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1. The name of the Company is Beazley plc.
2. The Company is a public company.
3. The Company is a par value company.

4, The share capital of the Company is £35,000,00@ledvinto 700,000,000 ordinary shares
with a par value of £0.05 each.

5. The liability of a member of the Company is limitedthe amount unpaid (if any) on such
member's share or shares.
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OF
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(adopted by Special Resolution passed on 230 March 2011)09-and-amended-by-specialresolution
passed-on-24-March-2010}

1. Interpretation
D In these articles, unless the contrary intenéippears:
(@) the following definitions apply:

address includes any number or address used for the
purposes of sending or receiving documents
or information by electronic means;

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

auditors means the auditors from time to time of the
Company or, in the case of joint auditors,
any one of them;

bankrupt has the meaning given to it in the
Interpretation (Jersey) Law 1954;

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

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



committee
communication

Company

connected person

means a committee of the board;
includes an electronic communication;

means Beazley plc, a public company
limited by shares incorporated in Jersey
under the Law with registered number
102680;

the following persons are connected with a
director of the Company:

(a) members of the director's family;

(b) a body corporate with which the director
is connected (as defined below);

(c) a person acting in his capacity as trustee
of a trust:

(i) the beneficiaries of which

include the director or a person who
by virtue of (a) or (b) above is

connected with him; or

(i) the terms of which confer a

power on the trustees that may be
exercised for the benefit of the

director or any such person,

other than a trust for the purposes of an
employee share scheme or a pension
scheme;

(d) a person acting in his capacity as
partner: (i) of the director, or (ii) of a
person who, by virtue of paragraph (a), (b)
or (c) is connected with the director;

(e) a firm that is a legal person under the
law by which it is governed and in which:

(i) the director is a partner, (ii) a partner is a
person who, by virtue of paragraph (a), (b)
or (c) above is connected with the director,
or (iii) a partner is a firm in which the

director is a partner or in which there is a
partner who, by virtue of paragraph (a), (b)
or (c) above, is connected with the director.

For the purposes of paragraph (b) of this
definition of connected persorabove:



director

disclosure notice

Disclosure and
Transparency Rules

DTR5
electronic
communication

electronic form

electronic signature

equity security

| CED-#0835148-v2CFD-#9835148-v1

(a) a director is connected with a body
corporate if he and the persons connected
with him together: (i) are interested in
shares comprised in the equity share capital
of that body corporate of a nominal value
equal to at least 20% of that share capital,
or (ii) are entitled to exercise or control the
exercise of more than 20% of the voting
power at any general meeting of that body;
and

(b) shares in a company held as treasury
shares, and any voting rights attached to
such shares, are disregarded;

means a director for the time being of the
Company;

means a notice given to any person whom
the Company knows or has reasonable
cause to believe:

(a) to be interested in the Company's shares,
or

(b) to have been so interested at any time
during the three vyears immediately

preceding the date on which the disclosure
notice is issued;

means the rules and regulations made by the
FSA in its capacity as the UK Listing
Authority and contained in its publication
of the same name;

means Chapter 5 of the Disclosure and
Transparency Rules;

has the same meaning as in the Electronic
Communications (Jersey) Law 2000;

means information sent or supplied by
electronic means (for example email or fax)
or by any other means while in electronic
form (for example, sending a disk by post);

has the meaning given in article 1(1) of the
Electronic Communications (Jersey) Law
2000;

means a relevant share (other than a share



employee share scheme

FSA

Handbook

holder

interest

shown in the memorandum to have been
taken by a subscriber to the memorandum
or a bonus share) or a right to subscribe for,
or to convert securities into relevant shares
in the Company;

means any employee and/or executive
incentive plan or scheme established for the
benefit of employees and/or executives and
their relations (as determined in accordance
with such plans or schemes) of the
Company and/or any of its direct or indirect
subsidiaries (whether or not such plan or
scheme is open to all employees, executives
or relations or not) and which is operated
either by the Company or any of its direct
or indirect subsidiaries or by a third party
on their behalf and under the terms of
which employees and/or executives and
their relations may acquire and/or benefit
from shares or any interest therein, whether
directly or pursuant to any option over
shares granted to them or otherwise;

means the Financial Services Authority of
the United Kingdom;

means the publication of the same name
published by the FSA;

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

an interest of any kind whatsoever in
relation to shares, including but not limited
to:

(&) an interest which arises as a result of
entry into a contract for the purchase of the
shares in question (whether for cash or
other consideration);

(b) the interest a person has in shares of
which he is not the registered holder, but
for which he is entitled to exercise any right

conferred by the holding of the shares or is
entitled to control the exercise of any such

right;

(c) the interest a person has in shares fif,
otherwise than by virtue of having an



Law

Listing Rules

Memorandum of
Association
office or registered office

officer

Official List

Operator

ordinary resolution

paid up

person entitled by
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interest under a trust: (i) he has a right to
call for delivery of the shares to himself or
to his order; or (ii) he has a right to acquire
an interest in shares or is under an
obligation to take an interest in shares,
whether in any case the right or obligation
is conditional or absolute.

For the purposes of this definition of
interest, persons having a joint interest are
treated as each having that interest and a
person is deemed to be entitled to exercise
or control the exercise of any right
conferred by the holding of shares if he:

(@) has a right (whether subject to
conditions or not) the exercise of which
would make him so entitled; or

(b) is under an obligation (whether so
subject or not) the fulfilment of which
would make him so entitled;

means the Companies (Jersey) Law 1991,
the rules and regulations made by the FSA
in its capacity as the UK Listing Authority
and contained in its publication of the same

name;

means the document of the same name of
the Company, as altered from time to time;

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

includes, in relation to a body corporate, a
director, manager or secretary;

means the official list of the FSA;

has the meaning given to "authorised
operator" in the Uncertificated Securities
Order;

means a resolution of the Company in
general meeting passed by a simple
majority of the votes cast at that meeting;

means paid up or credited as paid up;

means a person whose entitlement to a



transmission

qualifying person

register

relevant securities

relevant share

relevant situation

share in consequence of the death or
bankruptcy of a member or of any other
event giving rise to its transmission by
operation of law has been noted in the
register;

means:

(@) an individual who is a member of the
Company;

(b) a person authorised to act as the
representative of a body corporate in relation
to the meeting; or

(c) a person appointed as proxy of a member
in relation to the meeting;

means the register of members of the
Company to be kept and maintained in
Jersey in accordance with these articles and
the Statutes;

means shares in the Company other than
subscriber shares, or shares allotted pursuant
to an employee share scheme, and any right
to subscribe for or to convert any security
into, shares in the Company. For the
avoidance of doubt, any reference to the
allotment of relevant securities includes the
grant of such a right but not the allotment of
shares pursuant to such a right;

means a share in the Company other than:

(a) a share which as respects dividends and
capital carry a right to participate only up to
a specified amount in a distribution; and

(b) a share which is held by a person who
acquired it in pursuance of an employee
share scheme or, in the case of shares which
have not been allotted are to be allotted in
pursuance of such a scheme or, in the case
of shares held by the Company as treasury
shares, are to be transferred in pursuance of
such scheme;

means a situation which arises in which a
director has, or can have, a direct or indirect
interest that conflicts, or possibly may
conflict, with the interests of the Company



relevant system

rights issue

seal

secretary

special resolution

Statutes

(including, without limitation, in relation to
the exploitation of any property, information
or opportunity, whether or not the Company
could take advantage of it but excluding any
situation which cannot reasonably be
regarded as likely to give rise to a conflict of
interest);

means any computer-based system and its
related facilities and procedures that is

provided by an Operator and by means of
which title to units of a security can be

evidenced and transferred, in accordance
with the Uncertificated Securities Order,

without a written instrument;

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

means any common seal of the Company or
any official seal or securities seal which the

Company may have or be permitted to have
under the Statutes;

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

means a special resolution defined in Article
90 of the Law;

means the Law and every other statute,
statutory instrument, regulation or order, for
the time being in force concerning
companies registered under the Law
including, for the avoidance of doubt, the



(b)

(c)

subsidiary undertaking

treasury shares

UK Listing Authority

uncertificated
instructions

proxy

Uncertificated Securities

Order

United Kingdom

the UK Companies Act
2006
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Electronic Communications (Jersey) Law
2000 and the Uncertificated Securities
Order;

means a subsidiary undertaking within the
meaning of section 1162 of the Companies
Act 2006 of the United Kingdom;

means those shares held by the Company in
treasury in accordance with article 58A of
the Law;

means the UK Listing Authority, a division
of the FSA, acting in its capacity as the
competent authority for the purposes of Part
VI of the Financial Services and Markets
Act 2000 of the United Kingdom;

means a properly authenticated

dematerialised instruction and/or other

instruction or notification, which is sent by

means of a relevant system and received by
such participant in that relevant system
acting on behalf of the Company as the
board may prescribe, in such form and
subject to such terms and conditions as the
board may from time to time prescribe

(subject always to the facilities and

requirements of that relevant system);

means the Companies (Uncertificated
Securities) (Jersey) Order 1999, as amended
from time to time, including any provisions
of or under the Law which alter or replace
such regulations;

means the United Kingdom of Great Britain
and Northern Ireland;and

means the United Kingdom Companies Act
2006 (as in force at 24 March 2010).

any reference to an uncertificated share, oa ®hare being held in uncertificated
form, means a share title to which may be transtely means of a relevant system,
and any reference to a certificated share meanstaang other than an uncertificated

share;

any other words or expressions defined in taw lor, if not defined in the Law, in
any other of the Statutes (in each case as in foncthe date of adoption of these
articles) have the same meaning in these artiolespe that the word "company"

includes any body corporate;
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(d)

(€)

(f)

(9)

(h)

(i)

(),

(k)

()

11

any reference elsewhere in these articles yostatute or statutory provision includes
a reference to any modification or re-enactmerit f@fr the time being in force;

words importing the singular number include pheal number and vice versa, words
importing the masculine gender include the femingesder and words importing
persons include bodies corporate and unincorpoegsdciations;

any reference to writing includes a referenoeany method of representing or
reproducing words in a legible form, whether senswapplied in electronic form or
otherwise;

any reference to doing something by electromeans includes doing it by an
electronic communication;

any reference to a signature or to somethinggbsigned or executed includes an
electronic signature or other means of verifying #uthenticity of an electronic
communication which the board may from time to tiapprove, a signature printed
or reproduced by mechanical or other means or aamps or other distinctive
marking made by or with the authority of the persequired to sign the document to
indicate it is approved by such person;

any reference to a document being sealed ocwutgd under seal or under the
common seal of any body corporate (including them@any) or any similar
expression includes a reference to its being erecut any other manner which has
the same effect as if it were executed under seal;

any reference to a meeting shall not be talereguiring more than one person to be
present in person if any quorum requirement casalisfied by one person;

any reference to a show of hands includes sticér method of casting votes as the
board may from time to time approve; and

where the Company has a power of sale or atiglt of disposal in relation to any
share, any reference to the power of the Companlyeoboard to authorise a person
to transfer that share to or as directed by theqmeto whom the share has been sold
or disposed of shall, in the case of an uncertiéidashare, be deemed to include a
reference to such other action as may be necessagnable that share to be
registered in the name of that person or as diddayenim.

(2) Subject to the provisions of the Statutes &igpeesolution shall be effective for any purpose
for which an ordinary resolution is expressed todzpiired.

3 Headings to these articles are inserted fovenience only and shall not affect construction.

SHARE CAPITAL

2. Authorised share capital

) The authorised share capital of the Companywssspecified in the Memorandum of
Association.

| CED-#0835148-v2CFD-#9835148-v1



(2)

(1)

(2)
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Subject to the Law and to any rights for theeibeing attached to any class of shares, the
Company may by special resolution reduce its shapgtal, any capital redemption reserve,
any share premium account and any other non-digaiibe reserve in any way. Subject to
the Law, the Company may make a distribution tonismbers from its share premium
account or any other account other than its nongagital account or capital redemption
reserve.

Register of holders

The directors shall keep or cause to be kept atestered office of the Company or at such
other place in Jersey where it is made up (but footthe avoidance of doubt, at a place
outside Jersey), as the Directors may from timéne determine, a register of holders of
shares in the manner required by the Statutes. difbetors may rely upon the information
provided to them from time to time by the Operdtorthe purposes of keeping the register
up to date in accordance with the Statutes. Ih gear the directors shall prepare or cause to
be prepared and filed an annual return contairfiegpiarticulars required by the Law. No
counter-part or branch of such register shall béntaimed outside Jersey and no copy of
such register, list, record or information in restpef the members of the Company kept or
maintained outside Jersey shall constitute thestegior any part of the register and the
Company shall not be bound to recognise any interesight in respect of any share by
virtue of it being contained or recorded in suclpycof the register or that list, record or
information (as the case may be).

Rights attached to shares

Subject to the provisions of the Statutes andchéortghts conferred on the holders of any
other shares, any share may be issued with or diaehed to it such preferred, deferred or
other special rights or restrictions as the Company by special resolution decide or, if no
such resolution has been passed or so far assbkitien does not make specific provision,
as the board may decide.

Unissued shares

Subject to the provisions of the Statutes, éhadicles and any resolution of the Company,
the board may offer, allot (with or without confeg a right of renunciation), grant options
over or otherwise deal with or dispose of any wreslsshares (whether forming part of the
original or any increased capital) to such persahsuch times and generally on such terms
as the board may decide.

The Company may issue fractions of shares aora@ance with, and subject to the provisions
of, the Law, provided that:

(a) a fraction of a share shall be taken into aotau determining the entitlement of a
member as regards dividends or on a winding up; and

(b) a fraction of a share shall not entitle a membe vote in respect thereof.
Authority to allot relevant securities
The Company may, subject to articles 7 and 8, ftiame to time pass an ordinary resolution

referring to this article and authorising the botréxercise all the powers of the Company
to allot relevant securities and:

| CED-#0835148-v2CFD-#9835148-v1



(1)

(2)

(3)
(4)

(5)

(6)

(@)

(b)
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on the passing of the resolution the boardl dtelgenerally and unconditionally
authorised to allot relevant securities up to tleenmal amount specified in the
resolution; and

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

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

Pre-emption rights

Subject to article 8, the Company shall nobtafiquity securities to a person on any terms

unless:

)

(b)

it has made an offer to each person who holdmary shares in the Company to
allot to him on the same or more favourable termgr@portion of those equity

securities that is as nearly practicable equahégroportion in nominal value held
by him of the ordinary share capital of the Compamd

the period during which any such offer mayaoeepted has expired or the Company
has received notice of the acceptance or refusatery offer so made.

Equity Securities that the Company has offéceallot to a holder of Ordinary Shares may be
allotted to him, or anyone in whose favour he hesounced his right to their allotment,
without contravening paragraph (1) above.

The offer made in this article may be madeithez hard copy or in electronic form.

The offer must state a period during which #ynrbe accepted and the offer shall not be
withdrawn before the end of that period.

The period referred to in paragraph (4) aboustrbe a period of at least 21 days beginning:

@)

(b)

in the case of an offer made in hard copy fomith the date on which the offer is
sent or supplied; or

in the case of an offer made in electronic fowrth the date on which the offer is
sent.

The provisions of this article do not applyr@ation to:

@)

the allotment of:
0] bonus shares;

(D) equity securities if these are, or are towaplly or partly paid up otherwise
than in cash; and
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(i)  equity securities which would, apart from argnunciation or assignment of
the right to their allotment, be held under an eypé share scheme; or

(b) the sale of shares in the Company which imnebljidbefore the sale are held by the
Company as treasury shares.

8. Disapplication of pre-emption rights

The Company may from time to time resolve by acgpeesolution referring to this article
that the board be given power to allot equity skiesrwholly for cash and, on the passing of
the resolution, the board shall have power to affmirsuant to that authority) equity
securities wholly for cash as if article 7 abovd dot apply to the allotment but that power
shall be limited:

(a) to the allotment of equity securities in cortre@ctwith a rights issue; and

(b) to the allotment (other than in connection wathights issue) of equity securities
having, in the case of relevant shares, a nominauat or, in the case of other
equity securities, giving the right to subscribe far to convert into, relevant shares
having, a nominal amount not exceeding in aggretasum specified in the special
resolution,

and unless previously revoked that power shallrexpn the date (if any) specified in the
special resolution or, if no date is specified,énths after the date on which the special
resolution is passed or, if earlier, at the corolu®f the next annual general meeting of the
Company but the Company may before the power expigke an offer or agreement which
would or might require equity securities to be &é#d after it expires.

9. Power to pay commission and brokerage

The Company may in connection with the issue of stares exercise all powers of paying
commission and brokerage conferred or permittethbyStatutes. Subject to the provisions
of the Statutes any commission or brokerage magatisfied by payment in cash or by the
allotment of fully paid or partly paid shares oét@ompany, or partly in one way and partly
in the other.

10. Increase, consolidation, cancellation and sub-divien
D The Company may by special resolution alteMi&morandum of Association to:

(@) increase its capital by the creation of newehaf such amount as the resolution
prescribes;

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

(© sub-divide its shares, or any of them, intorehaf smaller amount than is fixed by
the Memorandum of Association or these articles sbuhat the proportion between
the amount paid up and the amount (if any) not pgicdn each reduced share shall
be the same as it was in the case of the share Wbith the reduced share is
derived; and
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(d) cancel any shares which, at the date of theipg®f the special resolution, have not
been taken or agreed to be taken by any persodiemdish the amount of its share
capital by the amount of the shares so cancelled.

(2) A special resolution by which any share is disided may determine that, as between the
holders of the shares resulting from the sub-divisione or more of the shares may have
such preferred or other special rights, or may haweh qualified or deferred rights or be
subject to such restrictions, as compared withother or others, as the Company has power
to attach to new shares.

(©)) If as a result of any consolidation of shareg members would become entitled to fractions
of a share, the board may deal with the fractianst ghinks fit and in particular may (on
behalf of those members) sell the shares repreggtite fractions to any person (including,
subject to the provisions of the Statutes, the Gomypand distribute the net proceeds of sale
in due proportion among those members (exceptaiwatproceeds less than a sum fixed by
the board may be retained for the benefit of then@any). For the purpose of any such sale
the board may authorise some person to transfestthees to or as directed by the purchaser,
who shall not be bound to see to the applicatiothefpurchase money; nor shall his title to
the shares be affected by any irregularity in ealidity of the proceedings relating to the
sale.

(4) All new shares shall be subject to the provisiof these articles with reference to payment
of calls, lien, forfeiture, transfer, transmissiamnd otherwise, and, unless otherwise provided
by these articles, by the resolution creating tbe shares or by the conditions of issue, the
new shares shall be unclassified shares.

11. Power to issue redeemable shares

Subject to the provisions of the Statutes, anyeshaay be issued which is to be redeemed or
is liable to be redeemed at the option of the Comyeat the holder of shares.

12. Power to purchase own shares

Subject to the provisions of the Statutes, theirigsRules, and any rights conferred on the
holders of any class of shares, the Company maspbyial resolution purchase all or any of
its shares of any class, including any redeemdidees. No contract for such a purchase
shall be entered into unless the purchase hasowudyi been sanctioned by a special
resolution passed at a separate meeting of thetsotd any class of securities issued by the
Company which are listed and convertible into shawvhich are of the same class as those
proposed to be purchased. Any shares to be sdgsed may be selected in any manner
whatsoever.

13. Treasury shares

Subject to the Statutes, the Company may holdesstiry shares any shares purchased or
redeemed by it.

14. Trusts not recognised
Except as required by law or these articles, negeshall be recognised by the Company as

holding any share upon any trust and the Compaalil sbt be bound by or required to
recognise (even when having notice of it) any edern or in respect of any share or (except
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only as by these articles or by law otherwise pied) any fraction of a share, except the
holder's absolute right to the entirety of the shar

VARIATION OF CLASS RIGHTS
Sanction to variation

Whenever the capital of the Company is divided different classes of shares, all or any of
the rights for the time being attached to any claisshares in issue may, subject to the
Statutes, from time to time (whether or not the @any is being wound up) be varied with
the consent in writing of the holders of not ldsat two-thirds in nominal value of the issued
shares of that class or with the sanction of aiapeesolution passed at a separate general
meeting of the holders of those shares.

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

(a) the necessary quorum at any such meeting (ttharan adjourned meeting) shall be
two persons holding or representing by proxy astl@ae-third in nominal amount of
the issued shares of the class;

(b) at an adjourned meeting the necessary quoraithish one person holding shares of
the class or his proxy;

(©) every holder of shares of the class shall, polg have one vote in respect of every
share of the class held by him; and

(d) a poll may be demanded by any one holder ofeshaf the class whether present in
person or by proxy.

Unless otherwise expressly provided by the seamtheir issue, the rights attached to any
class of shares shall not be deemed to be varieithdygreation or issue of further shares
rankingpari passu in all respects (save as to the date from which siew shares shall rank
for dividends) with them.

Any class of shares issued without the righvdte at general meetings of the Company
attached shall include the words "non-voting" ia ttame by which the same are designated,
and if classes of shares are issued with diffevetihg rights attached to them the names by
which such classes are designated (other tharidbe with the most favourable voting rights
attached thereto) shall include the words "limiteting".

SHARE CERTIFICATES
Issue of certificates

A person whose name is entered in the regastghe holder of any certificated shares shall
be entitled (unless the conditions of issue otheewarovide) to receive one certificate for
those shares, or one certificate for each claghasfe shares and, if he transfers part of the
shares, represented by a certificate in his namgleots to hold part in uncertificated form to
receive a new certificate for the balance of traismres.
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18.
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In the case of joint holders, the Company smait be bound to issue more than one
certificate for all the shares in any particulaasd registered in their joint names, and
delivery of a certificate for a share to any onéhaf joint holders shall be sufficient delivery
to all.

Every share certificate shall be issued undaf gy affixing the seal to, or printing the seal
or a representation of it on, the certificate) ahall specify the number and class of the
shares to which it relates and the amount or réissge@mounts paid up on the shares.

Certificates may be delivered either by handimgm personally or by despatching them to
the holder (or, in the case of joint holders, te tinst named in the register) or to the agents
of the holder, and any certificates so despatchall Be sent at the risk of the holder.

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

Replacement certificates

Any two or more certificates representing shareany one class held by any member may at
his request be cancelled and a single new cetgfissued.

If any member surrenders for cancellation difteste representing shares held by him and
requests the Company to issue two or more certfgcaepresenting those shares in such
proportions as he may specify, the board may, thiinks fit, comply with the request on
payment of such fee (if any) as the board may @ecid

If a certificate is damaged or defaced or &tetp have been lost, stolen or destroyed, a new
certificate representing the same shares may bedssn compliance with such conditions as
to evidence and indemnity as the board may thihlarid on payment of any exceptional
expenses of the Company incidental to its investigaof the evidence and, if damaged or
defaced, on delivery up of the old certificate.

In the case of joint holders of a share a regjdier a new certificate under any of the

preceding paragraphs of this article may be madanyyone of the joint holders unless the
certificate is alleged to have been lost, stoledestroyed.

