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THE CAYMAN COMPANIES LAW

A COMPANY LIMITED BY SHARES

FIFTH AMENDED AND RESTATED
M EMORANDUM OF ASSOCIATION

of

PHOENIX GROUP HOLDINGS

(adopted by special resolution passed on 13 Ma§ 201

1. The name of the Company is Phoenix Group HoldittgsGompany.

2. The registered office of the Company shall be a& diffices of Maples
Corporate Services Limited, PO Box 309, Ugland Ho@rand Cayman, KY1-1104,
Cayman Islands, or at such other place as the Demay from time to time decide.

3. The objects for which the Company is establishex warestricted and the
Company shall have full power and authority to ga&aut any object not prohibited by
any law as provided by Section 7(4) of the Caymamg@anies Law.

4. The Company shall have and be capable of exercaintpe functions of a
natural person of full capacity irrespective of aqyestion of corporate benefit as
provided by Section 27(2) of the Cayman Companaas.L

5. The Company will not trade in the Cayman Islandshwainy person, firm or
corporation except in furtherance of the busindsh® Company carried on outside
the Cayman Islands; provided that nothing in tl@stisn shall be construed as to
prevent the Company effecting and concluding catgran the Cayman Islands, and
exercising in the Cayman Islands all of its powssessary for the carrying on of its
business outside the Cayman Islands.

6. The liability of the shareholders of the Companyinsited to the amount, if
any, unpaid on the shares respectively held by them
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7. The capital of the Company is €41,000 divided ih1®,000,000 shares of a
par value of €0.0001 each provided always thatjestito the Cayman Companies
Law and the Articles of Association, the Companglishave power to redeem or
purchase any of its shares and to sub-divide osal@ate the said shares or any of
them and to issue all or any part of its capitaéthler original, redeemed, increased or
reduced with or without any preference, prioritgesial privilege or other rights or
subject to any postponement of rights or to anyditmns or restrictions whatsoever
and so that, unless the conditions of issue stib#ravise expressly provide, every
issue of shares whether stated to be ordinaryepmete or otherwise shall be subject
to the powers on the part of the Company hereinbgimvided.

8. The Company may exercise the power contained irtidde@06 of the
Cayman Companies Law to deregister in the Caymiamds and be registered by
way of continuation in some other jurisdiction.

9. Capitalised terms that are not defined in this Memdum of Association
bear the same meaning as those given in the Astafl&ssociation of the Company.
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Table A

Definitions

THE CAYMAN COMPANIES LAW

A COMPANY LIMITED BY SHARES

FIFTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

of

PHOENIX GROUP HOLDINGS

(adopted by special resolution passed on 13 Mag 01

PRELIMINARY

1. The regulations contained in Table A of the Cayt@ampanies Law shall not
apply to the Company and the following regulati@hgll comprise the Articles of
Association of the Company.

2. In these Articles, except where the subject orextherwise requires:

Accounting Reference Dateeans 31 December each year or such other datayas
be determined by the board, being the last daefihancial year of the Company;

acting in concerthas the meaning given to it in the City Code;

Action means any legal, administrative, governmentalegulatory proceeding or
other action, suit, proceeding, claim, arbitrationediation, alternative dispute
resolution procedure, inquiry or investigation hyhb®fore any arbitrator, mediator,
court or other Governmental Entity;

Articles means these articles of association as altered firom to time by Special
Resolution;

auditorsmeans the auditors of the Company;

the boardmeans the directors or any of them acting as tlaedoof directors of the
Company;,
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Business Daymeans a day on which banks and stock exchangepeanefor business
in London (excluding Saturdays, Sundays and publididays in the United
Kingdom);

Cayman Companies Lawneans the Companies Law of the Cayman Islands (as
amended from time to time);

City Codemeans The City Code on Takeovers and Mergers ofJthieed Kingdom,
as issued from time to time by or on behalf of Benel or any successor to or
replacement thereof;

classor classesmeans any class or classes of shares as may ifmenta time be
issued by the Company;

clear daysn relation to the sending of a notice means theodesxcluding the day on
which a notice is given or deemed to be given &eddiay for which it is given or on
which it is to take effect;

CREST means a relevant system of which CRESTCo Limitethés operator (as
defined in the UK Uncertificated Securities Regolas 2001 (SI 2001 No 3755) (as
amended from time to time);

director means a director of the Company for the time being;
dividendmeans any dividend or bonus, including an interivideénd;

EEA Statehas the meaning given to it by section 1170 of ke Companies Act
including any modification or re-enactment of it tbe time being;

electronic addressneans any address or number used for the purpbsesnding or
receiving documents or information by electronicams

entitled by transmissiomeans, in relation to a share in the capital ofGoeenpany,
entitled as a consequence of the death or bankrubtthe holder or otherwise by
operation of law;

