respec? of the resolutions mentioned below as folloWs.:
Resolution No 1 "fo} *against
Resolution No 2 *for "égainst.
V’Strike out whichever is not desired.
" Unless Ot_.hetwise i-nstru-cted, the proxy may vote as hé thinks fit or abstain fro.m voting‘.
Authenticated on [e] 20 [e]."
66 Deliv’gry of proxy notices

661 A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a . '
general meeting remains so entitled in respect of that j_neeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person.

66.2 An appointment under a proxy notice may be revoked by deliverin§ to the Company a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
~ given. ‘ '

66.3 A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relates.

. 28
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66.4

66.5

66.6

67

681

68.2

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by
written evidence of the authority of the person who executed it to execute it on the appointdr‘e

‘behalf.

:Th'e appointment of a proxy and the power of attorney or other authority (if any) under ‘which it
has been executed on the appointor's behaif shall be deposited at the Ofﬁce, or at such other -

place (within the United Kingdom) as is specified in the notice convening the meeting or in any
notice- of any adjourned meeting or in any appointment of proxy sent out by the Company in

. relation to the meeting, not less than 48-hours before the time appointed for holding the meeting

or adjourned rheeting at which the person named in the appointment proposes to vote.

When calculating the ‘périod mentioned in Article 66.5, the Directors can decide not to take
account of any part of a day that is not a working day.

Validity of‘votes' by proxies and corperate.represen_tatives

A vote given 'by a proxy or by a corporate representative shall be valid notwithstanding that the
proiy or corporate representative has failed to vote in accordance with the instructions of the
member by whom the proxy or corporate representative was éppointed and the Company shall
be under no obligation to qhe_ck that any vote so given is in accordance with any suct: instructions.

Amendments to resolutions

"An ordinary resolution to be proposed at a generél meeting may be amended by ordinary
resolution if: .

(@) notice of the proposed amendment is given to the Company in writing by a person entitied
to vote at the, general meeting at which it is to be proposed not less thah 48 hours before
the meeting is to take place (or such later time as the chair of the meeting may determine),

“and

(b) the proposed amendment does not, in the reasonable opinion of the chair of the meetmg,
materially alter the scope of the resolutlon ’

" A special resolution to be proposed at a general meeting may be amended by ordinary resolution
if.’ ' ' : ’ '

(a) . _the chair of the meeting proposes the amendment at the general meetmg at whlch the

resolution is to be proposed, and

(b) the amendment does not go beyond what is necessary to correct a grammatucal or other

non-substantive error in the resolution.
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if the chair of the meeting, acting in good faith, wrongly decides that.an amendment to a resolution
is out of order, the chair's error does not invalidate the vote on that resolution.

No voting of shares on which money owed to Company

No voting rights attached to a share may be exercised at-ény general meeting, at any adjournment
of it, or on any poll called at or in relation to it, unless all amounts payablé to the Company in
respect of that share have been paid.

ADMINISTRATIVE ARRANGEMENTS
Secretary. A

Subject to the provisions of the Companies Acts, the Secretary shall be appointed by the Directors
for such term, at such remuneration and upon such conditions as they may think fit; and any
Secretary so appointéd may be removed by them. This Article only applies for so long as the

‘Company elects to have a Secretary.

' Means of communication to be used ‘

Any notice, document or other information shall be deemed served on or delivered to a
shareholder by the Company or to the Company by a shareholder: '

(a) if properly addressed and sent by prepaid United Kingdom first class post to aﬁ address in
the United Kingdom, 48 hours after it was posted (or five business days after posting either
to an address outsidé the United Kingdom or from outside the United Kingdom to an
address within the United Kingdpm), if (in each case) sent by reputable international
overnight courier addressed to the intended.recipient, 'provided that delivery in at least five
business days was guaranteed at the time of sending and the sending 'parfy received a

confirmation of delivery from the courier service provider),

(b) if properly addressed and delivered by hand, when it was given or left at the appropriate
~ address; o h' ‘

(c)  if properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied; and '

(d) ifsentor sﬂpglied by means of a website, when the material is first made available on the
website or (if later) when the recipient receives (or is deemed to have received) notice of
the fact that the material is available on the website.

For the purp'os_es of this Article, no account should be taken of any part of a day that is not
a working day.
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Where shares are held jointly, anytﬁing agreed or specified by. the holder whose name appvears
first in the Company's registér of members in relation to documents or information sent to him in
respect of a joint holding shall be binding on all joint holders.

Subject to the.Artic':Ies, ény notice or document to be sent or'supplied to a Director in connection
with the taking of decisions by Directors may also be sent or supplied by the means by which that
Director has asked to be sent or supplied with such notices or documents for the time being.

A Director may agree with the Company that notices or-documents sent to that Director in a
particular way are to be deemed to have been received within a specified time of their being sent,
and for the specified time to be less than 48 hours. ‘

| Company se’alé

Any common seal may 6nly be used by the authority of the Directors..

- The Directors may decide by what means and in what form any cbmmon seal is to be used.

* Unless otherwise decided by the Directors, if the Company has a common seal and it is affixed

to a document, the document must also be signed by at least .one authorised person in the h
presence of a witness who attests the signature. - )

For the purposes of fhis Article, an authorised person is any Director, the Secretary (if any) or any
person authorised by the Directors for the purpose of signing documents to which the common.
seal is applied. ' '

No right to inspect accounts and other records

" Except as provided' by law or authorised by the Directors or an ordinary resolution of the

Company, no person is entitled to inspect any of the Company's accounting or other records or
documents merely' by virtue of being .a shareholder.

Provision for employees on cessation of business

The Directors may decide to make provision for the benefit of peréons'employed dr formerly
employed by the Company or any of its subsidiaries (including, subject to the CA 2008, a Director

or former Director or shadow director) in connection with the cessation or transfer to any persbn

of the whole or part of the undertaking of the Company or that subsidiary.
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D'IREC.TORS' INDEMNITY AND INSURANCE
Indemnity

Subject to Article 75 2, a relevant director .of the Company or an assocuated company may be
indemnified out of the Company s assets against:

(a) any Iiability incurred by that director in connection with a'ny negligence, default, breach of
. duty or breach of trust in relation to the Company or an associated company;

(b) any liability incurred by that director\ in connection with the activities of the Cofnpany or-an
/ associated company in its capacity as a trustee of an occupational pension scheme (as’
. defined in section 235(6) CA 2006);

(c)  any other liability inqurred by that director as an officer of the Corhpany or an associated
" company. B ' ‘

Article 75.1 does not authorise any indemnity which would be pfohi'bited or rendered void by any
provision of the Companies Acts or by any other provision of law. ‘

:

. In this Article companies are associated if oneisa subsidiary of the other or both are subsidiaries

of the same body corporate and a relevant'director means any dlrector or former director of the
Company or an associated company :

Insurance ‘ ‘ N

The Directors may decide fo purchase and maintain insurance, at the expense of trie Company, -
for the benefit of any relevant director in respect of any relevant loss. "

In this Article: .

(a) arelevantdirector means any director or former-director of the Company or an associated

company;

' (b) a l:elevant loss means any loss or liability which has been or may be incurred by a relevant

. director. in connection with that rélevant director's duties or powers ‘in relation to the
- Company, any associated company or any pension fund or employees’ share scheme of
the Company or an associated company; and -

(c) companies are associated if one is a subsidiary of the othér or both are subsidiaries of the
same body corporate. '
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