UNCERTIFICATED SHARES
Uncertificated shares - general powers
Subject to the Law and the Uncertificated Seiesr Order, the board may permit any class of
shares to be held in uncertificated form and tarbesferred by means of a relevant system
and may revoke any such permission.
In relation to any share which is for the tibe#ng held in uncertificated form:
(a) the Company may utilise the relevant system in tliias held to the fullest extent

available from time to time in the exercise of afyts powers or functions under the
Statutes or these articles or otherwise in effgcany actions and the board may
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from time to time determine the manner in whichhspowers, functions and actions
shall be so exercised or effected;

(b) any provision in these articles which is inconsisieith:

) the holding of that share in uncertificated formtaansfer of title to that
share my means of a relevant system;

(i) any other provision of the Statutes relating torefeheld in uncertificated
form; or

(iii) the exercise of any powers or functions by the Camgpor the effecting by
the Company of any actions by means of a releystem,

shall not apply;

(c) subject to the Uncertificated Securities Order, @w@mpany may, by notice to the
holder of that share, require the holder to chatige form of such share to
certificated form within such period as may be sjetin the notice;

(d) the Company may require that share to be convaried certificated form in
accordance with the Statutes; and

(e) the Company shall not issue a certificate in respesuch share.

3 For the purpose of effecting any action by @enpany, the board may determine that shares
held by a person in uncertificated form shall lzated as a separate holding from shares held
by that person in certificated form.

(4) Uncertificated shares are not to be regardetbiamsing a separate class from certificated
shares of that class.

(5) Subject to the Statutes, the directors maydiayn regulations not included in these articles
which (in addition to, or in substitution for, apyovisions in these articles):

(@) apply to the issue, holding or transfer of eBan uncertificated form;

(b) set out (where appropriate) the proceduresctmversion and/or redemption of
shares in uncertificated form; and/or

(c) the directors consider necessary or approptiatensure that these articles are
consistent with the Uncertificated Securities Ordad/or the Operator's rules and
practices.

(6) Such regulations will apply instead of any velet provisions in these articles which relate to
the transfer, conversion and redemption of sharesncertificated form or which are not
consistent with the Uncertificated Securities Ordieall cases to the extent (if any) stated in
such regulations. If the directors make any segulations, paragraph (7) of this article will
(for the avoidance of doubt) continue to apply, whead in conjunction with those
regulations.
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Any instruction given by means of a relevansteyn shall be a dematerialised instruction
given in accordance with the Uncertificated Se@siOrder, the facilities and requirements
of a relevant system and the Operator's rules eatipes.

LIEN ON SHARES
Lien on partly paid shares

The Company shall have a first and paramownt &én every share (not being a fully paid
share) for all amounts payable (whether or not duegspect of that share. The lien shall
extend to every amount payable in respect of thates

The board may at any time either generallynoamy particular case declare any share to be
wholly or partly exempt from the provisions of thasticle. Unless otherwise agreed, the
registration of a transfer of a share shall opeaata waiver of the Company's lien (if any) on
that share.

Enforcement of lien by sale

The Company may sell any share subject toraitiesuch manner as the board may decide if
an amount payable on the share is due and is nbtyithin 14 clear days after a notice has

been served on the holder or any person entitletrdnysmission to the share demanding
payment of that amount and giving notice of intentio sell in default.

To give effect to any sale under this artithes board may authorise some person to transfer
the share sold to, or in accordance with the dwestof, the purchaser and the transferee
shall not be bound to see to the application ofphechase money nor shall his title to the
share be affected by any irregularity in or invilicbf the proceedings connected with the
sale. The remedy of any person aggrieved by tleestell be in damages only and against
the Company exclusively.

The net proceeds of the sale, after paymenhefcosts, shall be applied in or towards
satisfaction of the amount due and any residud ghathject to a like lien for any amounts
not presently due as existed on the share befersdle), on surrender of the certificate for
the shares sold, be paid to the holder or persditleeh by transmission to the share
immediately before the sale.

CALLS ON SHARES
Calls

Subject to the terms of allotment, the boarg make calls on the members in respect of any
moneys unpaid on their shares (whether in resgenbminal amount or premium) and each
member shall (subject to his receiving at leastcleér days' notice in writing specifying
when and where payment is to be made) pay to tmep@ny as required by the notice the
amount called on his shares, together with anyestepursuant to article 22(1). A call may
be revoked or postponed as the board may decide.

A call shall be deemed to have been made atitme when the resolution of the board
authorising such call was passed or (as the cageegaire) any person to whom power has
been delegated pursuant to these articles sente® rd exercise of such power. Any call
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may be made payable in one sum or by instalmerdsshall be deemed to be made at the
time when the resolution of the board authorisheg tall is passed.

A person on whom a call is made shall remaablé for it notwithstanding the subsequent
transfer of the share in respect of which the isathade.

The joint holders of a share shall be jointhglseverally liable for the payment of all calls in
respect of that share.

Interest on callsand unpaid calls

If a call is not paid before or on the due dategdayment, the person from whom it is due
shall pay interest on the amount unpaid, from the date for payment to the date of actual
payment, at such rate as the board may decidethbuboard may waive payment of the
interest, wholly or in part.

Unless the board decides otherwise, whereldscabt paid on a share before or on the due
date for payment, the person from whom it is dual stot be entitled to receive any dividend
in respect of the share and shall not be entitidaetpresent or vote at any meeting or upon a
poll, or to exercise any privilege as a membermespect of the share, until he shall have paid
all calls for the time being due and payable on ghare held by him (or to which he is
entitled by transmission), whether alone or jointlth any other person, together with
interest (if any).

Sums treated as calls

A sum which by the terms of allotment of a sharpagable on allotment, or at a fixed time,
or by instalments at fixed times, shall for all poses of these articles be deemed to be a call
duly made and payable on the date or dates fixepdgment and, in case of non-payment,
the provisions of these articles shall apply abat sum had become payable by virtue of a
call.

Power to differentiate

On any issue of shares the board may make arramyerfm a difference between the
allottees or holders of the shares in the amourddiaes of payment of calls on their shares.

Payment of calls in advance

The board may, if it thinks fit, receive all or apgart of the moneys payable on a share
beyond the sum actually called up on it if the leolts willing to make payment in advance
and, on any moneys so paid in advance, may (Un&yl would otherwise be due) pay interest
at such rate as may be agreed between the boatth@ntember paying the sum in advance.
No sum paid up in advance of calls shall entitle Holder to any portion of a dividend
subsequently declared on a share in respect opangd prior to the date upon which the
sum would, but for the advance payment, becomesptlyspayable.
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FORFEITURE OF SHARES
Notice of unpaid calls

If the whole or any part of any call or inst&inh remains unpaid on any share after the due
date for payment, the board may serve a writteic@an the holder requiring him to pay so
much of the call or instalment as remains unpaigether with any accrued interest.

The notice shall state a further day, beingles$ than fourteen clear days from the date of
the notice, on or before which, and the place wheagment is to be made and shall state
that, in the event of non-payment on or beforeddne and at the place appointed, the share in
respect of which the call was made or instalmeptigable will be liable to be forfeited.

The board may accept a surrender of any skerke Ito be forfeited.

Forfeiture on non-compliance with notice

If the requirements of a notice served undergteceding article are not complied with, any
share in respect of which it was given may (befiie payment required by the notice is
made) be forfeited by a resolution of the boarche Torfeiture shall include all dividends

declared and other moneys payable in respect ofatieited share and not actually paid
before the forfeiture.

If a share is forfeited, notice of the forfegushall be given to the person who was the holder
of the share or (as the case may be) the persdteertb the share by transmission and an

entry that notice of the forfeiture has been giveith the relevant date, shall be made in the

register; but no forfeiture shall be invalidateddny omission to give such notice or to make

such entry.

Power to annul forfeiture or surrender

The board may, at any time before the forfeitedswmrendered share has been sold, re-
allotted or otherwise disposed of, annul the foufe or surrender upon payment of all calls

and interest due on or incurred in respect of Haesand on such further conditions (if any)

as it thinks fit.

Disposal of forfeited or surrendered shares

Every share which is forfeited or surrenderedllsbecome the property of the Company and
(subject to the provisions of the Statutes) maydid, re-allotted or otherwise disposed of,

upon such terms and in such manner as the boallddsicade either to the person who was

before the forfeiture the holder of the share orahy other person and whether with or

without all or any part of the amount previouslydoap on the share being credited as so
paid up. The board may for the purposes of a dmlpauthorise some person to transfer the
forfeited or surrendered share to, or in accordavitethe directions of, any person to whom

the same has been sold or disposed of.

A statutory declaration or an affidavit by aeditor or the secretary that a share has been
forfeited or surrendered on a specified date slzl,against all persons claiming to be
entitled to the share, be conclusive evidence @fféiets stated in it and shall (subject to the
execution of any necessary transfer) constitutead ditle to the share. The new holder of
the share shall not be bound to see to the apiplicat the consideration for the disposal (if
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any) nor shall his title to the share be affectydahy irregularity in or invalidity of the
proceedings connected with the forfeiture, surrendale, re-allotment or disposal of the
share.

Arrears to be paid notwithstanding forfeiture or surrender

A person any of whose shares have been forfeitestimendered shall cease to be a member
in respect of the forfeited or surrendered share simall surrender to the Company for
cancellation the certificate for the share forféiter surrendered, but shall remain liable
(unless payment is waived in whole or in part bg thoard) to pay to the Company all
moneys payable by him on or in respect of thateslaarthe time of forfeiture or surrender,
together with interest from the time of forfeituve surrender until payment at such rate as
the board shall decide, in the same manner aseifstimre had not been forfeited or
surrendered. He shall also be liable to satidfyhal claims and demands (if any) which the
Company might have enforced in respect of the shatbe time of forfeiture or surrender.
No deduction or allowance shall be made for theevalf the share at the time of forfeiture or
surrender or for any consideration received odigposal.

The forfeiture of a share shall involve theiation at the time of forfeiture of all interest i
and all claims and demands against the Compangsipect of the share and all other rights
and liabilities incidental to the share as betwt#enperson whose share is forfeited and the
Company, except only those rights and liabilitiessage by these articles expressly saved, or
as are by the Statutes given or imposed in theafgsast members.

UNTRACED MEMBERS
Sale of shares of untraced members

The Company may sell, in such manner as thedboay decide and at the best price it
considers to be reasonably obtainable at that tang,share of a member, or any share to
which a person is entitled by transmission, if:

(a) during a period of twelve years at least tloagh dividends have become payable in
respect of the share to be sold;

(b) during that period no cash dividend payablesgpect of the share has been claimed,
no warrant or cheque in respect of the share setiiet address and in the manner
provided by these articles for sending such paysdras been cashed and no
communication has been received by the Company fremmember or the person
entitled by transmission to the share;

(c) on or after the expiry of that period of twelyears the Company has published
advertisements both in a national newspaper aral newspaper circulating in the
area in which the address referred to in sub-papdg(b) is located, in each case
giving notice of its intention to sell the sharaga

(d) during the period of three months following ttéblication of those advertisements
and after that period until the exercise of the poto sell the share, the Company
has not received any communication from the mendvethe person entitled by
transmission to the share.
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The Company's power of sale shall extend tofartfier share which, on or before the date of
publication of the first of any advertisement pansuto sub-paragraph (1)(c) above, is issued
in right of a share to which paragraph (1) appli@sin right of any share to which this
paragraph applies) if the conditions set out in-gatagraphs (1)(b) to (d) are satisfied in
relation to the further share (but as if the refess to a period of twelve years were
references to a period beginning on the date otra#nt of the further share and ending on
the date of publication of the first of the adv&egtnents referred to above).

To give effect to any sale, the board may atusleosome person to transfer the share to, or in
accordance with the directions of the purchaserthachew holder of the share shall not be
bound to see to the application of the purchaseeyionor shall his title to the share be
affected by any irregularity in, or invalidity dhe proceedings connected with the sale.

Application of proceeds of sale

The Company shall account to the person edtttethe share at the date of sale pursuant to
the powers conferred in article 31 for a sum edqaghe net proceeds of sale and shall be
deemed to be his debtor, and not a trustee forihingspect of them.

Pending payment of the net proceeds of salsuth person, the proceeds may either be
employed in the business of the Company or invesstedich investments (other than shares
of the Company or its holding company, if any)zes board may from time to time decide.

No interest shall be payable in respect of ibe proceeds and the Company shall not be
required to account for any moneys earned on thproeeeds.

TRANSFER OF SHARES
Right to transfer shares
Subject to the restrictions in these articles, anber may transfer all or any of his shares in
any manner which is permitted by the Statutes anffom time to time approved by the
board. All such transfers of shares shall be edten the register.

Transfers of uncertificated shares

The Company shall register the transfer of stigres held in uncertificated form by means of
a relevant system in accordance with the Statutdgtee rules of the relevant system.

The board may, in its absolute discretion, sefto register any transfer of an uncertificated
share where permitted by these articles and thet8s

Transfers of certificated shares
An instrument of transfer of a certificated hanay be in any usual form or in any other
form which the board may approve and shall be signeor on behalf of the transferor and

(except in the case of a fully paid share) by obehalf of the transferee.

The board may, in its absolute discretion, sefto register any instrument of transfer of a
certificated share:
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() which is not fully paid up but, in the case of asd of shares which has been
admitted to official listing by the UK Listing Audhrity, not so as to prevent dealings
in those shares from taking place on an open ampkpibasis; or

(b) on which the Company has a lien; or

(c) to which articles 42(9) or 43(5) apply.

The board may also refuse to register anyuns#nt of transfer of a certificated share unless
itis:

(a) in respect of one class of share only;
(b) in favour of a single transferee or not mor@ntfour joint transferees;
(c) left at the registered office of the Companyabsuch other place as the board may

decide, for registration; and

(d) accompanied by the certificate for the shaesbé transferred and such other
evidence (if any) as the board may reasonably requa prove the title of the
intending transferor or his right to transfer thares.

All instruments of transfer which are registem@ay be retained by the Company, but any
instrument of transfer which the board refusesemister shall (except in any case where
fraud or any other crime involving dishonesty ispected in relation to such transfer) be
returned to the person presenting it.

No fee payable
No fee shall be charged for registration of a ti@nsr on the registration of any probate,
letters of administration, certificate of deathroarriage, power of attorney, notice or other

instrument relating to or affecting the title toyasshares.

Other provisions relating to transfers

The transferor shall be deemed to remain thdenoof the share until the name of the
transferee is entered in the register in respetiethare.

Nothing in these articles shall preclude therdofrom recognising a renunciation of the
allotment of any share by the allottee in favousame other person.

| (34)

Unless otherwise agreed by the board in anyqaati case, the maximum number of persons
who may be entered on the register as joint holdiasshare is four.
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Notice of refusal

If the board refuses to register a transfer ofaeslht shall, as soon as practicable and in any
event within two months after the date on whichitterument of transfer was lodged or the
Operator-instruction was received, give to the gfaree notice of the refusal. The board
shall also provide the transferee with such furtimormation about the reasons for the
refusal as the transferee may reasonably request.

TRANSMISSION OF SHARES
Transmission on death

If a member dies, the survivor, where the deceasasl a joint holder, and his personal
representatives where he was a sole or the onlyveug holder, shall be the only person or
persons recognised by the Company as having deytdithis shares; but nothing in these
articles shall release the estate of a deceasédédriobm any liability in respect of any share
held by him solely or jointly.

Election of person entitled by transmission

Any guardian of an infant member, amyrator bonis or guardian or other legal
representative of a member under legal disabihty @any person becoming entitled to a share
in consequence of the death or bankruptcy of a reembof any other event giving rise to
transmission by operation of law may, on produgngh evidence as the board may require
and subject as provided in this article, electezitih be registered himself as the holder of the
share or to have some person nominated by himteegdsas the holder of the share.

If he elects to be registered himself, he sha# to the Company a notice signed by him to
that effect. If he elects to have another persmistered, he shall execute a transfer of the
share or shall execute such other document orsiadde other action as the board may require
to enable that person to be registered.

All the provisions of these articles relatimgthe transfer of shares shall apply to the notice
or instrument of transfer or other document oraacts if it were an instrument of transfer

signed by the person from whom the title by trassion is derived and the event giving rise

to such transmission had not occurred.

Rights on transmission

A person entitled by transmission shall haveright to receive and give a discharge for any
dividends or other moneys payable in respect ofsttege and shall have the same rights in
relation to the share as he would have if he weeehblder except that, until he becomes the
holder, he shall not be entitled to attend or vateany meeting of the Company or any
separate general meeting of the holders of ang dfshares in the Company.

The board may at any time give notice requiramy person entitled by transmission to a
shareto elect either to be registered himself or to 4sfanthe share and, if after ninety days
the notice has not been complied with, the boarg wighhold payment of all dividends or
other moneys payable in respect of the share (miattion shall not constitute the Company
as trustee in respect of the dividends or the atimrey$ until the requirements of the notice
have been complied with.
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(©)) Whenever any law for the time being of any doynstate or place imposes or purports to
impose any immediate or future or possible liapitin the Company to make any payment,
or empowers any government or taxing authority ovegnment official to require the
Company to make any payment, in respect of anyeshaeld either jointly or solely by any
member or in respect of any dividends or other psrdtie or payable or accruing due or
which may become due or payable to such memberdoZompany or in respect of any such
shares or for or on account or in respect of anmbez, and whether in consequence of:

(a) the death of such member;
(b) the non-payment of any income tax or otherasuch member;

(c) the non-payment of any estate, probate, suiccesteath, stamp, or other duty by the
executor or administrator of such member of bywiras his estate; or

(d) any other act or thing,
the Company, in every such case:

(1) shall be fully indemnified by such member as bxecutor or administrator from all
liability arising by virtue of such law, and

(i) may recover as a debt due form such membehisrexecutor or administrator
(wherever constituted or residing) any moneys gaicthe Company under or in
consequence of any such law, together with intéheseon at the rate of 15 per cent.
per annum from the date of payment to the datemdyment,

and provided that nothing contained in this artisteall prejudice or affect any right or
remedy which any law may confer or purport to cortfee Company and as between the
Company and every such member as aforesaid, hisuxe administrator, and estate
wherever constituted or situated, any right or r@ynehich such law shall confer or purport
to confer on the Company shall be enforceable eyObmpany.
DISCLOSURE OF INTERESTS IN SHARES
42. Disclosure of interests in shares

D) The Company may give a disclosure notice to @amgon whom the Company knows or has
reasonable cause to believe:

(a) to be interested in the Company's shares, or

(b) to have been so interested at any time duhegliree years immediately preceding
the date on which the disclosure notice is issued.

2) The disclosure notice may require the person:
(a) to confirm that fact or (as the case may besyate whether or not it is the case, and
(b) if he holds, or has during that time held, auch interest, to give such further
information as may be required in accordance with following provisions of this

article.
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(©)) The notice may require the person to whom iadslressed to give particulars of his own
present or past interest in the Company's shatdslgéhim at any time during the three year
period mentioned in paragraph (1) above.

(4) The notice may require the person to whom étddressed, where:

(a) his interest is a present interest and anatierest in the shares subsists, or

(b) another interest in the shares subsisted duhagthree year period at a time when
his interest subsisted,

to give, so far as lies within his knowledge, spelticulars with respect to that other interest
as may be required by the notice.

(5) The particulars referred to in paragraph (Hvabinclude:
(a) the identity of persons interested in the abam question; and
(b) whether persons interested in the same shaeesr were parties to:
0] an agreement to acquire interests in a paeracompany; or

(i) an agreement or arrangement relating to ther@se of any rights conferred
by the holding of the shares.

(6) The notice may require the person to whom iadslressed, where his interest is a past
interest, to give (so far as lies within his knodde) particulars of the identity of the person
who held that interest immediately upon his ceasingold it.

(7 The information required by the notice musigbeen within such reasonable time as may be
specified in the notice.

(8) If a disclosure notice is given by the Comp#mya person appearing to be interested in any
share, a copy shall at the same time be givenddhtider of the relevant share, but the
accidental omission to do so or the non-receigghefcopy by the holder of the relevant share
shall not prejudice the operation of the followjprgvisions of this article.

9 If the holder of, or any person appearing tortberested in, any share has been served with a
disclosure notice and, in respect of that shardefault share), has been in default for the
relevant period in supplying to the Company theoiinfation required by the disclosure
notice, the restrictions referred to below shafilgp Those restrictions shall continue until:

(a) the date seven days after the date on whiclbdhed is satisfied that the default is
remedied; or

(b) the Company is notified that the default shamesthe subject of an exempt transfer;
or

(©) the board decides to waive those restrictionghole or in part.

(10)  The restrictions referred to in paragraphat®ve are as follows:
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(a) if the default shares in which any one personterested or appears to the Company
to be interested represent less than 0.25 per akthie issued shares of the class, the
holders of the default shares shall not be entifledespect of those shares, to attend
or to vote, either personally or by proxy, at amneral meeting or at any separate
general meeting of the holders of any class ofeshar the Company, or to exercise
any other right conferred by membership in relatmmeetings of the Company; or

(b) if the default shares in which any one persomterested or appears to the Company
to be interested represent at least 0.25 per oétite issued shares of the class, the
holders of the default shares shall not be entitlredespect of those shares:

) to attend or to vote, either personally or lvgxy, at any general meeting or
at any separate general meeting of the holdersipfchass of shares in the
Company, or to exercise any other right conferrgdnembership in relation
to meetings of the Company; or

(i) to receive any payment by way of dividend amashare shall be allotted in
lieu of payment of a dividend; or

(i) (subject to the Statutes) to transfer or &gre transfer any of those shares or
any rights in them.

The restrictions in sub-paragraphs (a) and (b) etstwall not prejudice the right of either the
member holding the disclosure default shares dafifiérent, any person having a power of
sale over those shares to sell or agree to sedethbares under an exempt transfer.

Any disclosure notice shall cease to havecefie relation to any shares transferred by the
holder of such shares in accordance with the piamvsin paragraph (10)(b)(iii) above.

If any dividend or other distribution is withlld under paragraph (10)(b) above, the member
shall be entitled to receive it as soon as pragkcafter the restrictions contained in
paragraph (10)(b) cease to apply.

If, while any of the restrictions referredabove apply to a share, another share is allotted i
right of it (or in right of any share to which thparagraph applies), the same restrictions shall
apply to that other share as if it were a disclesuefault share. For this purpose, shares
which the Company allots, or procures to be offerqgw rata (disregarding fractional
entitlements and shares not offered to certain meesnby reason of legal or practical
problems associated with issuing or offering shawgside the United Kingdom) to holders
of shares of the same class as the disclosureltsfaue shall be treated as shares allotted in
right of existing shares from the date on whichdhetment is unconditional or, in the case
of shares so offered, the date of the acceptantteeaiffer.

For the purposes of this article:
(a) anexempt transferin relation to any share is a transfer pursuant to

) a sale of the share on a recognised investre@ohange in the United
Kingdom on which shares of that class are listedosmally traded; or
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(i) a sale of the whole beneficial interest in thlgare to a person whom the
board is satisfied is unconnected with the exishiofgler or with any other
person appearing to be interested in the share; or

(i) acceptance of a takeover bid (as definedtf@ purposes of Part 28 of the
Companies Act 2006 of the United Kingdom);

(b) therelevant period shall be, in a case falling within paragraph (ap)}bove, 28
days and, in a case falling within paragraph (1)0xfove, 14 days after the date of
service of the disclosure notice;

(c) the percentage of the issued shares of a idasssented by a particular holding shall
be calculated by reference to the shares in issubeatime when the disclosure
notice is given; and

(d) a person shall be treated as appearing totbeested in any share if the Company
has given to the member holding such share a digmotice and either:

) the member has named the person as being stéeren the share; or

(i) (after taking into account any response tg disclosure notice and any other
relevant information) the Company knows or hasarable cause to believe
that the person in question is or may be interesidioe share.

Disclosures pursuant to the Disclosure and Transpancy Rules

Without limiting article 42, each holder of ska shall be under an obligation to make
notifications in accordance with the provisionglos article.