ERISA means the United States Employee Retirement Inc®ecearity Act of 1974,
as amended;

Executive Officemeans the office of the chief executive officetttoe chief financial
officer of the Company or such other office as rhaydetermined by the board,;

General Principlesneans the General Principles as set out in the@ite;

Governmental Entitymeans, in any jurisdiction, any (i) federal, stdoeal, foreign
or international government, (ii) court, arbitralather tribunal, (iii) governmental or
qguasi-governmental authority of any nature (inatgdiany political subdivision,
instrumentality, branch, department, official ortigf), or (iv) agency, commission,
authority or body exercising, or entitled to exsegiany administrative, executive,
judicial, legislative, police, regulatory or taxiagthority or power of any nature;
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Head Office means the head office of the Company %tFloor, 32 Commercial
Street, St Helier, Jersey JE2 3RU or such otheceoih Jersey as the board may
determine;

IFRS means International Financial Reporting Standasdadopted by the European
Union;

independenimeans, in relation to a director, a director thatboard considers to be
independent in accordance with the criteria forepehdence set out in Provision
B.1.1 or any successor provision of the UK Corpofabvernance Code;

member, holderor shareholdermeans a person who is registered as the holder of
shares in the register and includes each subsddlibe Memorandum of Association
pending entry in the register of such subscriber;

Memorandum of Associationmeans the memorandum of association of the
Company, as amended or substituted from time te;tim

Non-Qualified Personmeans any person (i) to whom a transfer of sharean
interest in shares would be in breach of any lawsequirements of any country or
governmental authority or in circumstances (whetfiezctly or indirectly affecting
such persons, and whether taken alone or in cotjunevith any other persons
connected or not or any other circumstances appeaoi the board to be relevant)
which, in the opinion of the board, might resultle Company incurring any liability
to taxation or suffering any pecuniary or regulgtdisadvantage which the Company
might not otherwise have incurred or suffered, Whose holding of shares or an
interest in shares, might in the opinion of therbdozause the assets of the Company
to be deemed to be “plan assets” for the purpoS&RESA (including to the extent
such holding of shares or an interest in shareddvoause “benefit plan investors”
(as defined in section 3(42) of ERISA) to hold 2% pent. or more of any class of
equity interests in the Company), or be deemediasdéea governmental, church or
non-U.S. plan that is subject to any U.S. fedestdte, local or non-U.S. law or
regulation but is substantially similar to the phloted transaction provisions of
section 406 of ERISA in section 4975 of the U.$elnal Revenue Code of 1986, as
amended, (c) to whom a transfer of shares or amast in shares, or whose holding
of shares or an interest in shares might in thaiopiof the board require registration
of the Company as an investment company under thiged) States Investment
Company Act of 1940, as amended or (d) to whonamster of shares or an interest
in shares, or whose holding of shares or an intémeshares might, in the opinion of
the board, require the Company to become subjeaedestration and reporting
requirements under the United States Securitiehdhge Act of 1934, as amended,
and the rules promulgated thereunder;

Offer has the same meaning attributed to it in the Cagle;
Ordinary Resolutionmeans a resolution:

@) passed by a simple majority of the votes cdssuch members as, being
entitled to do so, vote in person or, where progesallowed, by proxy at a general
meeting of the Company and, where a poll is takermomputing a simple majority
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regard shall be had to the number of votes of eaember who (being entitled to do
S0) votes in person, by proxy or in advance by yprox

(b) approved in writing by all members entitledvtiie at a general meeting of the
Company in one or more instruments each signechbyoo more of the members and
the effective date of the resolution so adoptedl db&@ the date on which the

instrument, or the last of such instruments, if entbran one, is executed,;

Ordinary Sharemeans an ordinary share in the capital of the Gomhaving the
rights provided for such shares under these Agijcle