If at any time the Company shall have a classhares admitted to trading on the Official
List, the provisions of DTR5 shall be deemed toiteprporated by reference into these
articles and accordingly the vote holder and issw#ification rules set out in DTR5 shall
apply to the Company and each holder of shares.

For the purposes of the incorporation by refeeeof DTRS into these articles and the
application of DTR5 to the Company and each hotfeshares, the Company shall (for the
purposes of this article only) be deemed to beissuér”, as such term is defined in DTR5
(and not, for the avoidance of doubt, a "non-UKi&ss, as such term in defined in DTRS5).

For the purposes of this article only, defitedns in DTR5 shall bear the meaning set out in
DTR5, and if the meaning of a defined term is reit@ut in DTR5, the defined term shall
bear the meaning set out in the glossary to thedbfaok (in such case, read as the definition
applicable to DTR5).

If the Company determines that a holder of etiglaDefaulting Shareholder) has not
complied with the provisions of DTR5, referred tmoae with respect to some or all of such
shares held by such holder of shares Rbé&ault Shareg, the Company shall have the right
by delivery of notice to the Defaulting Sharehol@eDefault Notice) to:

(a) suspend the right of such Defaulting Shareholdeote the Default Shares in person
or by proxy at any meeting of the Company. Suduspension shall have effect
from the date on which the Default Notice is daled by the Company to the
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Defaulting Shareholder until a date that is not entinan seven days after the
Company has determined in its sole discretion thatDefaulting Shareholder has
cured the non-compliance with the provisions of BTRrovided however, that the
Company may at any time by subsequent written eotiancel or suspend the
operation of a Default Notice; and/or

(b) withhold, without any obligation to pay interesteton, any dividend or other
amount payable with respect to the Default Shanés such amount to be payable
only after the Default Notice ceases to have effettt respect to the Default Shares;
and/or

(c) render ineffective any election to receive shafeth® Company instead of cash in
respect of any dividend or part thereof; and/or

(d) (subject to the Statutes) prohibit the transfeamy shares of the Company held by
the Defaulting Shareholder except with the consenthe Company or if the
Defaulting Shareholder can provide satisfactorydence to the Company to the
effect that, after due inquiry, such stockholdes datermined that the Shares to be
transferred are not Default Shares.

The Company shall use its reasonable endeaviounsrocure that persons discharging

managerial responsibilities (as that term is defimethe Disclosure and Transparency Rules)
comply with Chapter 3 of the Disclosure and Transpey Rules.

GENERAL MEETINGS
Annual general meetings

The board shall convene and the Company sbédl énnual general meetings in accordance
with the requirements of the Statutes.

The Company must hold an annual general meetitigin six months of the end of each
financial year of the Company, in addition to arthes general meeting held during that
period.

Other general meetings

All general meetings other than annual general imgeshall be called general meetings.
Members' power to require circulation of resolutiorns for annual general meetings

The members may require the Company to givanémbers of the Company entitled to
receive notice of the next annual general meetingce of a resolution which may properly
be moved and is intended to be moved at that ngepetin

A resolution may properly be moved at an anigealeral meeting unless:

(a) it would, if passed, be ineffective (whether t®ason of inconsistency with the
Statutes or the Company's constitution or othenise

(b) it is defamatory of any person; or
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(©) it is frivolous or vexatious.

3 The Company is required to give notice of ahason once it has received requests to do so
from:

(a) members representing at least 5 per cent.eafotial voting rights of all the members
who have a right to vote on the resolution at theual general meeting to which the
requests relate (excluding any voting rights atacto any shares in the Company
held as treasury shares); or

(b) at least 100 members who have a right to votéhe resolution at the annual general
meeting to which the requests relate and who haddes in the Company on which
there has been paid up an average sum, per meofhlagieast £100.

(4) A request:

() may be in hard copy form or in electronic form;

(b) must identify the resolution of which noticetasbe given;

(© must be authenticated by the person or pens@akéng it; and

(d) must be received by the Company not later than:

0] six weeks before the annual general meetinghizh the requests relate, or
(i) if later, the time at which notice is givefhthat meeting.
(5) Subject to paragraph (7) below, the Companytreesd a copy of the notice referred to in
paragraph (1) above to each member of the Compatitjed to receive notice of the annual
general meeting:

(a) in the same manner as notice of the meeting); an

(b) at the same time as, or as soon as reasongddfigable after, it gives notice of the
meeting.

(6) The expenses of the Company in complying wéragraph (5) above need not be paid by the
members who requested the circulation of the réisoluf requests sufficient to require the
Company to circulate it are received before the ehdhe financial year preceding the
relevant annual general meeting.

(7) Unless paragraph (6) above applies:

(a) the expenses of the Company in complying wattagraph (5) above must be paid by
the members who requested the resolution unles€ongpany resolves otherwise;
and

(b) unless the Company has previously so resoliterd, not bound to comply with
paragraph (5) above unless there is depositedowithndered to it, not later than:

0] six weeks before the annual general meetinghich the requests relate; or
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(i) if later, the time at which notice is givefhthat meeting,
a sum reasonably sufficient to meet its expensesmplying with that paragraph.

The business which may be dealt with at an ahgeneral meeting includes a resolution of
which notice is given in accordance with paragréigrabove.

Members' power to require circulation of statements

The members of the Company may require the gaomy to circulate, to members of the

Company entitled to receive notice of a generaltmmgea statement of not more than 1,000

words with respect to:

(a) a matter referred to in a proposed resolutdoet dealt with at that meeting; or

(b) any other business to be dealt with at thagtimg.

The Company shall, unless the board deterntimasthe rights under this article are being

abused, be required to circulate a statement tobmesmin accordance with paragraph (1)

above once it has received requests to do so from:

(a) members representing at least 5 per cenheofatal voting rights of all the members
who have a relevant right to vote (excluding angingprights attached to any shares
in the Company held as treasury shares); or

(b) at least 100 members who have a relevant ttightote and hold shares in the
Company on which there has been paid up an avetage per member, of at least
£100.

For the purposes of paragraph (2) abovelevant right to vote means:

(a) in relation to a statement with respect toadten referred to in a proposed resolution,
a right to vote on that resolution at the meetmghich the requests relate; and

(b) in relation to any other statement, a rightate at the meeting to which the requests
relate.

A request made by a member or members of tdmep@ny under paragraph (1) above:
(a) may be in hard copy form or by way of electcocwmmunication;

(b) must identify the statement to be circulated;

(© must be authenticated by the person or pens@akéng it; and

(d) must be received by the Company at least orekwefore the meeting to which it
relates.

A Company that is required under paragraphaf)ve to circulate a statement must send a
copy of it to each member of the Company entitteteteive notice of the meeting:
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() in the same manner as the notice of the meetimd

(b) at the same time as, or as soon as reasongddfigable after, it gives notice of the
meeting.

The expenses of the Company in complying with article need not be paid by the members
who requested the circulation of the statement if:

(a) the meeting to which the requests relate & dahnual general meeting of the
Company; and

(b) requests sufficient to require the Companyitoeulate the statement are received
before the end of the financial year precedinghtieeting.

Unless paragraph (6) above applies:

() the expenses of the Company in complying witis airticle must be paid by the
members who requested the circulation of the set¢nmnless the Company resolves
otherwise; and

(b) unless the Company has previously so resolvesl,not bound to comply with this
article unless there is deposited with or tendéoeiti not later than one week before
the meeting, a sum reasonably sufficient to mee#xpenses in doing so.

Convening of general meetings
The board may convene a general meeting wheteténks fit.
A general meeting may also be convened in @ecwe with article 880,

A general meeting shall also be promptly comeertoy the board on the requisition of
members pursuant to the provisions of the Statotes) default, may be convened by such
requisitionists, as provided by the Statutes.

Minutes of the meeting shall be kept in accam#awith article 10910,
NOTICE OF GENERAL MEETINGS
Length and form of notice

The notice shall specify the place, day anatohthe meeting, and the general nature of the
business to be transacted. It shall also stagergasonably prominent place that a member
entitled to attend and vote can appoint one or mpoozies (who need not be members) to
attend, speak and vote instead of that member.

Subject to the provisions of these articlegjogoof every general meeting shall be given to
all members other than any members who, underrésions of these articles or the terms
of issue of the shares they hold, are not entitbececeive such notices from the Company,
and also to the auditors (or, if more than onehedichem) and to each director.

If a meeting is to be an annual general megetimg notice of the meeting shall specify it as
such.
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If a meeting is to be called for the considerabf a special resolution, the notice callingttha
meeting shall contain a statement to that effect.

The Company may specify in the notice a timectvimay not be more than 48 hours before

the time fixed for the meeting, by which a persamstrbe entered on the register in order to
have the right to attend and vote at the meeting.

Omission or non-receipt of notice

The accidental omission to give notice of a meetmgor the non-receipt of notice by, any
person entitled to receive the notice shall noaiitkate the proceedings of that meeting.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any generating unless the requisite quorum is present
when the meeting proceeds to business.

Except as otherwise provided for in these ksictwo qualifying persons entitled to vote
shall be a quorum, unless each is a qualifyinggremly because he is appointed as proxy
of a member in relation to the meeting, and theypsoxies of the same member.

If within 30 minutes from the time appointea tbe holdrng of a general meetrng a quorum is
not present, the meetir

any-other-case-ghall stand adjourned to such other day_ (berngemstthan ten cIear days

after the original meetinthe-same-day-in-the-next-wef, If that day is a holiday, to the
next workrng day) and at the same time and plasetha orrgrnal meetlnger—sute}eet—to

deeide -No busmess shaII be transacted at an¥ admurnezthgeother than the busmess
which might properly have been transacted at thetimg from which the adjournment took
place.

If at an adjourned meeting a quorum is notgmesvithin 30 minutes from the time fixed for
holding the meeting, then one person entitled te wm the business to be transacted at the
meeting, being a member or a proxy for a membelubr authorised representative of a body
corporate which is a member, shall constitute awmo

Accommodation of members and security arrangements

The board may, for the purpose of controllihg tevel of attendance and ensuring the safety
of those attending at any place specified for toklihg of a general meeting or a separate
general meeting of the holders of any class ofeshaf the Company, from time to time make
such arrangements as the board shall in its atesdistretion consider to be appropriate and
may from time to time vary any such arrangementsnake new arrangements in place
therefore. The entitlement of any member, proxyrepresentative to attend a general
meeting at such place shall be subject to any au@gmgements as may be for the time being
approved by the Board. In the case of any medtnghich such arrangements apply the
Board may, when specifying the place of the meeting
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(a) direct that the meeting shall be held at aelsecified in the notice at which the
Chairman of the meeting shall preside (for the pses of this article thprincipal
place); and

(b) make arrangements for simultaneous attendamgearticipation at other places by
members otherwise entitled to attend the generatinge but excluded therefrom
under the provisions of this article or who wishattend at any of such other places
provided that persons attending at the principat@land at any of such other places
shall be able to see, and hear and be seen and bgapersons attending at the
principal place and at such other places, by angnsie Such arrangements for
simultaneous attendance may include arrangememtdotrolling the level of
attendance in any manner aforesaid at any of stidr places, provided that they
shall operate so that any such excluded membesdoassaid are able to attend at
one of such other places. For the purposes asth#r provisions of these articles
any such meeting shall be treated as being heldtaidg place at the principal
place.

The board may direct that any person wishingittend any meeting should provide such
evidence of identity and submit to such searchesottyer security arrangements or

restrictions as the board shall consider apprapirathe circumstances and shall be entitled
in its absolute discretion to refuse entry to amseting to any person who fails to provide

such evidence of identity or to submit to such clees or to otherwise comply with such

security arrangements or restrictions.

Chairman

At each general meeting, the chairman of the bogrd he is absent or unwilling, the deputy
chairman (if any) of the board or (if more than a®puty chairman is present and willing)
the deputy chairman who has been longest in suaedr, if no deputy chairman is present
and willing, that one of the other directors whappointed for the purpose by the board or
(failing appointment by the board), by the meml@esent, shall preside as chairman of the
meeting, but if no director is present within 30notes after the time fixed for holding the
meeting or, if none of the directors present idimgl to preside, the members present and
entitled to vote shall choose one of their numbepreside as chairman of the meeting. The
chairman of any general meeting shall take sudbraets he thinks fit to promote the orderly
conduct of the business of the meeting as laid dowthe notice of the meeting and the
decision of the chairman of any general meeting noeiters of procedure or arising
incidentally from the business of the meeting shallfinal as shall be his determination,
acting in good faith, as to whether any matterfisuzh nature.

Directors and proxies entitled to attend and speak

Whether or not he is a member, a director dakntitled to attend and speak at any general
meeting of the Company and at any separate gemereting of the holders of any class of
shares of the Company.

A proxy shall be entitled to speak at a genera¢ting of the Company.
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Place of general meetings

An annual general meeting and any other gemeesdting of the Company shall be held in
Ireland.

Subject always to paragraph (1) above, a génerating may be held at more than one place
if:

(a) the notice convening the meeting specifies thahall be held at more than one
place;

(b) the board resolves, after the notice convetiregmeeting has been given, that the
meeting shall be held at more than one place; or

(c) it appears to the chairman of the meeting thatplace of the meeting specified in
the notice convening the meeting is inadequatecéoramodate all persons entitled
and wishing to attend.

A general meeting held at more than one placeuly constituted and its proceedings are
valid if (in addition to the other provisions ofetbe articles relating to general meetings being
satisfied) the chairman of the meeting is satisfiet facilities (whether by electronic means

or otherwise) are available to enable each persesept at each place to participate in the
business of the meeting.

Each person present at each place in persby proxy and entitled to vote on a poll shall be
counted in the quorum for, and shall be entitleddte at, the meeting. Subject always to
paragraph (1) above, the meeting is deemed topialoe at the place which the chairman of
the meeting is physically present.

Subject always to paragraph (1) above, a memagr attend an annual general meeting or
any other general meeting of the Company by telephwr by any other electronic means,
provided that no member shall participate in anghsmeeting if he is physically present in

the United Kingdom at any time during the meeting.

Adjournment

With the consent of any meeting at which a quoiis present the chairman of the meeting
may (and shall if so directed by the meeting) adjadhe meeting from time to time and from
place to place.

In addition, the chairman of the meeting mawry time without the consent of the meeting
adjourn the meeting (whether or not it has commerarea quorum is present) to another
time and/or place if, in his opinion, the condu€tpersons present prevents or is likely to
prevent the orderly continuation of the businesshef meeting or it would facilitate the
conduct of the business of the meeting to do so.

Nothing in this article shall limit any otheower vested in the chairman to adjourn the
meeting.

Whenever a meeting is adjourned for 14 daysore or indefinitely, at least seven clear
days' notice of the adjourned meeting shall berginehe same manner as in the case of the
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original meeting but otherwise no person shall hétled to any notice of an adjourned
meeting or of the business to be transacted afljmumed meeting.

No business shall be transacted at any adjdume=ting other than the business which might
have been transacted at the meeting from whichdf@irnment took place.

Amendments

If an amendment is proposed to any motion undesideration but shall be ruled out of
order by the chairman of the meeting acting in gfzoith the subsequent proceedings on the
motion shall not be invalidated by any error in thiing. In the case of a resolution
proposed as a special resolution, no amendmemetoesolution (other than a mere clerical
amendment to correct a manifest error in the notéating to it) may in any event be
considered or voted upon.

Method of voting and demand for poll

At a general meeting a resolution put to theexad the meeting shall be decided on a show of
hands, unless (before, or immediately after théadaton of the result of, the show of hands
or on the withdrawal of any other demand for a)p@lboll is demanded by:

(a) the chairman of the meeting;

(b) at least five members present in person orrbyxyphaving the right to vote on the
resolution;

(© a member or members present in person or byyprepresenting in aggregate not
less than ten per cent. of the total voting rigiftall the members having the right to
vote on the resolution (excluding any voting rigltsached to any shares in the
Company held as treasury shares); or

(d) a member or members present in person or byygnolding shares conferring the
right to vote on the resolution on which an aggtegam has been paid up equal to
not less than ten per cent. of the total sum ppidm all the shares conferring that
right (excluding any voting rights attached to ahares in the Company held as
treasury shares),

and a demand for a poll by a person as proxy foember shall be as valid as if the demand
were made by the member himself.

No poll may be demanded on the appointmentatfaarman of the meeting.

A demand for a poll may, before the poll iselakbe withdrawn but only with the consent of
the chairman of the meeting and the demand so et shall not be taken to have
invalidated the result of a show of hands decldrefdre the demand was made. If a poll is
demanded before the declaration of the result sii@av of hands and the demand is duly
withdrawn, the meeting shall continue as if the dedhhad not been made.

Unless a poll is demanded (and the demandtisvitikdrawn), a declaration by the chairman
of the meeting that a resolution has been cardedarried unanimously, or has been carried
by a particular majority, or lost, or not carrieg & particular majority, shall be conclusive,
and an entry to that effect in the minutes of theetimg shall be conclusive evidence of that
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fact, without proof of the number or proportiontb& votes recorded in favour of or against
the resolution.

The demand for a poll shall not prevent theticmance of a meeting for the transaction of
any business other than the question on whichlehpslbeen demanded.

How poll to be taken

If a poll is demanded (and the demand is ntitdvawn), it shall be taken at such time (either
at the meeting at which the poll is demanded ohiwiB0 days after the meeting), at such
place and in such manner (including by electrongans) as the chairman of the meeting
shall direct and he may appoint scrutineers (wlemlmet be members).

It shall not be necessary (unless the chairafghe meeting otherwise directs) for notice to
be given of a poll whether taken at or after theting at which it was demanded.

On a poll votes may be given either personaflyoy proxy and a member entitled to more
than one vote need not use all his votes or chtteal/otes he uses in the same way.

The result of the poll shall be deemed to Ibesalution of the meeting at which the poll was
demanded.

.

6160. Results of poll and members' power to require indepndent report on poll

Where a poll is taken either at a general mgdincluding an annual general meeting) of the
Company or a meeting of holders of a class of shawreonnection with the variation of the
rights attached to such shares as they apply atioel to a general meeting, the Company
must ensure that the following information is madeilable on a website in relation to that
poll by the end of the period of 16 days beginmitdy the day of the relevant meeting:

(a) the date of the meeting;

(b) the text of the resolution or, as the case b&ya description of the subject matter of
the poll;

(c) the number of votes validly cast;

(d) the proportion of the Company’s issued shaptab(determined by reference to the
register of members as at a time (determined byCtmpany) that is not more than
48 hours before the time of the holding of the vaig meeting);

(e) the number of votes cast in favour;

() the number of votes cast against; and
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(9) the number of abstentions (if counted),

provided that a failure by the Company to compithwhis paragraph (1) does not affect the

validity of the poll or the resolution or other Inmss (if passed or agreed to) to
which the——poll relates.

(2) The members of the Company may require thecbtwaobtain an independent report on any
poll taken, or to be taken, at a general meeting@iCompany.

3 The board is required to obtain an independspart if it receives requests to do so from:

(a) members representing not less than five petr oénthe total voting rights of all the
members who have a right to vote on the matterhhwthe poll relates (excluding
any voting rights attached to any shares in the 2o held as treasury shares); or

(b) not less than 100 members who have a righbte on the matter to which the poll
relates and hold shares in the Company on whiate thas been paid up an average
sum, per member, of not less than £100.

(4) Where the requests relate to more than one patiagraph (3) above must be satisfied in
relation to each of them. A request under pardg(8pabove:

(a) may be in hard copy form or in electronic form;
(b) must identify the poll or polls to which it egés;
(© must be authenticated by the person or pens@akéng it; and

(d) must be received by the Company not later trenweek after the date on which the
poll is taken.

(5) Where the board is required to obtain an inddpat report on a poll or polls under
paragraph (3) above, the board must appoint arpament assessor to prepare a report for
the Company on that poll or polls. The appointmeithe independent assessor must be
made within one week after the requirement to obtiae report has arisen. The independent
assessor appointed by the board in accordancetmstiparagraph (5) must not have another
role in relation to any poll on which he is to repincluding, in particular, a role in
connection with collecting or counting votes orlwthe appointment of proxies) and must
otherwise be independent in relation to the pslidatermined by the board.

(6) The report of the independent assessor appmbumeer paragraph (5) above must state the
name of the independent assessor and his opimoluging reasons therefor) whether:

(a) the procedures adopted in connection with tilego polls were adequate;

(b) the votes cast (including proxy votes) wererlyjaand accurately recorded and
counted;

(c) the validity of members' appointments of prexreas fairly assessed; and
(d) whether the relevant requirements of theselagtiand the Statutes were complied

with.
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(7) Where an independent assessor has been agptwrreport on a poll in accordance with this
article, he is entitled to:

(a) attend the meeting at which the poll may benaknd any subsequent proceedings in
connection with the poll;

(b) be provided by the Company with a copy of tleéiae of the relevant meeting and
any other communication provided by the Compangannection with the meeting
to persons who have a right to vote on the mattertich the poll relates; and

(c) have access to the Company's records relatiagyt poll on which he is to report and
the meeting at which the poll or polls may be, @rey taken, and to require anyone
who at any material time was a director, secretamyployee, member or agent of the
Company, to provide him with information or expléoas for the purpose of
preparing his report.

(8) Where an independent assessor has been agptwrreport on a poll in accordance with this
article, the Company must ensure that the followimigrmation is made available on a
website:

() the fact of the independent assessor's appeiim

(b)  his identity;

(c) the text of the resolution or, as the case b&ya description of the subject matter of
the poll to which his appointment relates; and

(d) a copy of the independent assessor's repepaped in accordance with paragraph (6)
above.

VOTES OF MEMBERS

6261. Voting rights

(2) Subject to the provisions of these articles tndny special rights or restrictions as to voting
for the time being attached to any shares:

(a) on a show of hands, every qualifying persorsgmein persorshall have one vote;
and

(b) on a poll, every qualifying person who is prasie personerby—prexyshall have
one vote for every share of which he is the holdad-

(c) every qualifying person who is present by prekall have the voting rights set out in

article 67.

(2) For the purposes of determining which persaoeseatitled to attend or vote at any general
meeting, and how many votes such persons maytbastompany may specify in the notice
of the meeting a time, not more than 48 hours leetioe time fixed for the meeting, by which
a person must be entered on the register in oodéave the right to attend or vote at the
meeting. Changes to entries on the register #feetime so specified shall be disregarded in
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determining the rights of any person to attend atevat the meeting, notwithstanding any
provisions in the Statutes or these articles tacthrary.

6362. Representation of body corporate

Any body corporate which is a member of the Comgpaay, by resolution of its directors or
other governing body, authorise any person to sgtsarepresentative at any meeting of the
Company or of any class of members of the Companytlze representative shall be entitled
to exercise the same powers on behalf of the bordyocate which he represents as that body
corporate could exercise if it were an individuaémber present at the meeting in person.
The board or any director or the secretary may ghatl not be bound to) require evidence of
the authority of any such representative. Any aus@dion in writing purporting to be signed
by an officer of or other person duly authorisedtfte purpose by the body corporate shall
be conclusive evidence of the authority of the espntative to act on behalf of the body
corporate.

R

._Voting rights of joint holders

If more than one of the joint holders of a sharelezs a vote on the same resolution, whether
personally or by proxy, the vote of the senior whoders a vote shall be accepted to the
exclusion of the vote(s) of the other joint holdgr@nd for this purpose seniority shall be

determined by the order in which the names stanthenregister in respect of the relevant

share.

6564. Voting rights of members incapable of managing theiaffairs

A member in respect of whom an order has been rbgdeny court having jurisdiction
(whether in Jersey or elsewhere) in matters coimegmental disorder may vote, whether on
a show of hands or on a poll, by his attorney, isezecurator bonis or other person in the
nature of a receiver a@urator bonis appointed by that court, and the receiwerator bonis

or other person may, on a poll, vote by proxy. dévice to the satisfaction of the board of the
authority of the person claiming the right to voteist be received at the office (or at such
other address as may be specified for the recéiptaxy appointments) not later than the
last time by which a proxy appointment must be inexkin order to be valid for use at the
meeting or adjourned meeting or on the holding k& poll at or on which that person
proposes to vote and, in default, the right to &btall not be exercisable.

6665, Suspension of voting rights

Unless the board otherwise decides, a member sbialie entitled to vote, either in person or
by proxy, or to exercise any other right or priggéeas a member in respect of a share held by
him at any general meeting or at any separate genmezeting of the holders of any class of
shares in the Company in respect of any sharelyeldim if:

(a) all calls and other sums presently due andlgayby him in respect of that share,
whether alone or jointly with any other person,eibgr with interest and expenses
(if any) have not been paid to the Company; or

(b) the holder of shares has been served witls@dadiure notice and has been in default,

for a period of 14 days, in supplying the Compairithwhe information requested in
the disclosure notice.
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67466. Objections to admissibility of votes

No objection shall be raised as to the admissybiit any vote except at the meeting or

adjourned meeting or poll at which the vote objddteis or may be given or tendered, and
every vote not disallowed at such meeting or padllisbe valid for all purposes. Any such

objection made in due time shall be referred todt@rman of the meeting, whose decision
shall be final and conclusive. If any votes aranted which ought not to have been counted,
or might have been rejected, the error shall nbate the results of the voting unless it is

pointed out at the same meeting, or at any adjoemithereof, and it is in the opinion of the

chairman of the meeting of sufficient magnitudeitate the result of the voting.

PROXIES

6867. Proxies

(2) A proxy need not be a member of the Companyantember may appoint more than one
proxy in relation to a meeting, provided that e@cbxy is appointed to exercise the rights
attached to a different share or shares held by him

(2) The appointment of a proxy shall not precludaeanber from attending and voting in person
at the meeting or on the poll concerned.

3) The appointment of a proxy shall be deemedtder authority to vote on any amendment of
a resolution put to the meeting for which it isevas the proxy thinks fit. The appointment
of a proxy shall only be valid for the meeting menéd in it and any adjournment of that
meeting (including on any poll demanded at the mgedr any adjourned meeting).

(4) Every proxy who has been appointed by one oremmembers entitled to vote on the
resolution shall, on a show of hands, have one woliess article 67(5) applies.

(5) Every proxy who has been appointed by more thia® member entitled to vote on the

resolution shall, on a show of hands, have two sjotme vote for and one against the
resolution if;

(a) one or more of the members instructed hinote for and one or more of the
members instructed him to vote against the resmiutr

(b) one or more of the members instructed hiwote for the resolution and one

or_ more of the members gave him discretion as w bw vote and he
exercises his discretion by voting against theludism; or

(c) one or more of the members instructed hiwote against the resolution and

one or more of the members gave him discretiorodsotv to vote and he
exercises his discretion by voting for the resoluti

(6) Subject to article 67(1) every proxy who hagi appointed by a member entitled to vote on
the resolution shall, on a poll, have one voteefach share held by that member (or, where a
proxy has been appointed to exercise the rightladid to the shares held by that member,
one vote, on a poll, for each such share).
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69.68. Appointment of proxy

The appointment of a proxy may be in such formsasual or common or in such other form
as the board may from time to time approve and $iealsigned by the appointor, or his duly
authorised agent, or, if the appointor is a bodypaomate, shall either be executed under its
common seal or be signed by an agent or officdraaiged for that purpose. The board may,
but shall not be bound to, require evidence ofatlority of any such agent or officer.

#669. Receipt of proxy

D) A proxy appointment:

(a) must be received at such address as may bdispdn the notice convening the
meeting or in any other information issued by tlmnPany in relation to the meeting
(or if no such address is specified, at the offeteleast 48 hours before the time for
holding the meeting at which the appointee proptseste;

(b) (in the case of a poll taken more than 48 haifter it is demanded or in the case of
an adjourned meeting to be held more than 48 haftes the time fixed for holding
the original meeting), must be received at suchresfdas may be specified in the
notice convening the meeting or in other informatissued by the Company in
relation to the poll or meeting (or if no such agkir is specified, at the office) at least
24 hours before the time appointed for the takihthe poll or, as the case may be,
the time fixed for holding the adjourned meeting; o

(©) in the case of a poll which is not taken atieeting at which it is demanded but is
taken 48 hours or less after it is demanded, ¢hencase of an adjourned meeting to
be held 48 hours or less after the time fixed foldimg the original meeting, must
either be received by the chairman of the meetmth® secretary or any director at
the meeting at which the poll is demanded or, asciise may be, at the original
meeting, or be received at such address and by tsmehas the chairman of the
meeting may direct at the meeting at which the igallemanded.

(2) In the case of a proxy appointment signed byagent of a member who is not a body
corporate, the authority under which the appointmgrsigned or an office copy of it or a
certified copy of it must also be received by tlepany in the manner set out in paragraph
(1) above.

3 In the case of a proxy appointment signed byféicer or other agent of a body corporate,
the directors may also require the receipt, innfa@ner set out in paragraph (1) above, of the
authority under which the appointment is signeda atarially certified copy of it, or such
other authorities or information as shall be spediin the notice of the relevant meeting or
in any other information issued by the Companyeiation to the relevant meeting.

(4) Where a proxy is appointed by a member, the 2o may require reasonable evidence of:
(@) the identity of the member and of the proxy;

(b) the member’s instructions (if any) as to how finoxy is to vote; and

(© where the proxy is appointed by a person aaimgehalf of the member, authority of
that person to make the appointment,
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but may not require to be provided with anythifgpeelating to the appointment.

(5) The board may decide, either generally or i @articular case, to treat a proxy appointment
as valid notwithstanding that the appointment oy ah the information required under
paragraphs (2), (3) or (4) above has not beenweden accordance with the requirements of
this article.

(6) Subject to paragraph (5) above, if the proxyaaptment and any of the information required
under paragraphs (2), (3) and (4) above are neived in the manner required above, the
appointee shall not be entitled to vote in respétiie shares in question.

(7) If two or more valid but differing proxy appdments are received in respect of the same
share for use at the same meeting or on the samhetip® one which is last received
(regardless of its date or of the date of its etienl shall be treated as replacing and
revoking the others as regards that share anciCitmpany is unable to determine which
was last deposited, none of them shall be treae@léd in respect of that share.

(8) Notwithstanding the foregoing, in relation tayashares which are held in uncertificated
form, the board may from time to time permit appmients of a proxy to be made by an
electronic communication in the form of an unceséifed proxy instruction and may in a
similar manner permit supplements to, or amendmentrevocation of, any such
uncertificated proxy instruction to be made by likeans. The board may in addition
prescribe the method of determining the time atcWhany such uncertificated proxy
instruction (and/or other instruction or notificat) is to be treated as received by the
Company or a participant acting on its behalf. Bbard may treat any such uncertificated
instruction which purports to be or is expressebeécsent on behalf of a holder of shares as
sufficient evidence of the authority of the persending that instruction of that holder.

#170. Notice of revocation of proxy

A vote given in accordance with the terms of antrureent of proxy shall be valid
notwithstanding the previous death or insanityhaf principal, or revocation of the proxy or
the authority under which the proxy was executed(unmtil entered in the register) the
transfer of the share in respect of which the vetgiven, provided no intimation in writing
of the death, insanity, revocation or transfer weseived at the office (or at such other
address at which the proxy appointment was dulgived) up to 12 hours before the time
fixed for holding the meeting or adjourned meetfag in the case of a poll, before the time
appointed for the taking of the poll) at which tlege was given.

DIRECTORS

| 72.71. Number of directors

The directors (other than alternate directors)|shad, unless otherwise determined by an
ordinary resolution of the Company, be less tham tw

| 7372. Qualification of directors

D) A director need not be a member of the Company.
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(2) As from 30 June 2009, the board must at alesimontain a minimum of two directors who
are resident in Ireland for tax purposes, provitted, if at any time there are fewer than two
directors who are resident in Ireland for tax psg® the board may meet and act for the
purpose of appointing one or more directors whaesalent in Ireland for tax purposes.

#4.73. Age of directors

No person shall be disqualified from being appalngedirector, and no director shall be
required to vacate that office, by reason only led fact that he has attained the age of
seventy years or any other age.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

#5.74. Appointment of directors by the Company

(2) Subject to the provisions of these articles, @ompany may by ordinary resolution appoint
any person who is willing to act to be a directther to fill a vacancy or as an additional
director, but so that the total number of directsihgll not exceed any maximum number
fixed by or in accordance with these articles.

(2) No person (other than a director retiring ic@dance with these articles) shall be appointed
or re-appointed a director at any general meetinigss:

~~

a) he is recommended by the board; or

b) not less than 14 nor more than 35 clear dayeréehe date appointed for the
meeting there has been given to the Company, bgrab@r (other than the person to
be proposed) entitled to vote at the meeting, Bott his intention to propose a
resolution for the appointment of that person,isgathe particulars which would, if
he were so appointed, be required to be includethén Company's register of
directors and a notice executed by that persorisohlingness to be appointed or
re-appointed (as the case may be).

~

#6.75. Separate resolutions for appointment of each direor

Every resolution of a general meeting for the appoent of a director shall relate to one
named person and a single resolution for the apmpeimt of two or more persons shall be
void, unless a resolution that it shall be so psagbhas been first agreed to by the meeting
without any vote being cast against it.

#£176. The board's power to appoint directors

The board may appoint any person who is willingatd to be a director, either to fill a
vacancy or by way of addition to their number butlsat the total number of directors shall
not exceed any maximum number fixed by or in acaoce with these articles.

£877. Retirement of directors

D) At each annual general meeting any directan thehe office;

(a) who has been appointed by the board sincertéhegous annual general meeting; or
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(b) for whom it is the third annual general meetioljpwing the annual general meeting
at which he was elected or last re-elected,

shall retire from office but shall be eligible fia-election.

2) A retiring director shall (unless he is removigdm office or his office is vacated in
accordance with these articles) retain office ui# close of the meeting at which he retires
or (if earlier) when a resolution is passed at thaeting not to fill the vacancy or to appoint
another person in his place or the resolution t@p@oint him is put to the meeting and lost.

3 If the Company, at any meeting at which a doecetires in accordance with these articles,
does not fill the office vacated by such directbe retiring director, if willing to act, shall be
deemed to be re-appointed, unless at the meetiagodution is passed not to fill the vacancy
or to appoint another person in his place or unlessesolution to re-appoint him is put to
the meeting and lost.

79.78. Removal of directors

D) The Company may by ordinary resolution remawe @irector before his period of office has
expired notwithstanding anything in these artidesn any agreement between him and the
Company.

2) A director may also be removed from office hg service on him of a notice to that effect
signed by or on behalf of all the other directors.

(€©)) Any removal of a director under this articleablbe without prejudice to any claim which
such director may have for damages for breach gf agreement between him and the
Company.

80.79. Vacation of office of director

Without prejudice to the provisions of these aeticfor retirement or removal the office of a
director shall be vacated:

(a) if he is prohibited or disqualified by law d¢retListing Rules from being a director;

(b) if he becomes bankrupt or makes any arrangeorecbmposition with his creditors
generally;
(©) if he is, or may be, suffering from mental dider and in relation to that disorder

either he is admitted to hospital for treatmenaioorder is made by a court (whether
in Jersey or elsewhere) for his detention or f& #ppointment of some person to
exercise powers with respect to his property oaiedfand, in either case, the board
resolves that his office be vacated;

(d) if for more than six months he is absent (whetbr not an alternate director attends
in his place), without special leave of absencenfthe board, from meetings of the
board held during that period and the board resdivat his office be vacated,

(e) if not being a managing or executive directlding office pursuant to the following
article he serves on the Company notice of his wagfesign, in which event he shall
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vacate that office on the service of that noticetlen Company or at such later time
as is specified in the notice;

() the conduct of the director (whether or not @aming the affairs of the Company) is
the subject of an investigation by the Jersey Rir@rServices Commission or any
successor body or equivalent body in any foreigrnsgliction and the directors
resolve it is undesirable in the interest of thenPany that he remains a director of
the Company; or

(9) if he shall tender his resignation at a meetfighe directors and the directors
present at the meeting resolve to accept it.

A resolution of the board pursuant to sub-paragsgphor (d) above declaring a director to
have vacated office as set out shall be conclumsv® the fact and grounds of vacation stated
in the resolution.

81.80. Executive directors

(1)

(2)

3)

(4)

(5)

The board may appoint one or more directoftsold any executive office in the Company or
any of its subsidiaries (including that of chairmahief executive or managing director) for
such period (subject to the provisions of the $¢&sjuand on such terms and with such
powers as it may decide and may revoke or terminaie appointment so made without
prejudice to any claim for damages for breach gf@mntract of service between the director
and the Company.

The remuneration of a director appointed to exgcutive office shall be fixed by the board
and may be by way of salary, commission, partiogpain profits or otherwise and either in
addition to or inclusive of his remuneration ordder services as a director.

A director appointed to any executive officalimot automatically cease to hold that office
if he ceases to be a director unless the contraany resolution under which he holds office
expressly states that he shall, in which casedésdéation shall be without prejudice to any
claim for damages for breach of any contract ofiserbetween him and the Company.

If any director retires at a general meetinghef Company but is re-appointed by or deemed
to be re-elected at the meeting at which his nei@ret took effect, his appointment under this
article shall continue to operate after the meedisngf he had not retired.

The board may, at any time and from time tcetimppoint any person (not being a director)
to any executive position or employment under tloen@any having a title or designation
which includes the word "director" and may termeany such appointment. The inclusion
of the word "director"” in the title or designatiohany such position or employment shall not
imply that the holder is a director of the Compamythat he is authorised or empowered to
act as, or is liable as, a director of the Compamgny respect and he shall not be deemed to
be a director for any purpose.
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ALTERNATE DIRECTORS

8281. Power to appoint alternate directors

(1)

(2)

3)

(4)

()

(6)

Each director may appoint another director my ather person who is willing to act as his
alternate and may remove him from that office. &ppointment as an alternate director of
any person who is not himself a director shall igjexct to the approval of a majority of the
directors.

An alternate director shall be entitled to reeenotice of all meetings of the board, to attend
and vote at any such meeting at which the diregpmointing him is not personally present
and at the meeting to exercise and discharge allfuhctions, powers and duties of his
appointor as a director and for the purposes optbeeedings at the meeting the provisions
of these articles shall apply as if he were a tlrec

Every person acting as an alternate directatl glbxcept as regards power to appoint an
alternate and remuneration) be subject in all retsp® the provisions of these articles
relating to directors and shall alone be respoadiblthe Company for his acts and defaults
and shall not be deemed to be the agent of thetdirappointing him. An alternate director

may be paid expenses and shall be entitled to demnified by the Company to the same
extent as if he were a director but shall not bigtled to receive from the Company any fee
in his capacity as an alternate director.

Every person acting as an alternate directall Slave one vote for each director for whom he
acts as alternate, in addition to his own voteeiialso a director, but he shall count as only
one for the purpose of determining whether a qudsipnesent.

Any person appointed as an alternate dirediall ¥acate his office as alternate director if
the director by whom he has been appointed vatageasifice as director (otherwise than by
retirement at a general meeting of the Companyhatiwhe is re-elected) or removes him by
notice to the Company or on the happening of amnewhich, if he is or were a director,

causes or would cause him to vacate that office.

Every appointment or removal of an alternateecdor shall be by notice and shall be
effective (subject to paragraph (1) above) on rEday the secretary of the notice.

REMUNERATION, EXPENSES AND PENSIONS

8382. Remuneration of directors

(1)

(2)

The directors (other than any director who tloe time being holds an executive office or
employment with the Company or a subsidiary) slal paid out of the funds of the

Company by way of remuneration for their serviceslamectors such fees not exceeding in
aggregate £2,000,000 per annum (or such larger asithe Company may, by ordinary
resolution, determine) as the directors may ded¢ade divided among them in such

proportion and manner as they may agree or, fadigggement, equally. Any fee payable
under this article shall be distinct from and tlggragate limit referred to above shall not
apply to any remuneration or other amounts paytbke director under other provisions of
these articles and shall accrue from day to day.

Subject to the provisions of the Listing Rukesd these articles, the board (or any duly
authorised committee of the board) may arrangeHerremuneration payable to any non-
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executive director (as the board or such committeg determine from time to time) to be
provided wholly or partly in the form of fully paidrdinary shares in the capital of the
Company by applying the relevant amount (net of &y required to be withheld or
deducted by law) in the purchase or subscriptiosuch shares on behalf of such director. In
the case of a subscription of shares for the pago$ this article, the subscription price of
such shares shall be deemed to be the closing enddiket price or, as the case may be, the
mid-price of the quotation, as published in thelydaifficial list of the London Stock
Exchange on such day as the board or such commitigeletermine from time to time.

84.83. Special remuneration

D) The board may grant special remuneration todirgctor who performs any special or extra
services to or at the request of the Company.

(2) Such special remuneration may be paid by wayluop sum, salary, commission,
participation in profits or otherwise as the boaray decide in addition to any remuneration
provided for by or pursuant to any other article.

8584. Expenses

A director shall be paid out of the funds of then@any all travelling, hotel and other
expenses properly incurred by him in and aboutdiseharge of his duties, including his
expenses of travelling to and from meetings of blmard, committee meetings, general
meetings and separate meetings of the holdersyotclass of securities of the Company.
Subject to the Statutes, a director may also bd pat of the funds of the Company all
expenses incurred by him in obtaining professi@ublice in connection with the affairs of
the Company or the discharge of his duties asextur.

86.85. Pensions and other benefits

(1)

(2)

The board may exercise all the powers of then@amny to pay, provide or procure the grant
of pensions or other retirement or superannuaterefits and to pay, provide or procure the
grant of death or disability benefits or other affmces or gratuities (whether by insurance or
otherwise) for, or to institute and maintain angtitution, association, society, club, trust,
other establishment or profit-sharing, share inwventshare purchase or employees' share
scheme calculated to advance the interests of dhg@&ny or to benefit, any person who is or
has at any time been a director or employee ofGbmpany or any company which is a
holding company or a subsidiary undertaking of lbeéto or associated with the Company
or any such holding company or subsidiary undengkir any predecessor in business of the
Company or of any such holding company or subsydiadertaking, and for any member of
his family (including a spouse or former spousegj any person who is or was dependent on
him.

For the purposes of paragraph (1), the boar¢ mestablish, maintain, subscribe and
contribute to any such scheme, institution, assotiaclub, trust or fund and pay premiums
and, subject to the provisions of the Statuteg] l@oney or make payments to, guarantee or
give an indemnity in respect of, or give any finahor other assistance in connection with
any of the aforesaid matters. The board may peoany of such matters to be done by the
Company either alone or in conjunction with anyestperson.
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Any director or former director shall be ergdlto receive and retain for his own benefit any
pension or other benefit provided under this agteohd shall not be obliged to account for it
to the Company.

8786. Payment for loss of office

(1)

(2)

3)

The Company shall not make a payment for Iéssfice to a director of the Company unless
the payment has been approved by an ordinary resolof the Company.

A resolution approving a payment for loss oficaf under this article must not be passed
unless a memorandum setting out particulars optbposed payment (including its amount)
is made available for inspection by the memberth®iCompany at:

(a) the registered office of the Company for neslé¢han 15 days ending with the date
that the proposed resolution is put to the memizerd;

(b) at the meeting at which the proposed resolus@ut to the members.

For the purposes of this articleayment for loss of officemeans a payment made to a
director or past director of the Company:

() by way of compensation for loss of office agdior of the Company;

(b) by way of compensation for loss, while directdrthe Company or in connection
with his ceasing to be a director of it, of:

)] any other office or employment in connectiorttwihe management of the
affairs of the Company; or

(ii) any office (as director or otherwise) or emyitent in connection with the
management of the affairs of any subsidiary unéerteof the Company;

(c) as consideration for or in connection with t@8rement from his office as director of
the Company; or

(d) as consideration for or in connection with Ingtirement, while director of the
Company or in connection with his ceasing to be&ectbr of it, from:

)] any other office or employment in connectiorthwihe management of the
affairs of the Company; or

(i) any office (as director or otherwise) or emyitent in connection with the
management of the affairs of any subsidiary unéertgof the Company,

where, for the purposes of this definition of paypiir loss of officereferences to

compensation and consideration include benefitserotise than in cash and
references and references to a payment to thetalirexlude payment to a person
connected with a director, or payment to any pemsthe direction of, or for the
benefit of, a director or a person connected wiith. h

POWERS OF THE BOARD
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8887. General powers of the board to manage Company's buness

D) The business of the Company shall be managethdyoard which may exercise all the
powers of the Company, subject to the provisionghef Statutes, these articles and any
ordinary resolution of the Company. No ordinargaletion or alteration of these articles
shall invalidate any prior act of the board whicbuld have been valid if the resolution had
not been passed or the alteration had not been.made

(2) The powers given by this article shall not ineited by any special authority or power given
to the board by any other article or any resoluabthe Company.

89.88. Power to act notwithstanding vacancy

The continuing directors or the sole continuingedior at any time may act notwithstanding
any vacancy in their number, but, if the numberdokctors is less than two, the sole
continuing director may act for the purpose ofirfl up vacancies or calling a general
meeting of the Company, but not for any other psepolf no director is able or willing to

act, then any two members may summon a generalingefer the purpose of appointing

directors.

96.89. Power to borrow money

(2) Subject to paragraph (2) below, the board mesrasse all the powers of the Company to
borrow money and to mortgage or charge its undegalproperty and uncalled capital, or
any part thereof, and subject to these articlessioe debentures, and other securities.