Panel means the Panel on Takeovers and Mergers in thiedJKingdom and, from
time to time, any successor or replacement bodgtiie

paid means paid up as to the par value in respect oisthes of any shares and
includes credited as paid;

person means any natural person, individual, sole promséip, firm, corporation
(including any non-profit corporation and publicnieéit corporation), general or
limited partnership, limited liability partnershimint venture, company, estate, trust,
association, organisation, labour union, institutientity (whether or not having a
separate legal personality) or Governmental Eniitgluding any successor (by
merger, consolidation or otherwise) of such entity;

recognised persomeans a recognised clearing house or a nomineer@tognised
clearing house or of a recognised investment exgyagach of which terms has the
meaning given to it by section 778 of the UK ConipanAct including any
modification or re-enactment of it for the time rogi

register means the register of members of the Company edjuv be kept and
maintained pursuant to the Cayman Companies Lawiaciddes (except where
otherwise stated) any duplicate register;

registered officameans the registered office of the Company frone tiotime;

registrar means the registrar of the register, being Comgphli#ge Investor Services
(Cayman) Limited or such other party as the Boaay approve from time to time;

relevant systemmeans any system used by the Company for the féramsd
settlement electronically of dealings in shares ahith enables title thereto to be
transferred without a written instrument;

seal means the common seal of the Company (if adopteddiiding any facsimile
thereof;

secretarymeans the secretary of the Company and includesmf assistant, deputy
or temporary secretary and any other person apmbitet perform the duties of the
secretary;

shadow directoihas the meaning given to it in section 251 ofilkeCompanies Act;
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Construction

share means a share in the capital of the Company, dinaduwithout limitation,
Ordinary Shares, and includes a fraction of a share

Special Resolutiormeans a special resolution of the Company passaddordance
with the Cayman Companies Law, being a resolution:

(@) passed by a majority of not less than 75 pat. ad the votes cast of such
members, as being entitled to do so, vote in peospwhere proxies are allowed, by
proxy at a general meeting of the Company of winiatice specifying the intention to

propose the resolution as a special resolutiorbbas duly given and, where a poll is
taken, in computing such majority regard shall bd to the number of votes of each
member who (being entitled to do so) votes in perdry proxy or in advance by

proxy; or

(b) approved in writing by all of the members dattto vote at a general meeting
of the Company in one or more instruments eachesigoy one or more of the

members and the effective date of the special uésaol so adopted shall be the date
on which the instrument or the last of such ins&ats, if more than one, is executed,

tax means all federal, national, state, province, llGrad foreign taxes, charges,
duties, fees, levies or other assessments, ingudicome, excise, property, sales,
use, gross receipts, recording, insurance, valgdedydorofits, license, withholding,

payroll, employment, capital stock, customs dutmet,worth, windfall profits, capital

gains, transfer, registration, estimated, stampciabosecurity, environmental,

occupation, franchise or other taxes of any kindatsbever, imposed by any
Governmental Entity, and all interest, additionsta® penalties and other similar
amounts imposed thereon, whether disputed or mok,irgcluding any obligation to

indemnify or otherwise assume or succeed to théahitity of any other person;

UK Companies Actmeans the Companies Act 2006 of the United Kingdas
amended from time to time);

UK Corporate Governance Codmeans the UK Corporate Governance Code from
time to time or any successor to or replacememetigublished by the UK Financial
Reporting Council or any successor to or replacemnmnamneof;

UK GAAP means generally accepted accounting principles affect from time to
time in the United Kingdom; and

United Kingdomor UK means Great Britain and Northern Ireland.

3. References to a notice, document or informationdpgent,suppliedor given

to or by a person mean such notice, document arrrdtion, or a copy of such
notice, document or information, being sent, swgapligiven, delivered, issued or
made available to or by, or served on or by, oiodépd with or by that person by any
method authorised by these Articles, a®hding, supplyingand giving shall be
construed accordingly.
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References tavriting mean the representation or reproduction of worgsibsls or
other information in a visible form by any method @ombination of methods,
whether in electronic form or otherwise, amdtten shall be construed accordingly.

References tallot or allotment of sharesshall include references to both the
allotment and subsequent issue of shares.

Words denoting the singular number include thegbloumber and vice versa; words
denoting the masculine gender include the femirgeader; and words denoting
persons include corporations.

Any phrase introduced by the termmgluding, include, in particular or any similar
expression shall be construed as illustrative dnadl sot limit the sense of the words
preceding those terms.

Words or expressions contained in these Articles éine not defined in Article 2 but
are defined in the Cayman Companies Law have time saeaning as in the Cayman
Companies Law (but excluding any modification cf thayman Companies Law not
in force at the date these Articles take effectess inconsistent with the subject or
context.

Subject to the preceding paragraph, referencesy@eovision of any enactment or
of any subordinate legislation include any modiima or re-enactment of that
provision for the time being in force.