2) The board shall restrict the borrowings of empany and exercise all voting and other
rights or powers of control exercisable by the Camp in relation to its subsidiary
undertakings so as to procure (as regards subgidratertakings so far as by such exercise
they can secure) that, save with the previous Eanadf the Company in general meeting
(any such sanction being given either by the intgmsiof a higher limit or limits hereunder
or in relation to any specific proposed borrowingh money shall be borrowed if the
aggregate principal amount outstanding of all menegrrowed by the Group (exclusive of
moneys borrowed by one Group company from anothdradter deducting the amount of
cash deposited) then exceeds or would, as a resslaich borrowing exceed, an amount
equal to three times the Adjusted Capital and Reser

(€©)) For the purposes of this article:

(a) theGroup means the Company and its subsidiary undertakmgghe time being
(and accordinglysroup company means any company in the Group);

(b) Adjusted Capital and Reservesmeans a sum equal to the aggregate from time to
time of:

0] the amount paid up (or credited as paid up)tien allotted or issued share
capital of the Company; and

(i) the amount standing to the credit of the reesr whether or not distributable
(including, without limitation, any share premiunccaunt or capital
redemption reserve), after adding thereto or dédgicherefrom any balance
standing to the credit or debit of the profit andd account,
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as shown in the relevant balance sheet but after:
(iii) making such adjustments as may be appropt@teflect:

() any variation in the amount of the paid up €haapital, and the
amount standing to the credit of any such resesuase the date of
the relevant balance sheet and so that for theoparpf making such
adjustments, if any proposed allotment of sharethbéyCompany for
cash has been underwritten, then such sharesbehddemed to have
been allotted and the amount (including the premiwh the
subscription monies payable in respect thereof ehg monies
payable later than six months after the date atraknt) shall be
deemed to have been paid up to the extent so untterwon the date
when the issue of such shares was underwritten ifossuch
underwriting was conditional, the date on which became
unconditional); and

(m any variation since the date of the relevaadabce sheet of the
companies comprising the Group; and

(iv) excluding (so far as not already excluded bg tpplication of the above
methodology):

(1) amounts attributable to the proportion of tlesued equity share
capital of any subsidiary undertaking which is ragtributable,
directly or indirectly, to the Company; and

(i) any sum set aside for taxation (other thafeded taxation), and

(v) deducting the amount of any distribution deethrrecommended or made by
any Group company to a person other than a Groopany out of profits
accrued up to and including the date of (and notiged for in) the relevant
balance sheet;

(© cash depositedneans an amount equal to the aggregate of therasmbaneficially
owned by Group companies which are deposited ®tithe being with any bank or
other person (not being a Group company) and whrehrepayable to any Group
company on demand or within three months of suchagel, subject, in the case of
amounts deposited by a partly-owned subsidiary takieg, to the exclusion of a
proportion thereof equal to the proportion of gsued equity shares capital which is
not attributable, directly or indirectly, to the @pany;

(d) moneys borrowedinclude not only moneys borrowed but also theofelhg (except
in so far as otherwise already taken into accoynthie application of the above
methodology):

0] the nominal amount of any issued share capital the principal amount of
any debenture or borrowings of any person, the fimalkinterest in which or
right to repayment to which is not for the time riggiowned by a Group
company but the payment or repayment of whichessthbject of a guarantee
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or indemnity by a Group companies or is securedhenassets of a Group
company;

(i) the principal amount raised by any Group comply acceptances or under
any acceptance credit opened on its behalf by ank bf acceptance house
(not being a Group company) other than acceptarmes acceptance
creditors relating to the purchase o goods or sesvin the ordinary course of
trading and outstanding for six months or less;

(i) the principal amount of any debenture (whetkecured or unsecured) of any
Group company owned otherwise than by a Group cagmpa

(iv)  the principal amount of any preference shaspital of any subsidiary
undertaking owned otherwise than by a Group company

(v) any fixed or minimum premium payable on finepayment of any borrowing
or deemed borrowing (but any premium payable oalfrepayment of an
amount not to be taken into account as moneys Wwedchall not be taken
into account); and

(vi) any fixed amount in respect of a hire-purchaggeement or of a finance
lease payable in either case by a Group companghwhould be shown at
the material time as an obligation in a balancesksprepared in accordance
with the accounting principles used in the prepanadf the relevant balance
sheet (and for the purpose of this sub-paragraphfifance leasemeans a
contract between a lessor and a Group companysasder sub-lessee where
substantially all the risks and rewards of the awhip of the asset leased or
sub-leased are to be borne by that companyhinedpurchase agreement
means a contract of hire-purchase between a hnehkpse lender and a
Group company as hirer),

but do not include:

(vi)  moneys borrowed by any Group company for pliepose of repaying, within
six months of being first borrowed, the whole ol grart of any moneys
borrowed and then outstanding (including any premipayable on final
repayment of that or any other Group company pentlieir application for
such purpose within that period);

(viii)  moneys borrowed by any Group company for fhepose of financing any
contract in respect of which any part of the priegeivable under the
contract by that or any other Group company is gutged or insured up to
an amount equal to that part of the price receevalpider the contract which
is so guaranteed or insured,;

(ix) an amount equal to the moneys borrowed of anypany outstanding
immediately after it becomes a Group company, piedithat it became a
Group company during the six months preceding éeutation;

(x) am amount equal to the amount secured on at asmediately after it was
acquired by a Group company, provided that it waguaed during the six
months preceding the calculation;
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(xi) notwithstanding sub-paragraphs (i) to (vi) abpthe proportion of moneys
borrowed by a Group company (and not owing to aro@Group company)
which is equal to the proportion of its issued égushare capital not
attributable, directly or indirectly, to the Compan

and in sub-paragraphs (vii) to (xi) above refersniweamounts of moneys borrowed
include references to amounts which, but for thelwsion under those sub-
paragraphs, would fail to be included;

(e) relevant balance sheemmeans the latest published audited consolidatiechta sheet
of the Group but, where the Company has no subrgidiadertakings, it means the
balance sheet and profit and loss account of thepgaay and, where the Company
has subsidiary undertakings but there are no cmadetl accounts of the Group, it
means the respective balance sheets and profitoasdaccounts of the companies
comprising the Group; and

4)) subsidiary undertaking means a subsidiary undertaking of the Company gr an
Group company and references to any company whéchrbes a Group company or
to companies comprising the Group shall, in sucbase, be construed so as to
include subsidiary undertakings and equity shamtalashall be construenhutatis
mutandis in relation to a subsidiary undertaking withouthare capital.

3 When the aggregate amount of moneys borrowquined to be taken into account for the
purposes of this article on any particular day &nl ascertained, any of such moneys
denominated or repayable in a currency other thentirgy shall be converted for the purpose
of calculating the sterling equivalent either:

(a) at the rate of exchange used for the convereifothat currency in the relevant
balance sheet;

(b) if no rate was so used, at the middle markit oh exchange prevailing at the close
of business in London on the date of that balaheets or

(© where the repayment of such moneys is expressigred by a forward purchase
contract, currency option, back-to-back loan, swapther arrangements taken out
and entered into to reduce the risk associated fluthuations in exchange rates, at
the rate of exchange specified in that document,

but if the amount in sterling resulting from corsien at that rate would be greater than that
resulting from conversion at the middle market rptevailing in London at the close of
business on the business day immediately precedenday on which the calculation falls to
be made, the latter rate shall apply instead.

(4) A report or certificate of the auditors of tkmmpany as to the amount of the Adjusted
Capital and Reserves or the amount of moneys beddailing to be taken into account for
the purposes of this article or to the effect that limit imposed by this article has not been
or will not be exceeded at any particular time iones or as a result of any particular
transaction or transactions shall be conclusivelenge of the amount or of that fact.
Notwithstanding the foregoing, the board may at &me act in reliance on bona fide
estimate of the amount of the Adjusted Capital Bederves, and if in consequence the limit
on borrowings set out in this article is inadvettgexceeded, an amount borrowed equal to
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the excess may be disregarded until the expiraifoBO days after the date on which (by
reason of a determination of the auditors of then@any or otherwise) the board became
aware that such a situation has or may have arisen.

(5) No debt incurred or security given in respettmmneys borrowed in excess of the limit
imposed by this article shall be invalid or inetigd, except in the case of express notice to
the lender or recipient of the security at the tinien the debt was incurred or security given
that the limit had been or would thereby exceetetino lender or other person dealing with
the Company shall be concerned to see or enquieghehsuch limit is observed.

DELEGATION OF BOARD'S POWERS

9190. Delegation to individual directors

The board may entrust to and confer upon any dremhy of its powers, authorities and
discretions (with power to sub-delegate) on sudam$eand conditions as it thinks fit and may
revoke or vary all or any of them, but no persoalidg in good faith shall be affected by any
revocation or variation.

9291, Committees

The board may delegate any of its powers, autlesriéind discretions (with power to sub-
delegate) to any committee consisting of such pecs@ersons (whether directors or not) as
it thinks fit, provided that the majority of the mbers of the committee are directors and that
no meeting of the committee shall be quorate ferghrpose of exercising any of its powers,
authorities or discretions unless a majority ofsehgresent are directors. The board may
make any such delegation on such terms and consgifas it thinks fit and may revoke or
vary any such delegation and discharge any conmemittkolly or in part, but no person
dealing in good faith shall be affected by any matmn or variation. Any committee so
formed shall, in the exercise of the powers, autiesrand discretions so delegated, conform
to any regulations that may be imposed on it bybibeerd.

9392. local boards and agencies

(2) The board may establish any local or divisioba&rd or agency for managing any of the
affairs of the Company and may appoint any persoriee members of a local or divisional
board, or to be managers or agents, and may fikn@uneration, provided that meetings of
any such local or divisional board or agency tdkee outside the United Kingdom.

2) The board may delegate to any local or divigidoard, manager or agent any of its powers,
authorities and discretions (with power to sub-gate), and may authorise the members of
any local or divisional board or any of them tad &ihy vacancies and to act notwithstanding
vacancies.

3 Any appointment or delegation under this agticlay be made on such terms and subject to
such conditions as the board thinks fit and therdoaay remove any person so appointed,
and may revoke or vary any delegation, but no ped&aling in good faith shall be affected
by the revocation or variation.
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9493. Powers of attorney

The board may by power of attorney or otherwiseoagpany person to be the agent of the
Company on such terms (including terms as to renatio@) as it may decide and may
delegate to any person so appointed any of its powaethorities and discretions (with power
to sub-delegate). A power of attorney may contaiovisions for the protection and
convenience of persons dealing with the attornethadoard may think fitThe board may
remove any person appointed under this articlenaaig revoke or vary the delegation, but no
person dealing in good faith shall be affectedHgyrevocation or variation.

DIRECTORS' INTERESTS

| 9594. Directors' interests other than in relation to transactions or arrangements with the
Company
D) If a relevant situation arises the followingoyisions shall apply if the conflict of interest

does not arise in relation to a transaction omayeanent with the Company:

(a) if the relevant situation arises from the appoent or proposed appointment of a
person as a director of the Company, the dire¢tler than the director in question,
and any other director with a similar interest, vaall not be counted in the quorum
at the meeting and shall not vote on the resoljtioay resolve to authorise the
appointment of the director and the relevant sibmabn such terms as they may
determine; and

(b) if the relevant situation arises in circumsesother than in paragraph (a) above, the
directors (other than the director and any othezatior with a similar interest who
shall not be counted in the quorum at the meetind shall not vote on the
resolution) may resolve to authorise the relevaiwagson and the continuing
performance by the director of his duties on secms as they may determine.

(2) Any reference in paragraph (1) above to a eondf interest includes a conflict of interest
and duty and a conflict of duties.

3 Any terms determined by directors under panalgsa(1)(a) or (1)(b) above may be imposed
at the time of the authorisation or may be imposesaried subsequently and may include
(without limitation):

(@) whether the interested directors may vote éocdunted in the quorum at a meeting)
in relation to any resolution relating to the reevsituation;

(b) the exclusion of the interested directors fralininformation and discussion by the
Company of the relevant situation; and

(c) (without prejudice to the general obligatiorisonfidentiality) the application to the
interested directors of a strict duty of confidahty to the Company for any
confidential information of the Company in relatitnthe relevant situation.

(4) An interested director must act in accordandd w&ny terms determined by the directors
under paragraphs (1)(a) or (1)(b) above.
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(5) Except as specified in paragraph (1) above, pnoposal made to the directors and any
authorisation by the directors in relation to a&velnt situation shall be dealt with in the same
way as any other matter may be proposed to antvegsapon by the directors in accordance
with the provisions of these articles.

(6) Any authorisation of a relevant situation giviey the directors under paragraph (1) above
may provide that, where the interested directorioist (other than through his position as a
director of the Company) information that is coefial to a third party, he will not be
obliged to disclose it to the Company or to usenitelation to the Company's affairs in
circumstances where to do so would amount to achrefthat confidence.

| 9695. Declaration of interests other than in relation totransactions or arrangements with the
Company

A director shall declare the nature and extenti®frterest in a relevant situation to the other
directors.

| 9796. Declaration of interest in a proposed transaction oarrangement with the Company

If a director is in any way, directly or indirectlynterested in a proposed transaction or
arrangement with the Company or any of its subsjdimdertakings, he must declare the
nature and extent of that interest to the othexatiors.

| 9897. Declaration of interest in an existing transactioror arrangement with the Company

Where a director is in any way, directly or inditgc interested in a transaction or

arrangement that has been entered into by the Gongraany of its subsidiary undertakings,

he must declare the nature and extent of his istteéoethe other directors, unless the interest
| has already been declared under articke73bove.

| 9998. Provisions applicable to declarations of interest

(2) Subject at all times to the Statutes, the datilan of interest must (in the case of article
| 9798) and may, but need not (in the case of articks3dF 967) be made:

(a) at a meeting of the directors; or
(b) by notice to the directors which is either:
0] notice of that director's interest in relatimna specific matter or entity; or
(i) general notice of that director's interest, esby the director is to be
regarded as interested in that matter or entitgnftbe date of the giving of

the notice.

2) If a declaration of interest proves to be, ecdimes, inaccurate or incomplete, a further
declaration must be made.

3 Any declaration of interest required by arti@836 above must be made as soon as is

reasonably practicable. Failure to comply withsthiequirement does not affect the
underlying duty to make the declaration of interest
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| (4) Any declaration of interest required by arti@B7 above must be made before the Company
enters into the transaction or arrangement.
| (5) Any declaration of interest required by arti@@8 above must be made as soon as is
reasonably practicable. Failure to comply withsthiequirement does not affect the
underlying duty to make the declaration of interest
(6) A declaration in relation to an interest of walhnithe director is not aware, or where the
director is not aware of the transaction or arramg®@ in question, is not required. For this
purpose, a director is treated as being aware ttensaof which he ought reasonably to be
aware.
(7) Subject to the Statutes, a director need ndbde an interest:
(a) if it cannot reasonably be regarded as likelgive rise to a conflict of interest;
(b) if, or to the extent that, the other directar® already aware of it (and for this
purpose the other directors are treated as awasnything of which they ought

reasonably to be aware) unless a declaration isrestjby the Law; or

(© if, or to the extent that, it concerns termsisf service contract that have been or are
to be considered:

0] by a meeting of the directors; or
(i) by a committee of the directors appointedtfoe purpose under the articles.

100699. Directors' interests and voting

(2) Subject to the Law and to declaring his inteiasaccordance with article 95, 9687, or
9798 above (as the case may be), a director may:

(a) enter into or be interested in any transaatioarrangement with the Company, either
with regard to his tenure of any office or positionthe management, administration
or conduct of the business of the Company or adarepurchaser or otherwise;

(b) hold any other office or place of profit withet Company (except that of auditor) in
conjunction with his office of director for suchrpe (subject to the Statutes) and
upon such terms as the board may decide and bespeaiidextra remuneration for so
doing (whether by way of salary, commission, pgstidon in profits or otherwise) as
the board may decide, either in addition to oriéu lof any remuneration under any
other provision of these articles;

(c) act by himself or his firm in a professionalpaaity for the Company (except as
auditor) and be entitled to remuneration for prsi@sal services as if he were not a
director;

(d) be or become a member or director of, or haoig aether office or place of profit
under, or otherwise be interested in, any holdimgp@any or subsidiary undertaking
of that holding company or any other company incwhthe Company may be
interested. The board may cause the voting rightderred by the shares in any
other company held or owned by the Company or ésate by them as directors of
that other company to be exercised in such mamelirespects as it thinks fit
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(including the exercise of voting rights in favooir any resolution appointing the
directors or any of them as directors or officefshe other company or voting or
providing for the payment of any benefit to theediors or officers of the other
company); and

(e) be or become a director of any other companyhith the Company does not have
an interest if that cannot reasonably be regarddikely to give rise to a conflict of
interest at the time of his appointment as a durect that other company.

(2) A director shall not, by reason of his holdioffice as director (or of the fiduciary
relationship established by holding that officed, llable to account to the Company for any
remuneration, profit or other benefit resultingnfro

(a) any relevant situation authorised under ar8e#5(1); or
(b) any interest permitted under paragraph (1)¢aye,

and no contract shall be liable to be avoided engitounds of any director having any type
| of interest authorised under articleS8f1) or permitted under paragraph (1)(a) above.

3 A director shall not vote (or be counted in tpgorum at a meeting) in respect of any
resolution concerning his own appointment (inclgdfixing or varying its terms), or the
termination of his own appointment, as the holdeamy office or place of profit with the
Company or any other company in which the Compangterested but, where proposals are
under consideration concerning the appointmenty(ghieg fixing or varying its terms), or the
termination of the appointment, of two or more dioes to offices or places of profit with the
Company or any other company in which the Companmterested, those proposals may be
divided and a separate resolution may be put atiogl to each director and in that case each
of the directors concerned (if not otherwise detxhifrom voting under this article) shall be
entitled to vote (and be counted in the quorum)aspect of each resolution unless it
concerns his own appointment or the terminatiohi®bwn appointment.

(4) A director shall also not vote (or be countedhe quorum at a meeting) in relation to any
resolution relating to any transaction or arrangamath the Company in which he knows he
and/or any connected person has a direct or irtdimegrest and may reasonably be regarded
as likely to give rise to a conflict of intereshdaif he purports to do so, his vote shall not be
counted, but this prohibition shall not apply andiector may vote (and be counted in the
guorum) in respect of any resolution concerning @my or more of the following matters:

(a) any transaction or arrangement in which hengra@nnected person is interested by
virtue of an interest in shares, debentures orroseeurities of the Company or
otherwise in or through the Company;

(b) the giving of any guarantee, security or indéynim respect of:

) money lent or obligations incurred by him or Bpy other person at the
request of, or for the benefit of, the Company ay &f its subsidiary
undertakings; or

(i) a debt or obligation of the Company or anyitefsubsidiary undertakings for
which he himself or any connected person has assuesponsibility in
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whole or in part (either alone or jointly with otsg under a guarantee or
indemnity or by the giving of security;

(©) any issue or offer of shares, debentures arathcurities of the Company or any of
its subsidiary undertakings for subscription orghase in respect of which he or any
connected person is or may be entitled to partieipahis capacity as a holder of any
such securities or as an underwriter or sub-undemyr

(d) any transaction or arrangement concerning d@ngraompany in which he does not
hold, directly or indirectly through his direct aendirect holdings of financial
instruments (within the meaning of DTR5) votinghtg representing one per cent. or
more of any class of the equity share capital af tompany;

(e) the adoption, modification or operation of angien fund, retirement, death or
disability benefits scheme or an employee sharemmetunder which he may benefit
and which either:

(1) relates both to directors and employees anarascto directors only those
privileges and advantages which are generally d@ecbto the employees to
whom the fund or scheme relates; or

(i) has been approved by or is conditional on apal by the relevant tax
authorities; and

() the purchase or maintenance of insurance fgrdarector or officer of the Company
against any liability.

In the case of an alternate director, an isteog his appointor shall be treated as an interest
of the alternate in addition to any interest whtioch alternate otherwise has.

If any question arises at any meeting as tothrean interest of a director (other than the
chairman of the meeting) may reasonably be regaadelikely to give rise to a conflict of
interest or as to the entitlement of any directwhér than the chairman of the meeting) to
vote in relation to a transaction or arrangemernh e Company and the question is not
resolved by his voluntarily agreeing to abstaimfreoting, the question shall be referred to
the chairman of the meeting and his ruling in fefato the director concerned shall be final
and conclusive except in a case where the natuextant of the interest of the director
concerned, so far as known to him, has not beely fdisclosed. If any question shall arise
in respect of the chairman of the meeting and tsresolved by his voluntarily agreeing to
abstain from voting, the question shall be decidgd resolution of the board (for which
purpose the chairman shall be counted in the qudinshall not vote on the matter) and the
resolution shall be final and conclusive exceptiicase where the nature or extent of the
interest of the chairman of the meeting, so fatramvn to him, has not been fairly disclosed.

Subject to the Statutes, the Company may bynarg resolution suspend or relax the
provisions of this article to any extent or ratdyy transaction or arrangement not duly
authorised by reason of a contravention of thislart



61

PROCEEDINGS OF THE BOARD

1061100. Board meetings

(1)

(2)

The board may meet for the despatch of busjmeeurn and otherwise regulate its meetings
as it thinks fit. A director at any time may, aitd secretary at the request of a director at
any time shall, summon a board meeting.

Board meetings shall not be held in the UnkKéagdom and no director shall participate in
any meeting if he is physically present in the BdiKingdom at any time during the meeting.
Any decision reached or resolution passed by thecttirs at any meeting which is held in
the United Kingdom or at any meeting in respecwbich any director participating in the
meeting is physically present in the United Kingdduming the meeting shall be invalid and
of no effect.

162101. Notice of board meetings

Notice of a board meeting shall be in writing digp@d from the Company's head office
and shall be deemed to be properly given to a wiratit is sent to him at his last known
address. A director absent or intending to bertidsem his last known address may request
the board that notices of board meetings shalhdunis absence be sent in writing to him (or
to his alternate) at an address given by him toQbmpany for this purpose, but if no such
request is made it shall not be necessary to gitieenof a board meeting to any director who
is for the time being absent from his last knowmrads. If notice is given, following
request, to a director who is absent from hiskastvn address, the Company shall be under
no obligation to ensure that notice is receivedhwy director prior to the date of the board
meeting. A director may waive notice of any meg®@ither prospectively or retrospectively.

103102, Quorum

(1)

(2)

The quorum necessary for the transaction ofbil@ness of the board may be fixed by the
board and, unless so fixed at any other numbel, lsdéwvo.

A quorum shall not be deemed to be presentsardé least one director who is a resident of
Ireland for tax purposes is present at any meetdfrthe board. Subject to the provisions of
these articles, any director who ceases to beeatdirat a board meeting may continue to be
present and to act as a director and be countédeiquorum until the termination of the
board meeting if no other director objects andtlifeowise a quorum of directors would not
be present.

1064103. Chairman or deputy chairman to preside

(1)

(2)

The board may appoint a chairman and one oemeputy chairman or chairmen upon such
terms as to remuneration and otherwise as theythialy fit and may at any time revoke any
such appointment.

Subject to paragraph (3) below, the chairmarthef board appointed under paragraph (1)
above, or failing him any deputy chairman (the sem office taking precedence, if more
than one is present), shall, if present and willipgeside at all meetings of the directors but,
if no chairman or deputy chairman has been appdirdge if he is not present within five
minutes after the time fixed for holding the megtor is unwilling to act as chairman of the
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meeting, the directors present shall choose oniesf number to act as chairman of the
meeting.

3 The board may, notwithstanding paragraph (2vabappoint a different person than the
chairman of the board to act as chairman of aqadai meeting.

| 165104. Competence of meetings

A meeting of the board at which a quorum is prestail be competent to exercise all the
powers, authorities and discretions for the timeadp@ested in or exercisable by the board.

| 106105, Voting

Questions arising at any meeting of the board $lelietermined by a majority of votes. In
the case of an equality of votes the chairman efrtieeting shall have a second or casting
vote.

| 107106. Telephone board meetings

(2) A meeting of the board may consist of a confeeebetween directors some or all of whom
are in different places provided that each direct@my participate in the business of the
meeting whether directly, by telephone or by arheotlectronic means, provided that each

| such director complies with article 18®(2) at all times.

(2) A quorum is deemed to be present if at leastrtmber of directors required to form a
| quorum, subject to the provisions of articlé888may participate in the business of the
meeting.

3 A board meeting held in this way is deemedatetplace at the place where the chairman of
the meeting is physically present.

108107. Resolutions without meetings

A resolution which is signed or approved by all ttieectors entitled to vote on that
resolution shall be as valid and effectual as Ifatl been passed at a meeting of the directors
duly called and constituted. The resolution maybetained in one document or electronic
communication or in several documents or electramummunications in like form, each
signed or approved by one or more of the direatorscerned, provided that it is signed or
approved by each such director at a place outbieldJnited Kingdom and that evidence of
the place where such signature or approval is rm@dempanies that signature or approval
(as the case may be). For the purpose of thiderti

() the signature or approval of an alternate thre@f any) shall suffice in place of the
signature of the director appointing him; and

(b) the approval of a director or alternate direcshall be given in writing or by
electronic means.

109108. Validity of acts of directors in spite of formal ddect

All acts bona fide done by a meeting of the board, or of a commitbedyy any person acting
as a director or a member of a committee, shaltwititstanding that it is afterwards
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discovered that there was some defect in the appemt of any member of the board or

committee or of the person so acting, or that theyny of them were disqualified or had

vacated office or were not entitled to vote, bevaed as if every such person had been duly
appointed and qualified to be a director and hadicoed to be a director or member of the
committee and had been entitled to vote.

110109. Minutes

The board shall cause minutes to be made in boegs fkr the purpose in relation to the

following matters:

(a) all appointments of officers made by the board;

(b) the names of all the directors present at aaekting of the board and of any
committee; and

(c) all resolutions and proceedings of all meetioghe Company and of any class of
members, and of the directors and of any committee.

111110, Period of retention of minutes

The minutes referred to in article 139 shall be kept at the registered office for a b
not less than ten years following the date of #levant matter.

SECRETARY

| 112111, Secretary

(1)

The secretary shall be appointed by the bdardsuch term, at such remuneration and on
such conditions as it thinks fit, and the board mmagnove from office any person so

appointed (without prejudice to any claim for daemdor breach of any contract between
him and the Company). The board may appoint omeare deputy or assistant secretaries.

(2) Any provision of the Statutes or these artialeguired or authorised to be done by the
secretary may, if the office is vacant or theréisany other reason no secretary capable of
acting, be done by or to any assistant or depuisesary or, if there is no assistant or deputy
secretary capable of acting, by or to any officeithe Company authorised generally or
specially in that behalf by the board.

SEAL

113112, Seal

(1) The Company may exercise the powers confergedhb Statutes with regard to having
official seals and those powers shall be vestabarboard.

2) The board shall provide for the safe custodgwaryseal of the Company.

(©)) A seal shall be used only by the authority e board or a duly authorised committee but

that authority may consist of an instruction or rwal given in writing or by electronic
means or telephone by a majority of the directorefothe members of a duly authorised
committee whether before or after the use of tlak se
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The board may determine who shall sign anyrumsént to which a seal is applied, either
generally or in relation to a particular instrumeort type of instrument, and may also
determine, either generally or in any particulasezahat such signatures shall be dispensed
with or affixed by some mechanical means.

Unless otherwise decided by the board:

() certificates for shares, debentures or otheurgees of the Company issued under
seal need not be signed; and

(b) every other instrument to which a seal is a&gplgshall be signed by at least one
director and the secretary, by at least two dimscty by any one director in the
presence of a witness who attests the signature.

The Company may have an official seal for usead under the provisions of the Statutes,
where and as the board shall determine, and thep@wyrmay by writing under seal appoint
any agent or committee abroad to be the duly aistadragent of the Company for the
purpose of affixing and using such official seatl anay impose such restrictions on the use
of it as the board may think fit.

AUTHENTICATION OF DOCUMENTS

114113, Authentication of documents

Any director or the secretary or any person appdirily the directors for the purpose shall
have power to authenticate any documents affedtiegconstitution of the Company and
resolutions passed by the Company or the boarechpicammittee, and any books, records,
documents and accounts relating to the businededfompany (theecords), and to certify
copies of or extracts from records as true copiesxtracts; and where records are kept
elsewhere than at the registered office of the Gompthe local manager or other officer of
the Company having the custody of them shall bengeeto be a person appointed by the
directors as stated above.

NEGOTIABLE INSTRUMENTS, RECEIPTS ETC.

115114. Negotiable instruments, receipts etc.

All cheques, promissory notes, drafts, bills ofleange and other negotiable or transferable
instruments, and all receipts for moneys paid te @ompany shall be signed, drawn,
accepted, endorsed or otherwise executed, as feencay be, in such manner as the board
shall from time to time by resolution determine.



65

DIVIDENDS

| 116115. Declaration of dividends by the Company

Subject to the provisions of the Law, the Comparaynby ordinary resolution, declare a
dividend to be paid to the members, according &ir ttespective rights and interests in the
profits, and may fix the time for payment of sudtidend, but no dividend shall exceed the
amount recommended by the board.

| 117116. Fixed and interim dividends

Subject to the provisions of the Law, the board may such interim dividends as appear to
the board to be justified by the financial positiohthe Company and may also pay any
dividend payable at a fixed rate at intervals edttby the board whenever the financial
position of the Company, in the opinion of the libaustifies its payment. If the board acts
in good faith, none of the directors shall incuy &ability to the holders of shares conferring
preferred rights for any loss they may suffer imseguence of the lawful payment of an
interim dividend on any shares having non-prefemedeferred rights.

118117. Calculation and currency of dividends

(1)

(2)

Except insofar as the rights attaching to, loe terms of issue of, any share otherwise
provide:

(a) all dividends shall be declared and paid adogrdo the amounts paid up on the
shares in respect of which the dividend is paid,fsuamount paid up on a share in
advance of calls shall be treated for the purpaddsis article as paid up on the
share;

(b) all dividends shall be apportioned and gariol rata according to the amounts paid up
on the shares during any portion or portions of gbeod in respect of which the
dividend is paid;

(©) any amount paid by the Company by way of dintievill be deemed to include any
amount that the Company may be compelled by lawittthold or deduct; and

(d) dividends may be declared or paid in any cuayen

The board may agree with any member that dnddevhich may at any time or from time to

time be declared or become due on his shares ircamency shall be paid or satisfied in

another, and may agree the basis of conversioe @@pplied and how and when the amount
to be paid in the other currency shall be calcdlaed paid and for the Company or any
other person to bear any costs involved.

119118. Method of payment

(1)

The Company may pay any dividend or other sagaple in respect of a share in cash or by
cheque, dividend warrant, or money order and mag $ke same by post to the registered
address of the holder or in the case of joint hslde the registered address of that person
whose name stands first in the register, or to gueon and address as the holder or joint
holders may direct in writing. Every cheque, watr@r order is sent at the risk of the person
or persons entitled to the money represented agdtshall be made payable to such person
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or persons or as he or they may direct in writind the payment of the cheque, warrant or
order shall be a good discharge to the Company.

2) In addition, any such dividend or other sum rbaypaid by any bank or other funds transfer
system, by electronic means (including, in the cas@n uncertificated share, through a
relevant system) or by such other means and tbrough such person as the holder or joint
holders may direct in writing, and the Company khaVe no responsibility for any sums lost
or delayed in the course of any such transfer @nwhhas acted on any such direction.

3 Any dividend or other sum payable in respech share may be paid to a person or persons
entitled by transmission to that share as if héhey were the holder or joint holders of that
share and his address (or the address of thenfaisted of two or more persons jointly
entitled) noted in the register were the registexédress. Any joint holder or other person
jointly entitled to any share may give an effectreeeipt for all dividends and other moneys
paid in respect of the share.

120119, Dividends not to bear interest

No dividend or other moneys payable by the Commamgr in respect of any share shall bear
interest as against the Company unless otherwsadad by the rights attached to the share.

| 121120. Calls or debts or amounts required by law may be d#ucted from dividends

(2) The board may deduct from any dividend or otheneys payable to any person (either alone
or jointly with another) on or in respect of a ghall such sums as may be due from him
(either alone or jointly with another) to the Compaon account of calls or otherwise in
relation to shares of the Company.

(2) The board may retain any dividend or other nysrgayable on or in respect of a share on
which the Company has a lien, and may apply theleind or other moneys payable in or
towards satisfaction of the debts, liabilities argagements in respect of which the lien
exists.

122121, Unclaimed dividends etc.

All unclaimed dividends, interest or other sumsgidg may be invested or otherwise made
use of by the board for the benefit of the Compantyl claimed. All dividends unclaimed
for a period of twelve years after having become fitu payment shall be forfeited and cease
to remain owing by the Company. The payment of amglaimed dividend, interest or other
sum payable by the Company on or in respect ofshiaye into a separate account shall not
constitute the Company a trustee in respect of it.

123122, Uncashed dividends

If a cheque, warrant or order for a dividend oreotbum payable in respect of a share sent by
the Company to the person entitled to it is retdriethe Company or left uncashed and,
after reasonable enquiries, the Company is unablestablish any new address for that
person or if such a cheque, warrant or order isrmed to the Company or left uncashed on
two consecutive occasions, the Company shall nathiged to send any dividends or other
sums payable in respect of that share due to #rabp until he notifies the Company of an
address to be used for the purpose.
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124123. Dividends in specie

(1)

(2)

(3)

With the sanction of an ordinary resolutiontiké Company and on the recommendation of
the board, payment of any dividend may be satisiitadlly or in part by the distribution of
specific assets and in particular of paid up sharekebentures of any other company.

Where any difficulty arises in regard to thetdbution, the board may settle the difficulty as
it thinks fit and in particular may issue fractiowartificates or ignore fractions, and may fix
the value for distribution of the specific assetsany part of them, and may determine that
cash payments be made to any members upon thedootithe value so fixed in order to
secure equality of distribution, and may vest ahthe specific assets in trustees upon such
trusts for the persons entitled to the dividendhresboard may think fit and no valuation,
adjustment or arrangement made in accordance highatticle shall be questioned by any
member.

The board may deduct from any dividend any amduoat the Company may be compelled
by law to deduct or withhold.

125124. Scrip dividends

(1)

(2)

(3)

(4)

(5)

(6)

The board may, if authorised by an ordinanphgson of the Company, offer any holders of
ordinary shares the right to elect to receive fewtbhares (whether or not of that class),
credited as fully paid, instead of cash in respacall (or some part) of any dividend
specified by the ordinary resolution ¢arip dividend) in accordance with the following
provisions of this article.

The ordinary resolution may specify a particidavidend (whether or not already declared)
or may specify all or any dividends declared withispecified period, but such period may
not end later than five years after the date ofntleeting at which the ordinary resolution is
passed.

The basis of allotment shall be decided bylibard so that, as nearly as may be considered
convenient, the value of the further shares, inalgiciny fractional entitlement, is equal to
the amount of the cash dividend which would othsenhave been paid (disregarding the
amount of any associated tax credit).

For the purposes of paragraph (3) above theeval the further shares shall be calculated by
reference to the middle-market quotation for ayfplhid ordinary share, adjusted if necessary
for the proposed dividend, as shown in the daificiafl list of the London Stock Exchange
or as established from such other source as thed bmmsiders appropriate, for the five
business days immediately preceding or following dahnouncement of the cash dividend to
which the scrip dividend relates, as the board degyde.

The board shall give notice to holders of catljnshares of their rights of election in respect
of the scrip dividend and shall specify the procedio be followed in order to make an
election.

The dividend or that part of it in respect dfigh an election for the scrip dividend is made
shall not be paid and instead further shares bleadlliotted in accordance with elections duly
made and the board shall capitalise a sum equ#igaggregate nominal amount of the
shares to be allotted out of such sums availabléhf® purpose as the board may consider
appropriate.
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(7 The further shares so allotted shall rpak passu in all respects with the fully paid ordinary
shares then in issue except as regards partiapiztihe relevant dividend.

(8) The board may decide that the right to elect doy scrip dividend shall not be made
available to holders of shares resident in anyitéeyr where, in the opinion of the board,
compliance with local laws or regulations wouldureluly onerous.

(9) The board may do all acts and things considessgssary or expedient to give effect to the
provisions of a scrip dividend election and theugs®f any ordinary shares in accordance
with the provisions of this article, and may makersprovisions as they think fit for the case
of shares becoming distributable in fractions @mdahg provisions under which, in whole or
in part, the benefit of fractional entitlements raes to the Company rather than to the
members concerned).

(10)  The board may from time to time establish @ryva procedure for election mandates, under
which a holder of ordinary shares may, in respéeing future dividends for which a right of
election pursuant to this article is offered, electeceive shares in lieu of such dividend on
the terms of such mandate.

126125. Dividend Access Arrangements

Q) Where any cash amount announced or declarepaiddy way of dividend by a subsidiary
of the Company is received by the Dividend Accegsistee on behalf of Elected
Shareholders, the entitlement of such Elected $&béters to be paid any dividend
announced or declared pursuant to these articlisbeireduced by the corresponding
amount that has been paid to the Dividend Accesst&e in respect of such Elected
Shareholder.

(2) If a dividend is announced or declared pursuarihese articles and the entitlement of any
Elected Shareholder to be paid its pro rata shiesseah dividend is not fully extinguished on
the relevant payment date by virtue of such a paymmeade to the Dividend Access Trustee,
the Company has a full and unconditional obligattonmake payment in respect of the
outstanding part of such dividend entitlement.

3) For the purposes of this article, the amouat ik paid to the Dividend Access Trustee in
respect of any Elected Shareholder in respect yiarticular dividend paid by a subsidiary
of the Company (apecified dividend will be deemed to include:

(a) any amount that the Dividend Access Trustee Ineagompelled by law to withhold;

(b) a pro rata share of any tax that the compagyngahe specified dividend is obliged
to withhold or to deduct from the same; and

(c) a pro rata share of any tax that is payabléhbyDividend Access Trustee in respect
of the specified dividend.

(4) For the purposes of this article, the Dividexatess Trustee is to be treated as having been
paid an amount in respect of an Elected Sharehdldecheque, warrant or similar financial
instrument in respect of that amount is properlgpdéched to the Dividend Access Trustee
(or to such persons as the Dividend Access Trusteeinates), in respect of that Elected
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Shareholder or if a payment is made through CREShk transfer or other electronic
means.

(5) Any member who holds 300,000 or fewer ordinsimgres in the Company, and who has not
lodged a Withdrawal Notice with the Company's regis will be deemed to be an Elected
Shareholder and will be bound by the rules goveyiire dividend access arrangements as
put in place by the Company from time to time.

(6) The directors may vary the rules governing dhedend access arrangements as and when
they consider appropriate. The Company shall natiRegulatory Information Service of
any such variation unless in the opinion of thectors the variation is of a minor nature or
of a formal or technical nature only and does natemally prejudice the interests of Elected
Shareholders, in which event written notice shallgiven as soon as practicable after the
variation has been made.

(7) The directors may as and when they considgpptopriate suspend or terminate the dividend
access arrangements by notifying Elected Sharetsidevriting and notifying a Regulatory
Information Service.

(8) For the purposes of this article:

(a) CREST means the system for the paperless settlemenaddg in securities and the
holding of uncertificated securities currently cgged by Euroclear UK & Ireland
Limited:;

(b) Dividend Access Trusteaneans the trustee of any trust established foptinposes
of receiving, on trust for Elected Shareholderspants paid by way of dividend to
such trust by a subsidiary of the Company;

(c) Elected Shareholdermeans any member who has elected (or is deemédvi®
elected) to receive dividends from the Dividend égx Trustee paid to such Trustee
by a subsidiary of the Company pursuant to anyngement or plan determined for
such purpose by the board;

(c) Regulatory Information Service means a regulatory information service that is
approved by the FSA; and

(d) Withdrawal Notice means a notice in the form specified in the rgegerning the
dividend access arrangements as put in place bgahgpany from time to time, by
which an Elected Shareholder or a member holdir@y08® or fewer shares in the
Company can notify the Company of his wish not totipipate in the dividend
access arrangements.
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CAPITALISATION OF RESERVES

127126. Capitalisation of reserves
D) The board may, with the authority of an ordynagsolution of the Company:

(a) resolve to capitalise any sum standing to tteelit of any reserve account of the
Company (including share premium account and dapgtiemption reserve) or any
sum standing to the credit of profit and loss aotawt required for the payment of
any preferential dividend (whether or not it is itadale for distribution); and

(b) appropriate that sum as capital to the holdérsrdinary shares in proportion to the
nominal amount of the ordinary share capital hetdhem respectively and apply
that sum on their behalf in paying up in full anyissued shares or debentures of the
Company of a nominal amount equal to that sum dlotl the shares or debentures
credited as fully paid to those members, or as thay direct, in those proportions or
in paying up the whole or part of any amounts whacé unpaid in respect of any
issued shares in the Company held by them respégtir otherwise deal with such
sum as directed by the resolution provided thatstere premium account and the
capital redemption reserve and any sum not availédl distribution in accordance
with the Statutes may only be applied in payingumgssued shares to be allotted
credited as fully paid up.

(2) Where any question arises in respect of antyiloigion of any capitalised reserve or other
sum, the board may settle the question as it thfitkand in particular may make such
provisions as it thinks fit in the case of sharesdebentures becoming distributable in
fractions (including provisions under which, in vidar in part, the benefit of fractional
entitlements accrues to the Company rather tham#rabers concerned) or ignore fractions
and may fix the value for distribution of any fulpaid up shares or debentures and may
determine that cash payments be made to any memibéhe footing of the value so fixed in
order to secure equality of distribution, and magtvany shares or debentures in trustees
upon such trusts for the persons entitled to simatee distribution as the board may think fit.

3 The board may also authorise any person toaigbehalf of the persons entitled to share in
the distribution a contract for the acceptancehmsé persons of the shares or debentures to
be allotted to them credited as fully paid undeapitalisation and any such contract shall be
binding on all those persons.

128127. Capitalisation of reserves - employee share schemes

(1) This article (which is without prejudice to thenerality of the provisions of the immediately
preceding article) applies:

() where a person is granted pursuant to an em@lslgare scheme a right to subscribe
for shares in the Company in cash at a subscrigiiiece less than their nominal
value; and

(b) where, pursuant to an employee share scheraetetms on which any person is
entitled to subscribe in cash for shares in the @@y are adjusted as a result of a
capitalisation issue, rights issue or other vasiaf capital so that the subscription
price is less than their nominal value.
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(2) In any such case the board:

(a) shall transfer to a reserve account a sum etpuahe deficiency between the
subscription price and the nominal value of theatéhecash deficiency from the
profits or reserves of the Company which are albsselaor distribution and not
required for the payment of any preferential divideand

(b) (subject to paragraph (4) below) shall not gpht reserve account for any purpose
other than paying up the cash deficiency upon llo&gnaent of those shares.

3 Whenever the Company is required to allot sha@suant to such a right to subscribe, the
board shall (subject to the Statutes) appropriatedpital out of the reserve account an
amount equal to the cash deficiency applicabldtsé shares, apply that amount in paying
up the deficiency on the nominal value of thoseehand allot those shares credited as fully
paid to the person entitled to them.

(4) If any person ceases to be entitled to subsdobshares as described above, the restrictions
on the reserve account shall cease to apply itioeléo such part of the account as is equal
to the amount of the cash deficiency applicabléntse shares.

(5) No right shall be granted under any employegesscheme under paragraph (1)(a) above and
no adjustment shall be made as mentioned in pghadig(b) above unless there are
sufficient profits or reserves of the Company aualg for distribution and not required for
the payment of any preferential dividend to perthg transfer to a reserve account in
accordance with this article of an amount sufficienpay up the cash deficiency applicable
to the shares concerned.

RECORD DATES

129128. Fixing of record dates

(2) Notwithstanding any other provision of thesécses, but without prejudice to any rights
attached to any shares, the Company or the boaydfima date as the record date by
reference to which a dividend will be declared ardpor a distribution, allotment or issue
made, and that date may be before, on or afteddbe on which the dividend, distribution,
allotment or issue is declared, paid or made.

(2) In the absence of a record date being fixeditlement to any dividend, distribution,
allotment or issue shall be determined by referecthe date on which the dividend is
declared or the distribution, allotment or issumade.

ACCOUNTS AND SUMMARY FINANCIAL STATEMENTS
1306129. Accounting records and summary financial statements

D) The board shall cause accounting records oCbrapany to be kept in accordance with the
provisions of the Statutes.

(2) No member (as such) shall have any right giéeing any account, book or document of the

Company, except as conferred by law or authorisgdthie board or by any ordinary
resolution of the Company.
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The Company may send summary financial statemerasy member of the Company who
has requested to receive such statements in acwardeth paragraph (4) below instead of
copies of its full accounts and reports (being ttensolidated accounts prepared in
accordance with generally accepted accounting iptex adopted by the Company from time
to time that are prepared for the purposes of tisting Rules or the Disclosure and
Transparency Rules). Where a person has been niaohibg a member to enjoy information
rights by virtue of article 13485 and is accordingly entitled to receive copies wthsfull
accounts and reports, the Company may send sumfimamycial statements to any such
nominated person instead of copies of its full aote® and reports if that member has
requested to receive such statements in accoraéticparagraph (4) below.

A member may elect to receive summary finanstatements by notice in writing to the
Company and such election shall become effectivesoaipt by the Company provided that
if such election is received by the Company lat@nt28 days before the first date on which
copies of its full accounts required to be senthtit member are sent out, the directors may
determine that such election shall not become &¥feantil the following year.

The Company may notify members that, unlesy ti@ify the Company in writing to the
contrary within a reasonable period of time (beim@ less than 21 days after service of
notice), they will be deemed to have elected toeiser summary financial statements
pursuant to paragraph (4) above, and members whaofanake such notification to the
Company shall be deemed to have so elected, satee textent they subsequently elect to
receive copies of the Company’s full accounts amebrts pursuant to paragraph (6) below.

Where a member has (or is deemed to have)eeléatreceive summary financial statements,
a member may elect to receive full accounts andrtefy notice in writing to the Company
and such election shall become effective on redgypthe Company, provided that if such
election is received by the Company later than &g defore the first date on which copies
of its summary financial statements to be senh& member are sent out, the directors may
determine that such election shall not become &¥feantil the following year.

The Company may, in its sole discretion, efemitto produce a summary financial statement
in any particular year in which case any electionrdeemed election to receive summary
financial statements shall not apply in that year.

NOTICES

131130. Communications to the Company

(1)

(2)

Subject to the Statutes and except where otkerwxpressly stated, any document or
information to be sent or supplied to the Compawhether or not such document or
information is required or authorised under thetués) shall be in hard copy form or,
subject to paragraph (2) below, be sent or supjeday of electronic communication or by
means of a website.

Subject to the Statutes, a document or infaonatay be given to the Company by way of
electronic communication only if it is given in $utorm and manner and to such address as
may have been specified by the board from timénte for the receipt of documents by way
of electronic communication. The board may préscisuch procedures as it thinks fit for
verifying the authenticity or integrity of any sudbcument or information given to it by way
of electronic communication.
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A communication sent to the Company by electroneans shall not be treated as received
by the Company if it is rejected by computer vipustection arrangements.

132131. Communications by the Company

(1)

(2)

(3)

(4)

()

(6)

A document or information may be sent or swgplin hard copy form or, subject to
paragraph (2) below, in electronic form by the Campto any member either personally or
by sending or supplying it by post addressed tontleenber at his registered address or by
leaving it at that address.

Subject to the Statutes, a document or infaonainay be sent or supplied by the Company
in electronic form to any member who has agreeddgsly or specifically) that a document
or information may be sent or supplied in electtoform and has not revoked that
agreement. Where a document or information intedatc form is sent or supplied by means
of electronic communication it may only be sensopplied to an address specified for that
purpose by the member.

A document or information may be sent or swgaploy the Company to a member by being
made available on a website if the member has ddgsnerally or specifically), or pursuant
to paragraph (7) below is deemed to have agreatlgtstuments or information can be sent
or supplied to the member in that form and hasemiked such agreement.

A document or information sent or supplied by meafns website must be made available in
a form, and by a means, that the Company reasopahbiders will enable the recipient:

(a) to read it; and

(b) to retain a copy of it.

For the purposes of paragraph 4(a), a documenfamation can be read only if:
) it can be read with the naked eye

(ii) to the extent that it consists of images (&xample photographs) it can be
seen with the naked eye.

If a document or information is sent or supglley means of a website, the Company must
notify the intended recipient of:

(a) the presence of the document or informatiothenvebsite;

(b) the address of the website;

(©) the place on the website where it may be aeckssd

(d) how to access the document or information.

Any document or information made available omebsite will be maintained on the website

for the period of 28 days beginning with the date which notification is given under
paragraph (5) above, or such shorter period as beagecided by the board. A failure to
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make a document or information available on a weltsiroughout the period mentioned in
this paragraph (6) shall be disregarded if:

(a) it is made available on the website for parhet period; and

(b) the failure to make it available throughout ttigeeriod is wholly attributable to
circumstances that it would not be reasonablelf@iGompany to prevent or avoid.

(7) If a member has been asked individually by @wmnpany to agree that the Company may
send or supply documents or information generallgpecific documents or information to
the member by means of a website and the Compagy wot receive a response within a
period of 28 days beginning with the date on whialh Company's request was sent (or such
longer period as the board may specify), such memblé be deemed to have agreed to
receive such documents or information by means ofvebsite in accordance with
paragraph (3) above (save in respect of any doctsheerinformation as may be required to
be sent in hard copy form pursuant to the Law).mémber can revoke any such deemed
election in accordance with paragraph (8) below.

(8) Any amendment or revocation of a notificatioweg to the Company or agreement (or
deemed agreement) under this article shall onle tekect if in writing, signed (or
authenticated by electronic means) by the membdrasnactual receipt by the Company
thereof.

9) Where these articles require or permit a docunte be authenticated by a person by
electronic means, to be valid it must incorpordte electronic signature or personal
identification details of that person, in such foam the directors may approve, or be
accompanied by such other evidence as the direstaysrequire to satisfy themselves that
the document is genuine.

(10) In the case of joint holders of a share, angudhent or information sent or supplied by the
Company in any manner permitted by these artidebfe joint holder who is named first in
the register in respect of the joint holding sieldeemed to be given to all other holders of
the share.

(11) A member whose registered address is not niflersey, the Republic of Ireland or the
United Kingdom shall not be entitled to receive anyice from the Company unless:

(a) the Company is able, in accordance with the@uf&s, to send notice to him by
electronic means; or

(b) he gives to the Company a postal address witbisey, the Republic of Ireland or
the United Kingdom at which notices may be givehita.

133132. Notice by advertisement

If at any time by reason of the suspension or doréant of postal services within Jersey, the
Republic of Ireland or the United Kingdom the Compas unable effectively to convene a
general meeting by notices sent through the poitdse members who have not notified an
address for electronic communication, a generaltimganay be convened by a notice
advertised in at least one national newspaper iseye the Republic of Ireland and the
United Kingdom. In any such case the Company sl confirmatory copies of the notice
by post to those members to whom notice cannotiv@ndy electronic means if at least six
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clear days before the meeting the posting of nstiwe addresses throughout the United
Kingdom again becomes practicable.

134133. When communication is deemed received

(1)

(2)

3)

(4)

(5)

(6)

(7)

(8)

(9)

Any document or information, if sent by reguparst, shall be deemed to have been received
on the second day following that on which the eopelcontaining it is put into the post and
in proving that a document or information has besgeived it shall be sufficient to prove
that the letter, envelope or wrapper containing dbeument or information was properly
addressed, prepaid and put into the post.

Any document or information not sent by post ledt at a registered address or address at
which a document or information may be receivedl dfeadeemed to have been received on
the day it was so left.

Any document or information, if sent or supdliby electronic means, shall be deemed to
have been received on the day on which the docuaranformation was sent or supplied by
or on behalf of the Company. In the case of argudeent or information sent or supplied by
the Company by means of a relevant system, thatrdeut or information shall be deemed to
have been received when the Company or any spogssystem-participant acting on its
behalf sends the issuer's instruction relatindpégodocument or other information.

If the Company receives a delivery failure ficéition following a communication by
electronic means in accordance with paragraphl{8ye the Company shall send or supply
the document or information in hard copy or elegicdorm (but not by electronic means) to
the member either personally or by post addresséuet member at his registered address or
by leaving it at that address. This shall not @ffehen the document or information was
deemed to be received in accordance with paragd@mbove.

Where a document or information is sent or fedpby means of a website, it shall be
deemed to have been received:

(a) when the material was first made availablehewtebsite, or

(b) if later, when the recipient was deemed to haceived notice of the fact that the
material was available on the website.

A member present, either in person or by pratyany meeting of the Company or class of
members of the Company shall be deemed to haveseeceotice of the meeting and, where
requisite, of the purposes for which the meeting e@vened.

Every person who becomes entitled to a shaa# bR bound by every notice (other than a
notice in accordance with article 42) in respedhat share which before his name is entered
in the register was given to the person from whendérives his title to the share.

Proof that a notice contained in an electram@ommunication was sent in accordance with
guidance issued by the UK Institute of Charteredr&aries and Administrators shall be
conclusive evidence that the notice was given.

Any document or other information sent or siggplby the Company by any other means
authorised in writing by the member concerned dhaltleemed to have been received when
the Company has carried out the action it has be#rorised to take for that purpose.
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135134. Nomination of persons to enjoy information rights

(1)

(2)

3)

(4)

()

(6)

(7)
(8)

A member who holds shares on behalf of anopfegson, pursuant to the Uncertificated
Securities Order, may nominate that person to emjfgyrmation rights in accordance with
this article.

The Company need not act on a nomination ptirgpto relate to certain information rights
only.

If the person to be nominated in accordancd i) above wishes to receive hard copy
communications, he must, prior to the nominatiomdpenade:

(@) request the member making the nomination tdyntbie Company of that fact, and
(b) provide an address in to which such copies beagent.
If having received such a request the membdingahe nomination:

(a) notifies the Company that the nominated persashes to receive hard copy
communications; and

(b) provides the Company with that address,

the right of the nominated person is to receive ltapy communications accordingly.

If the nominated person does not provide anvesidto the Company for delivery of the
information under this article, then he is takem#we agreed that documents or information
may be sent or supplied to him by the Company bgnmaef a website.

The agreement in paragraph (5) above:

(a) may be revoked by the nominated person by sgndetails of his address to the
Company; and

(b) does not affect the nominated person's righieu to require the Company to provide
him with a hard copy version of a document or infation provided in any other
form.

The nomination may be terminated at the reqoiete member or of the nominated person.

The nomination ceases to have effect in anyhef following situations relating to the
nominated person:

(a) in the case of an individual, his death or baptcy;
(b) in the case of a body corporate, its dissotubo the making of an order for the (or
the passing of a resolution for its) winding uptbé body otherwise than for the

purposes of reconstruction;

(© where there are more nominated persons thanntember has shares in the
Company;
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(d) where the relevant member holds different @as®f shares with different
information rights and where there are more nomithaiersons than he has shares
conferring a particular right; and

) where the Company enquires of a nominated pevdtether he wishes to retain his
information rights and the Company does not recaivesponse from the nominated
person within the period of 28 days beginning wité date on which the Company’s
enquiry was sent.

Where the Company sends a copy of a notice ofeating to a person nominated in
accordance with this article, the copy of the retitust be accompanied by a statement that:

(a) he may have a right under an agreement betieemnd the member by whom he
was nominated to be appointed, or to have somdeaappointed, as a proxy for the
meeting, and

(b) if he has no such right or does not wish tareise it, he may have a right under such

an agreement to give instructions to the membéo Hse exercise of voting rights,

and the copy of the notice of the meeting shallooitain a statement of the member’s rights
to appoint a proxy.

The rights conferred on the nominated persateuthis article are in addition to the rights of
the member himself.

Any provision of the Statutes and any prowisad the Company’s articles, having effect in
relation to communications with members has a spording effect (subject to any
necessary adaptations) in relation to communicataith the nominated person.

A failure to give effect to the rights confedrby the nomination does not affect the validity
of anything done by or on behalf of the Company.

For the purposes of this articieformation rights means:

(a) the right to receive a copy of all communicasichat the Company sends to its
members generally or to any class of its membeasititludes the member making
the nomination;

(b) the right to receive one copy of the Compalags annual accounts, the last directors'
remuneration report, the last directors' report @mel auditor's report on those
accounts (including the report on the directorshueeration report and on the
directors' report);

(© the right to receive one copy of the summangafficial statements of the Company;
and

(d) the right to receive one copy of any documantnéormation, in hard copy form,
which has been provided to the members, by the @amndby means of electronic
communication.
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136135. Record date for communications

(1)

(2)

For the purposes of giving notices of meetigxf sending or supplying other documents or
other information, whether under the Statutes, @vipion in these articles or any other
instrument, the Company may determine that persorigled to receive such notices,
documents or other information are those persomeresh on the register at the close of
business on a day determined by it.

The day determined by the Company under papag(d) above may not be more than 15
days before the day that the notice of the meetingument or other information is given.

137136. Communication to person entitled by transmission

Where a person is entitled by transmission to aesteny notice or other communication

shall be given to him, as if he were the holdethat share and his address noted in the
register were his registered address. In any athse, any notice or other communication
given to any member pursuant to these articled, stalvithstanding that the member is then

dead or bankrupt or that any other event giving tis the transmission of the share by
operation of law has occurred and whether or net @mpany has notice of the death,

bankruptcy or other event, be deemed to have begwegy given in respect of any share

registered in the name of that member as soleimr holder.

138137. Returned notices

A member shall not be entitled to receive any comwgation from the Company if two
consecutive communications addressed to him, aopleply given under these articles, have
been returned to the Company undelivered but h# abain become entitled to receive
communications following written notice from him tbe Company of a new or corrected
registered address (or, in the case of a membesevagistered address is not within Jersey,
the Republic of Ireland or the United Kingdom, avreeddress for the service of notices). For
the purposes of this article, references to a comation include (without limitation)
notices of general meetings and any cheque or atsument of payment; but nothing in
this article shall entitle the Company to ceasadsgnany cheques, warrants or orders for
dividends or other monies payable in respect ofreshaunless it is so entitled under
article 12223

DESTRUCTION OF DOCUMENTS

139138, Destruction of documents

(1)

Subject to the Statutes and the provisionsriiélas 10910, 11011 and 12936, the board
may authorise or arrange the destruction of doctsrtezid by the Company as follows:

(a) at any time after the expiration of ten yeamsnf the date of registration, all
instruments of transfer of shares and all otheudwnts transferring or purporting to
transfer shares or representing or purporting poeeent the right to be registered as
the holder of shares on the faith of which enthage been made in the register;

(b) at any time after the expiration of one yeawnirthe date of cancellation, all
registered share certificates which have been dadce
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(c) at any time after the expiration of two yearsni the date of recording them, all
dividend mandates and notifications of change dfess; and

(d) at any time after the expiration of one yeanfrthe date of actual payment, all paid
dividend warrants and cheques,

provided that the Company may destroy any such ¢ymmcument at a date earlier than that
authorised by this article if a copy of such docuomis retained on microfilm or by other
similar means and such copy is retained until tk@ration of the period applicable to the
destruction of the original such document.

(2) It shall conclusively be presumed in favoutled Company that:

(a) every entry in the register purporting to haeen made on the basis of an instrument
of transfer or other document so destroyed was autlyproperly made;

(b) every instrument of transfer so destroyed waslal and effective instrument duly
and properly registered;

(c) every share certificate so destroyed was advaertificate duly and properly
cancelled;

(d) every other document mentioned in paragraplalfbye so destroyed was a valid and
effective document in accordance with the particut it recorded in the books and
records of the Company; and

(e) every paid dividend warrant and cheque so dgstrwas duly paid.

3 The provisions of paragraph (2) above shallyapply to the destruction of a document in
good faith and without notice of any claim (regas#l of the parties to it) to which the
document might be relevant.

4) Nothing in this article shall be construed agasing on the Company or the board any
liability in respect of the destruction of any dawent earlier than as stated in paragraph (1)
above or in any other circumstances in which ligbivould not attach to the Company or
the board in the absence of this article.

(5) References in this article to the destructibarny document include references to its disposal
in any manner.

WINDING UP
1406139. Winding up

(1) Subject to any particular rights or limitatiofes the time being attached to any shares, as
may be specified in these articles or upon whidhshares may be issued, if the Company
is wound up, the assets available for distribuaomng the members shall be distributed to
the membergro rata to the number of shares held by each member atinie of the
commencement of the winding up. If any share isfally paid up, that share shall only
carry the right to receive a distribution calcuthten the basis of the proportion that the
amount paid up on that share bears to the issoe pfithat share.
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(2) If the Company is in liquidation, the liquidatmay, with the sanction of a special resolution
of the Company and any other sanction requiredhbyStatutes:

(a) divide among the members in specie the wholaryr part of the assets of the
Company and, for that purpose, value any assetsdatermine how the division
shall be carried out as between the members ardiif classes of members; or

(b) vest the whole or any part of the assets istées upon such trusts for the benefit of
members as the liquidator, with the like sanctairgll think fit. No member shall be
compelled to accept any assets upon which thexeyisiability.

INDEMNITY AND INSURANCE

141140. Power to indemnify and insure

(2) Subject to the provisions of and to the exfermitted by the Statutes, the Company may:

(a) indemnify any director of the Company (or odubsidiary undertaking) against any
liability;
(b) indemnify a director of a company that is astee of an occupational pension

scheme for employees (or former employees) of the@any (or of an associated
body corporate) against liability incurred in cootien with the company's activities
as trustee of the scheme;

(© purchase and maintain insurance against abilitiafor any director referred to in
(a) or (b) above; and

(d) provide any director referred to in (a) or @jjove with funds (whether by loan or
otherwise) to meet expenditure incurred or to liired by him in defending any
criminal, regulatory or civil proceedings or in cmttion with an application for
relief (or to enable any such director to avoiduming such expenditure).

(2) The powers given by this article shall not timny general powers of the Company to grant
indemnities, purchase and maintain insurance ovigeofunds (whether by way of loan or
otherwise) to any person in connection with anyalegr regulatory proceedings or
applications for relief.

GENERAL
| 142141, Non-application of Standard Table
The regulations constituting the Standard TablthexCompanies (Standard Table) (Jersey)
Order 1992 prescribed pursuant to the Law shalbppty to the Company.

| 143142. Notice of General Meeting

(1) An annual general meeting shall be convenedabyess than 21 clear days’ notice in
writing and all other general meetings shall bevened by not less that 14 clear
days’ notice in writing.
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In addition to thedetails set out in article 49(1), the notice of ammual general
meeting or a general meeting shall also includeitfi@mation set out in section
311(3) of the UK Companies Act 2006.

Where a notice calling an annual general mgas given more than 6 weeks before
the meeting, the notice must include:

€) a statement of the rights of the members urdgcle 46 to require the
Company to give notice of a resolution to be moaethe meeting; and

(b) a statement of the rights of the members uadicle 14248 to require the
Company to include a matter in the business todadt avith at the meeting.

144143. Publication of information in advance of meetings

(1)

(2)

(3)

The Company shall make the information retatim an annual general meeting or a
general meeting listed in section 311A(1) of the OBmpanies Act 2006 available

on a website that is maintained by or behalf of the Company and identifies the
Company, and access to the information on the weelagid the ability to obtain a

hard copy of the information on the website shatl lme conditional on payment of a

fee or otherwise restricted.

The information referred to in section 311A¢f)the UK Companies Act 2006 shall
be made available in accordance with section 31LA{4he UK Companies Act
2006 save that any failure to make the informadéigailable in accordance with such
section shall be disregarded if the informatiormade available on the website for
part of the period specified in section 311A(4}feé UK Companies Act 2006 or the
failure is wholly attributable to circumstancestthavould not be reasonable to have
expected the Company to prevent or avoid.

Failure by the Company to comply with any tbeé requirements of thiarticle
143144 shall not affect the validity of a meeting or dngy done at a meeting.

145144. Power to require website publication of audit concens

Where so requested in the manner set out in se88@(¥) of the UK Companies Act 2006

by:
(a)

(b)

members representing at least five per centhe total voting rights (excluding
treasury shares) of all the members who havehd tigvote at the general meeting at
which the Company’s annual accounts are laid; or

at least 100 members who have such right te &od hold shares in the Company on
which there has been paid up an average sum, graber, of at least £100,

the Company shall publish on its website a statérsetting out any matter relating to the
audit of the Company’s accounts or any circumstarmanected with an auditor of the
Company ceasing to hold office, and the Companyl steenply with all the obligations

relating to the publication of such statement ciortd in the provisions of sections 527 to
529 (other than section 527(5)) of the UK Comparfies 2006) as if it were a company
incorporated in the United Kingdom, provided alwé#yst the Company shall not be required
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to comply with the obligation set out in sectior7&D) of the UK Companies Act 2006 where
the board believes in good faith that the rightsfered by this article are being abused.

146145. Questions at general meetings

The Company must cause to be answered any questating to the business being dealt
with at an annual general meeting or a general ingegiut by a member attending the
meeting except in the following circumstances:

@)

(b)

(©)

if to do so would interfere unduly with the paeation of the meeting or would
involve a disclosure of confidential information;

if the answer has already been given on a welisithe form of an answer to a
guestion; or

if it is undesirable in the interests of then@uany or the good order of the meeting
that the question be answered.

147146. Provision of electronic address for receipt of protes

(1)

(2)

®3)

| 148147,

Notwithstanding article 63X8), the Company shall provide an electronic adifes
receipt of any document or information relatingpmxies for a general meeting
either (a) by giving it when sending out an instemnof proxy for the purposes of
the meeting or issuing an invitation to appointraxy for these purposes; or (b) by
ensuring that it is made available, throughoutgbeod beginning with the first date
on which notice of the meeting is given and endwith the conclusion of the
meeting, on the website on which the informatioqureed by article 14844 is made
available.

The Company is deemed to have agreed that aryneent or information relating to
proxies for the meeting may be sent by electrongams to the address provided
(subject to any limitations specified by the Compaen providing the address).

For the purposes of this article 146:

(a) documents relating to proxies include (i) tipp@ntment of a proxy for a
meeting; (ii) any document necessary to show thielitsaof, or otherwise
relating to, the appointment of a proxy, and (i@hy notice of the
termination of the authority of a proxy; and

(b) “electronic address” means any address or nunned for the purposes of
sending or receiving documents or information Bctbnic means.

Members’ power to include other matters in the busiess to be dealt with at an

annual general meeting

(1)

Either (i) the members representing at legstrscent. of the total voting rights of all
the members who have a right to vote at the meetingii) at least 100 members
who have a right to vote at the meeting and holfeshin the Company on which
there has been paid up an average sum, per meoflagdeast £100, may request the
Company to include in the business to be dealt afithn annual general meeting any
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matter (other than a proposed resolution) which megperly be included in the
business.

(2) A matter may properly be included in the besm at an annual general meeting

unless:
(a) it is defamatory of any person, or
(b) it is frivolous or vexatious.

3) A request from members in accordance witlclkertl42-481):

(@) may be in hard copy form or in electronic form;
(b) must identify the matter to be included in business;
(© must be accompanied by a statement settinthewyrounds for the request;

(d) must be authenticated by the person or pens@akéng it; and

(e) must be received by the company not later thareeks before the meeting,
or if later, the time at which notice is giventbé meeting.

(4) Subject to sub-paragraphs (5) and (6) belbthe Company receives a request from
the members in accordance with subparagraphs (B) tbove to include any matter
in the business to be dealt with at an annual génegeting it must:

(a) give notice of it to each member of the Compantjtled to receive notice in
the same manner as notice of the annual generdingeand at the same
time as, or as soon as reasonably practicable, aftgives notice of the
meeting; and

(b) publish it on the same website as that on wkiiehCompany published the
information required by article 1434

(5) The expenses of the Company in complying whik article need not be paid by the
members who requested the circulation of the stwénf requests sufficient to
require the Company to circulate the statementreceived before the end of the
financial year preceding the meeting.

(6) Unless sub-paragraph (5) above applies:

(@) the expenses of the Company in complying with article must be paid by
the members who requested the circulation of tlaestent unless the
Company resolves otherwise; and

(b) unless the Company has previously so resolvexinot bound to comply
with this article unless there is deposited withesrdered to it either (i) not
later than six weeks before the annual generalinge which the request
relates, or (ii) if later, the time at which thetice of that meeting is given, a
sum reasonably sufficient to meet its expensewimgdso.

| CED-#0835148-v2CFD-#9835148-v1



84



INDEX

Page
ARTICLES OF ASSOCIATION
1. INEEIPrEEAION. ettt ettt e et e ettt ettt eeeeeetieeeeentteeieeeeiereeenss 3
SHARE C AP T AL ettt ettt ettt e et eeeeseeaeaneeneeseenseaseneenteneeeensenes 11
2. Authorised share Capital ......ooiee..iiieeeieee i eeiieieeeeeieeaes 11
3. Redgister Of NOIAEIS ...ttt ee e i ieiaeeeeeieieees 12
4. Rights attached t0 SNAIES ......oooieve..i e eeeiie e iieieeeeeieenss 12
5. UNISSUEA SNAITES Luuiiiiiieiiiiieiiiieii ettt ettt e et eeieteeeeieeneereens 12
6. Authority to allot relevant SECUNtIES ......iiieeeeeeiiiiieeiiiiiiieiiiiieiiiiiieieeieeneeees 12
7. Pre-emption MQNES. .. ittt ee i ee i eeiieinneieeeeeiees 13
8. Disapplication of pre-emption MgNES .........cweeeiieiieeiiiiieeiiiieeiiieiieieeieennnenn. 14
9. Power to pay commission and Brokerage .......oooeeeeeeeeiiiiiiieeeeiiiiiieiiieeniennnnennn. 14
10. Increase, consolidation, cancellation and SUD-IRIS .......oeiieeeeiiiieeeiiiiieiiiiiiennnnnes 14
11. Power to issue redeemable SharesS .....oooooveeeiiiieiiiiiiiiiiiiiieeiiiieeieeiieeieeieennnnnn, 15
12. Power to purchase OWN SNAIES .....oiieueniiiieieeeiiiiieeeieieeeieeiee i eeieeneeeees 15
13. TrEASUIY SNAIES ...ttt et e i it eeieteeeieennneeeieeeneares 15
Subject to the Statutes, the Company may hold esstry shares any shares
purchased or redeemed DY it. .........oiiee. oo ieeines 15
14. TrustS NOt FECOONISEU .. iiuuuuiiieenniiiiet e ee et e ettt i eeieteeeseetineeerieentieeees 15
VARIATION OF CLASS RIGH T S ..ottt ettt ieteteeetieetearenesaeeteeeeaeeiaenss 16
15. SaNCLION tO VAINALION ...iiieeeiiiieei it ee it eee e eeieeeeeieeneeeeseeeneerees 16
SHARE CERTIFICATES . ..ttt et ettt eeaeemean e teneeatenteneenteniensen 16
16. ISSUE Of CEItIfiCALES tiuuuuiiiiitiiiiiiiieeeeee e ieeieeeeeeaeeeeeeenn, 16
17. Replacement CertifiCates . ... it e eeiieeiiiie i ieeiiee e iieiiieeeeieeass 17

LIEN ON SHARES .................................................................................................................... 19
19. Lien on partly paid SNAreS...........iiiieeniieeeeiiiiieiiiieeeiiieeieeiieeeiieieeeeeiiiss 19
20. Enforcement of lien BY SAlE .....oiiiiueiiiiiieiiiiiieiiiiieeeiiieeieeieeeee e 19
CALLS ON SHARES ...ttt ettt et ettt ettt teeteantasteeeteeteteetieeeienseanss 19
21. CaAllS ittt ettt ettt et renaeeeritatereenaaares 19
22. Interest on calland unpaid CallS.........eiiiiiueiiiiiiiiiiiiieieeeiiiieeeeeeiieiieieeeeeieeens 20
23. SUMS treated as CallS...ou..iiiiee it ieee e ee i eeeiieeeeees 20
24. Power to differentiate ........oooeeeeeniiiiee e eeeeeiieeeiaenn, 20
25. Payment of callS in a0VANCE .........iiiieenieeieeieiiiiieeiieiieeeeiieeeeieeeeieeinns 20
FORFEITURE OF SHARES ... ottt ettt e raemeenienieaeeneeneeneensens 21
26. Notice of UNPAIA CAIIS ...uiiiieeniiiieei et ee et eeieeeieeeeeneeeeeieens, 21
27. Forfeiture on non-compliance With NOtICE......coieuuuiiiiieiiiiiieiiiiiieeiiiiieeeeieeane, 21
28. Power to annul forfeiture or SUITENAEr ...... oo eeeeniiiiieiiiiiiieiiiieeeeiieiieeiireenns 21
29. Disposal of forfeited or surrendered shares... teeeiieieeeiieeeeeieeiieeeeeenne 20
30. Arrears to be paid notwithstanding forfeiture orreuder ........................................ 22
UNTRACED MEMBERS ... ..ot ettt ettt et ettt emeeeeeeaeeneeneeneensenss 22
31. Sale of shares of untraced MEMDErS ........oommeueeeeeeiiiiiieiiiiiieiiiiieeiieieinnnne, 22
32. Application of proceeds Of SAI ........uueiiiiieueiiiiiiiiiiiiieiiiicieiiiieeei i ieeeeeaeann, 23
TRANSFER OF SHARES ... ittt ettt ettt ettt ettt teteaaeneeteettaeeteeetaenaenss 23
33. Right to transfer SareS ..........oeviiieeen e eeeeeeiieeeieeen, 23
34. Transfers of uncertificated ShareS.......ooeeiiieeeiiiiiiiiiiiiieiiiiicieieiiicee e 23
35. Transfers of certificated SHAreS.........euuieemmeiiieiiiiiiiiiiiiiieeiiiiieiieieeeiieeeis 23
36. NO fEE PAYADIE 1ouueuiiiieeiiiiiei ittt r e eeeeiateeeeeeens 24

CFD-#9835148-v2CFD-#9835148-v1C0:9800924.1



37. Other provisions relating to tranNSTers ... ccceee e, 24

38. NOtICE Of rEfUSAl .iiiuuiiiiieiiiiiei et e e i eeieeeeeieeeieeeenn, 25
TRANSMISSION OF SHARES ...ttt ettt e eeeneeneennens 25
39. Transmlssmn on death .................................................................................... 25
41. RightS 0N tranNSMISSION . euuu.iiiieeiiieet e it eee i eeiieieeieeieeeeeieennas 25
DISCLOSURE OF INTERESTS IN SHARES ... icuiiitiieem it eieeieeeesieeaneennnn, 26
42, Disclosure of interests in SNAreS ......oooiveeeiiiieiiiiiiieiiiiiieieiieieeeeiieeieeieeinns 26
43. Disclosures pursuant to the Disclosure and TraesggrRules.............ccccccee......... 29
GENERAL MEETINGS ...ttt e ettt ettt ettt ettt ettt eeaeemeaseateneententeneenteniensen 30
44, Annual general MEELINGS ...iiiie..iiieee ettt ee i ieeieteeeieeennnneeees 30
45, Other general MEEINGS ......iiieeeiiiiii e ee i e i ie it eeieteieieeenateereens 30
46. Members' power to require circulation of resolusidior annual general
N ETINOS ittt ettt ettt et et et ee ettt eetet e teserean e riaeniaeeeennaas 30
48. Convening of general MEEtINGS ......iiiieeniiiieieiiiiiiiiieee e ieiieeeieiieiieeeenee. 33
NOTICE OF GENERAL MEETINGS ...ttt ittt it ieateeeieenienseneeeeseneenaens 33
49, Length and form Of NOLICE ..oivveeueiiiiee e ieeines 33
50. Omission or Nnon-receipt Of NOLICE ...iiuueiiiiieeiiiiiiiiieieeiiiiee i iiiieeeeeeee. 34
PROCEEDINGS AT GENERAL MEETINGS .. ..iuiiiiiiiiiieieeeeeeeeeeeeeeeeneeneeneenas 34

55. Place of general MEeetiNgS ....oouu..iiieeeieeiieieiiiiieeiiiie e e i eeenneeeeieenn, 36
56. AJOUIMNMIENLE ittt ettt ettt ettt eetetteeieteeetesnnnseeeereenneaeeens 36
57. AMENAMENES ettt ettt ettt ittt eeteteieseeetiereennnnieeresnianes 37
58. Method of voting and demand for POl ... cceeeeiiiiiiiiiieiiiiieeeeiieeeeiieiees 37
59. HOW POIl t0 D8 tAKEN ...ttt et ee i eeeeeeneeeeeieenn, 38
60. Results of poll and members' power to require iedé€ent report on pall............... 38

VOTES OF MEMBERS ... oottt ettt ettt et e eee e tenteneenteneeneenenss 40
61. VOUNG FIONES 1ottt eee ettt ettt e eeiieieeiettieeeenieenteereennnaass 40
62. Representation of body COrporate .. ... iiiueeeeeeiiiiieiiiieeiiiiieeieiiiieeeeieieeens 41
63. Voting rights of jOINt NOIAEIS .iicuuuiiieeet e eeieeeneees 41
64. Voting rights of members incapable of managingrth&airs ..........cooeeeevveeiiieennnnn... 41
65. Suspension of VOIING FIGNES tovu..iiiieeiiiiieieeeiiiiiee e eeieeieeeeeieennnn, 41
66. Obijections to admissibility Of VOIES . .....uicceeeeiiiiiiiiiiieeiiiieeeieiieeeieiieeeeeeeee, 42

| md a0 ) | = T T T 42
67. PrOXIES Lttt s ettt et ettt et ettt etett e eerbrnneereteerrernanans 42
68. APPOINTMENT OFf PIrOXY . eueiiiieeeiiiiti it iee e i e ie it e ei e iieiiteeerieeniaeeeereeenaass 43
69. RECEIPL Of PIrOXY ..iiieeiiiiietiiiiee it ettt ettt eeieteeesietteeesiennnnieeeeennienes 43
70. Notice of revoCation Of PrOXY....oiiiieeei it iiie e iiieieiieeeeeiieieereenanees 44

IR E CT ORS ..ttt e ettt et eee et et eeateeateseseasaaeteeseenetaeetsnetaenteeseaensaenns 44
71. NUMDBDEr Of AIr@CIOIS .. iiieeeiiiieeiiiieee e ettt eeieeeieeeeeneeeeeieeens 44
72. Qualification Of dIr€CIOIS . uuuu.iiiie it ee e eereennne, 44
73. AJE Of AIrECIOIS iiiiueiiiieeiiiii ittt ee i ee it e et eenneeeeieenieeeeens 45
75. Separate resolutions for appointment of each direCt........oceeviiieeeiiiiieeiiiiiennnnnees 45
76. The board's power to appoint Air€CtOrS .....ooeveueeeiiiieiiiiiiiiiiiiiiieiiiiieieeiieiannnee, 45
77. Retirement Of dir€CHOIS ...iiiuueniiiiei it eeeeee it eeieiieeeeeeieneees 45
78. RemMOoVal Of dIr€CHOIS. .uuuuiiiieeiiiiiei it et ee i ieeeeeneeeeeeeeen, 46

CED-#9835148-v2CFD-#9835148-v1



79. Vacation of Office Of dir€@COr .....ouuee i 46

80. EXECULIVE TIr€CLOIS touuuuiiieeiiiiei ittt i e eeiee e e ieenseeeeenaness 47
ALTERNATE DIRECTORS ..ottt ettt e eeeeeeeeinnaeeenieeeseeeeseennnanss 48
81. Power to appoint alternate dir€CtOrS .....ouuu.iiieeuiiiiieiiiiiieeiiiiiiiiiiiieieeieiieeeeses 48
REMUNERATION, EXPENSES AND PENSIONS ...ouuuuieeeieeeeieeeeeeeeeeeeeeeeeeeeeeeeeeeens 48
82. Remuneration Of dir€CLOIS ...iiiiueesiiiieet i ieeeeemiiee it eeiee e i e ieeinneeees 48
83. Special reMUNETATION ...iieeeiiieei et et ee i eeiieieeieeeteereennneeereennses 49
84. | 1<) A YT ST T 49
85. Pensions and other DENEFItS . ......iiiie.. et eee i ieeinees 49
86. Payment for 10SS Of OffiCe . ..uuuiiieeenii e eeeieeeeeiiis 50
POWERS OF THE BOARD ...ttt et e e e e ee e eimneeeseeeieeeaneenannans 50
87. General powers of the board to manage CompanyiBaEsS.........iieiiiieeeeeiieeeeeeees 51
88. Power to act notwithstanding VACANCY .......cuuueeeeiiiiieiiiiiiiiiiiiiiiiieeieeeeireeesennnes 51
89. Power t0 DOIMTOW MONEY ....iuueeiiiiei ittt eeiieeeeeieteeeieeennensaees 51
DELEGATION OF BOARD'S POWERS ....uuuiiiiiiiieeeeiiee e eeeeeeeeeeeeeeeeeeeanens 55
90. Delegation to individual dir€@CtOrS . .....iiiiueemeiiiieiiiiiiieeiiiiiieieiiieeeiieneeeees 55
91. COMMUEEES ittt ettt ettt ettt et et eeieeteseetaeeserennsseeeiesnniaaees 55
92. Local boards and a0ENCIES .......uu.iiieee ettt eeieteeeeieteeeieeenneneaees 55
93. Powers Of attOrNeY vu..iiee it iieeiiie it e et ie i e e e e eneieeeereane, 56
DIRECTORS INTERE ST S ettt e et teeeeeeeeeeeeeeeaeeeeeeereaeennnnass 56
94. Directors' interests other than in relation to s@stions or arrangements
With the COMPANY ...ttt e et i e ieeieeeeeneeeeeieens, 56
95. Declaration of interests other than in relation t@&nsactions or
arrangements with the COMPANY .o.uuuiiiiee e eee e, 57
96. Declaration of interest in a proposed transactipmroangement with the
(@01 10] 0= 10 V2T 57
97. Declaration of interest in an existing transact@narrangement with the
(@01 10] 0= 10 )V T T 57
98. Provisions applicable to declarations of interest........ccoeeeeeieeeeiiiieeeiiiieennnnnees 57
99. Directors' interests and VOLING ......iiiee.eeeeeeiieeeiiiiiiieieiieieeieeeieeietieeieennneneees 58
PROCEEDINGS OF THE BOARD ...uuuuiiiiiiieett et eeeeeeeeeeeeaeennaananss 61
100. BOard MEETINGS tiuuuuiiieeeiiiieeiiiiieee i ieeee ittt ee it eeieteeiieeeeeereennnnieeresnnanes 61
101. Notice of board MEEINGS ......uuuuiiiieeniiiieeemee ittt ieeieieeeiieenneeeeieens, 61
K0 O]9 o) 1 | o o I T 61
. Chairman or deputy chairman t0 PreSide. ... .. oeeeeeeeiiieeeeiiiiiiiiieiiieniereeens. 61
104. Competence Of MEETINGS . .uuuuuiiiieiiiieeeeieeiiee it iee i eeieeeeieeenneeaees 62
105, VO NG ittt ettt ettt ettt et ettt e iet et e eereterieenaaass 62
106. Telephone board MEEtINGS ....cuuuuiiiieei e ieiieieeieennnees 62
107. Resolutions Without MEEtINGS . .euuuuiiiiee i ieeeee e eeiieiieeeeeeennn. 62
108. Validity of acts of directors in spite of formalféet.............cccceeeeeeiiiiiiiiennnnnnn..... 62
109, MINUEES toouuuiiiiteiiiie ettt eee e et ettt e et eeeeeteetteetetentesreennneereenneeeeenanes 63
110. Period of retention Of MINUEES ......oiieeeniiieeeiiiieiiiiiieiieiieeeeeieeeeiiieeeeieeines 63
SE C RE T ARY ittt ettt e ettt eeeeeeteeeeiittat.ieeeetiatttiaaaraaaees 63
I R S Y=ol (=) = | Y AT TN 63
S A L ottt e oo ee ettt eeteeettsssisaaieeetttestttnieeeeteeettiaaaaraeas 63
D02, SCAI it e et e et eeeeteeeiiiaaat i eeaaaaaaaes 63
AUTHENTICATION OF DOCUMENTS ...ttt eeeeeeeeeeeeiaaennans 64
113.  Authentication of dOCUMENTS . .ouuuuiiieeniiiiiieiiiiiiiiiiei e eeiieiieeeenaennn, 64
NEGOTIABLE INSTRUMENTS, RECEIPTS ETC. tiiiititiiiciiiiiiiieeeeeeeeeeeeeeeeeeeeennnnnenn. 64

114. Negotiable instruments, reCeiptS E1C. ... iie e, 64




116. Fixed and interim diVideNdS ......oo..oieiteee e eeeeeeeeeeeeeeeeeeieeeaennn. 65

117. Calculation and currency of dividendsS .......cceeeeeiieeeiiiiiiiiiiiieiiiiiieeieiiieieeeees 65
118.  Method Of PAYMENT. . coiuuuiiiiiiiiiie e ee e i e ieeeereieeenees 65
119. Dividends Not t0 bear INtEreSt........... i ieeeeiieiiiiiieiiiieeieeiieeieeieeeeieeeaneees 66
120. Calls or debts or amounts required by law may lrided from dividends............ 66
121.  Unclaimed dividendS €1C. . ..u.uiiiueniiiiieiiiiiiiiiiiiieieiiiiieieeiiieeieieeeeiiienneeeeieens, 66
122.  Uncashed diVideNndS ......o.ue.iiiieeniiieetceieneeeiee e eei i eiieeeeeieeieeeeieeenees 66
123, DivideNndS iN SPECIE ... iiieeeiiiiitieii ittt e i ee it ee it eeieennieeieennnnss 67
124.  SCrP AiVIAENAS teuuiiiiiiiiiiiitiiiiiieen i ettt ee it ieeieteeeieenneeeeeeenieeeeens 67
125. Dividend Access ArrangemMeNtS. .. .ouuuu.iiieeeemeeeiiiiiiiiiieeeiiieeieeieeeieeieennnens. 68

RECORD DATES ............................................................................................................... 71
128.  Fixing Of record dateS .........iiiieeniiiiieiieee it eeeeeiieeeeeee, 71
ACCOUNTS AND SUMMARY FINANCIAL STATEMENTS ...iiuiiiiiiiiiiiiieieeeieeeeeeeeeaaanas 71
129. Accounting records and summary financial statements...........cceeeeeeeieeeiiiieennnnnne. 71
N[O B (O = T T T O T T 72
130.  Communications to the COMPANY.......iiiieeniiiieiiiieiiiiiiieeiieeieeiieieiieeeieeeanns 72
131. Communications by the COMPANY .......uiiiieeeiiiiieiiiiii i ieieeieiiieeeeieeneieeeas 73
132.  Notice by adVertiSEMENT .....uieueiiiieeiiiieeeee i eeiieee e i eeiiienneeeeieens, 74
133.  When communication is deemed received ......oooeeeeiieeiiiiiiiiiiiiiieiiiiieeeeeennn. 5.
134. Nomination of persons to enjoy information rightS.........coooeeeeeeiiiieeeiiiiieennnnnnee.. 6.7
135. Record date for commMuNiCAtIONS ......iiieenieiieeiiiiiiiiiiiieieeiiieieeieieeieennnen. 78
136. Communication to person entitled by tranSMiSSION..e. . ooviieeeueeiiiiiiiieiiieeieeeeeeeeees 78
137. RetUrNed NOLICES tiiuuuiiiieniiiiiteiiiee ittt ettt e eeieteeiieeeeeeieennnnieeresnnaaes 78
DESTRUCTION OF DOCUMENTS ... ettt ettt ettt ieateeeieentenseneseeeeneeeens 78
138. Destruction Of dOCUMENES ...oivueuniiiieeiiiieeeeeieeeiei et ieeee i ieeieeeeieeennaeeees 78
WVINDING UP . ittt ettt ettt ettt eeteasteesteestaasaneseeteenetentesnssaeetsenesaeeseenns 79
139, WINAING UD Lttt ittt ettt ettt et et eeieteeeseetnieeeeeiesatereennnnss 79
INDEMNITY AND INSURANCE . ...ttt ettt ettt teeeeneenseneneeneeeeeeneenaens 80
140. Power to indemnify and iNSUI ..........uiiieemmmeeeiiiiiieiiiiieeiiiieeieiiieeeeiieinneeees 80
GEINERAL .ttt ettt ettt ettt ettt ettt eemeaa ettt teateneeateateatetenaenes 80
141. Non-application of Standard Table...........oeeocemieeeiiiiieiiiiiieiiiiieiiiiieeieeieeeannnn. 80
142. Notice of General MEETING . ...uuuiiiieeniiit e i eee e eeiieeieeieennnes 80
143. Publication of information in advance of meetingS........coeevvieeeeiiiieeeeiiiiiennnneee. 18
144. Power to require website publication of audit CONEE.........ccevueiiiieeeiiiiiiiiiiieennnn. 81
145. Questions at general MEETINGS ....iiiee.. i eeeeeee i eeiieeeeiieiieeeeneennn. 82
146. Provision of electronic address for receipt of peSX........ccccevveeeeeeeeeeiiiiinnneee. 82.

147. Members’ power to include other matters in the bess to be dealt with at
an annual qeneral MNEETING ettt e e eeeneeeeennss 82




15

15

13
O~

Traeacsurvycharac

LA TA% 1

Truste not recoanisad
HUStSHoHHeeogHSsea——rrrr

14
i}

SHARE CERTIEICATES

A ARV N~ N A A N )

16

lecua of cartificatacs

16

A A4 B A B 11 1 A% %1 T

Ranlacamaent cartificatas

=

LA~ T4l A A E N A~ B LA "AY B L 1A% %13 T

X1

LIENONSHARES

10

L A R Y e
CALLS ONSHARES

10

A= =L AR B LA RN L e

Calls

1

2

54

A U N O O

20

Sime traatad-as ecalle

oHHStHHeatedaSsSCahs—— s
Powar to diffarantiate

—oWwelrto-aHHererttdate e
Noticeof-unnaidealls

=

21

26

22

A ATATA A A AN LR T A% LAY A% | ™ O

LINTRACED MEMBERS

O T T YO D IV IV D T T N O T s s s s s sssssssssssssssasssassssssssssssasnrs

Riaht to trancfar charac

22

23

LN LA TR = A~ = B L~ R~

24

No-fea navahla

TNOTCTT

13 A% " A "

25

Notice_of raefusal

29

TNOUTTCC OT T TUOCH s s s s s s s ssssssssssssssssssssssssoss

Trancsmission-on-death

25

29

T OO T IO OTOTT O T O C G s s s s s s s s s s s s ssss s s s snsssnrss

25

Rinhtc an tranemicscion

41

TGt OTT T IO T OO TN s s s s s s s s s s sss s sssssssssasssasors

GENERAI

20

MEETINGS

A =10 1= BVARY =R A4~ A A N O D

20

meetinas
meedh

O




6

3
37
40
40

45
45
48
A=
48
o

44
44

28
29
42

42
42
42

35

=4
A,

44

34

e e T
T

< cactina-vota

TICO T s s s s s sssssssssssssssssssssssassrases

A~ B~ LA~ A~ R ey
A A TN O D

d AN~ A A~ B N A LN A~ B % 1T A~ 1

=xectth e aHectorS——————— s
Snacial ramuneaeratiaon

NN U T I T T OT O C GO RO T s s s s s s s s ssssssssssssssssssssassssses
RN R A A B~ A B~ LA~ ~ A = O e

neHRRe - eaHectets—————eo e
Oualification-of diractors

FHHHeaH oo+ aHectot-s——rre
Ratiramant of directors

Number of directors
Ramoval of diractors

Evacutive diractors

LAN~A~A~]I SA T AN A8 A% IR O N

LAY =4 AT AL R A N A N AR ZAY A

TN TTITAT T O GO T VO T s s s s sr s sssssssesssassssssssnsss

HOWPoHtOPBe ke
Annointment of nroy,

How nollto-bhe takan

~eafoutH e
Amendmants

AReReetS——— e
\otina-rightc

Racaint-of nroys

Ace d directors

A diournmant
Evnansas

Provies
=X

i
Chairman

Ouorum
IZACAR=L
Chairman
-t
X

LA A = N

52

A=
57
o1
60
ASA~]
62

oL
68

OO~
60
A=A
72

1=
72

1O~
74

14
70
1+
Q1

O

Al TERNATE DIRECTORS

Q4

=i
Qn
OO~

BE1
=

LR AN | )

TN T TN I Y T TN T T I T N i s s ssssssssssassssssssssssssssssasnsnses

= AL RN = A B

VOTES OF MEMBERS
PROXIES
DIRECTORS




54

Committeac

A AA NN 1A A O LD

2=y

Powarce of attornav

4

L= A A A~ K~ B = A~ O

INTERESTS

(o]

DIRECTORS

|I=AIRY A AR AR LR N = RN i S A

—55

QN\/

CAT T Y s sssssssssssssssssssssssssrsssssssssassroses

Comban\v
o

56

CAT T s s essrrrssssssssssssssssrsssssssssassroses

56

Combhany

AT

RBoard-meeatinas

104

1

= A~ A% A~ L AYAYA 1 1Y O L L

Notice_of board meatinas

N2

R A~ AT A A~ A N A~ A A A~ A~ 1 - O

T

1

60

Ouorum

03

TUO:

A AZATA AL L T O L LD

106

81

\Infin”---------------------------------------------

vV-otrT

A~ A~

62

Minttac

110

T LU

VI T L O s s s s s s s srssssssssssssssssrossssssssoss

SECRETARY

1290

A=A d BN = I A RN

Sacratary

112

AYA~ A~ 1% B

[ 3= =y =

83

Saal

o]

1

1

DINVIDENDS

64

TV I TN O T s s s srsssssassssssrsssssssssasssssasoross

685

Meathod-of havment

1S

AAA~AIEAA” B AN TA%Y ALLAYA L LR O LD

685

Unelaimed-dlidends ate

o
123

1

A AR~ EAYAT I LA AT AT N A A T O O O

Unecashad dividends

A A%l AT A AL AN - OO L

124

Dividends inepecia

1= AAT AN A" C A1) T AYAY A T O D

Y ]

1

Serin-dividends

25

ILEIEA" A4

T

AN S L AL~ A~ B I )

RECORD DATES

£0

LAY A=A~ R~ ~4 AN N I L D

Eivina-of record-datas

£0

T IANTTIT U TOC CUOUT O OOt G O T s s s s s sssssssssssssssssssssroses

129

= I

CED-#9835148-v2CFD-#9835148-v1



|

NOTICES

LA AL LA~ =~ T

138

Raturnad-notices
~ettHReaRoHeeS———

OO0

77

Deastruction-of documants

130
T+

\Allklnlklr\ I ID-----------------------------------.--------.

|~ A=A A A A A A R AN A"AYA LN E A~ B " O

79

—~t 0
78

VYV TN TN OO

Windina-un

LA ALEA~ LN B A O L R

140

o

80

GENERAI

A4 =15 1 = YA =T

CED-#9835148-v2CFD-#9835148-v1