Headings and marginal notes are inserted for caamea only and do not affect the
construction of these Articles. In these Articlés), powers of delegation shall not be
restrictively construed but the widest interpretatshall be given to them; (b) the
word board in the context of the exercise of any power comtdim these Articles
includes any committee consisting of one or moreatiors, any director, any other
officer of the Company and any local or divisiotaard, manager or agent of the
Company to which or, as the case may be, to wharpthwer in question has been
delegated; (c) no power of delegation shall betéohiby the existence or, except
where expressly provided by the terms of delegatiom exercise of that or any other
power of delegation; and (d) except where expregpstwided by the terms of
delegation, the delegation of a power shall notugdecthe concurrent exercise of that
power by any other body or person who is for theetbeing authorised to exercise it
under these Articles or under another delegatich@power.

Section 8 of the Electronic Transactions Law (28@%ision) of the Cayman Islands
shall not apply.

REGISTERED OFFICE

4, The registered office shall be at such addreshienGayman Islands as the
directors may from time to time determine. The Campmay in addition establish
and maintain such other offices and places of mssimnd agencies in such places as
the directors may from time to time determine.
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The register

Members’ right
to inspect the
register

Authentication
and certification
of copies and
extracts

Limited liability

Shares with
special rights

Share warrants
to bearer

REGISTER

5. The directors shall keep, or cause to be keptrefister in such country (save
for the United Kingdom) and at such place as thecthrs may from time to time
determine and, in the absence of any such detetionnahe register shall be kept at
the registered office. The board may make, amer ramoke any regulations it
thinks fit about the keeping of the register.

6. Each member shall have the right to inspect thestesg The Company shall
make available the register during normal busihesss.

7. Any director or the secretary or any other persppoated by the board for
the purpose shall have power to authenticate aridlycas true copies of and extracts
from:

(@ any document comprising or affecting the constitutiof the Company,
whether in hard copy form or electronic form;

(b)  any resolution passed by the Company, the holdeasy class of shares in
the capital of the Company, the board or any comtemiof the board, whether
in hard copy form or electronic form; and

(© any book, record and document relating to the lassinof the Company,
whether in hard copy form or electronic form (irdilg, without limitation,
the accounts).

If certified in this way, a document purporting be a copy of a resolution, or the
minutes or an extract from the minutes of a meetihthe Company, the holders of
any class of shares in the capital of the Comp#rg/,board or a committee of the
board, whether in hard copy form or electronic foahall be conclusive evidence in
favour of all persons dealing with the Company efliance on it or them that the
resolution was duly passed or that the minutesaarthe extract from the minutes is,
a true and accurate record of proceedings at aadulgtituted meeting.

SHARE CAPITAL AND LIMITED LIABILITY

8. The liability of the members is limited to the amguif any, unpaid on the
shares held by them.

9. Subject to the provisions of these Articles and @@yman Companies Law

and without prejudice to any rights attached to exigting shares or class of shares,
any share may be issued with such rights or réisine as the Company may by
Ordinary Resolution determine or, subject to andefault of such determination, as
the board shall determine.

10. The board may issue share warrants to bearer peceof any fully paid

shares under a seal of the Company or in any otla@ner authorised by the board.
Any share while represented by such a warrant bedltansferable by delivery of the
warrant relating to it and in accordance with teems of the Cayman Companies
Law. In any case in which a warrant is so issubd, loard may provide for the
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Conditions of
issue of share
warrants

No right in
relation to share

Definitions

payment of dividends or other moneys on the shagpesented by the warrant by
coupons or otherwise. The board may decide, egéererally or in any particular case
or cases, that any signature on a warrant may pkedpy electronic or mechanical
means or printed on it or that the warrant needoeatigned by any person.

11. The board may determine, and from time to time yvang conditions on
which share warrants to bearer shall be issued iangarticular, the conditions on
which:

(@ a new warrant or coupon shall be issued in placenef worn-out, defaced,
lost or destroyed (but, where applicable, no newrave shall be issued unless
the Company is satisfied beyond reasonable dowlbtttie original has been
destroyed); or

(b)  the bearer shall be entitled to attend and/or abtgeneral meetings; or

(© a warrant may be surrendered and the name of taeetbentered in the
register in respect of the shares specified imthant.

The bearer of such a warrant shall be subjectaactnditions for the time being in
force in relation to the warrant, whether made b=fir after the issue of the warrant.

12. The Company shall not be bound by or be compeheghly way to recognise
any right in respect of the share represented $hyage warrant other than pursuant to
the Cayman Companies Law.

13. In this Article and in Articles 14 to 17:

employees’ share schenmeans a scheme for encouraging or facilitatinghtiiding
of shares in the Company by or for the benefit of:

(i) the bona fide employees or former employees of:
(A)  the Company; or
(B) any subsidiary of the Company; or

(i) the spouses, civil partners, surviving spousesjixgag civil partners
or minor children or step-children of such empl®s/esr former

employees;

equity securitiesneans Ordinary Shares in the Company or rightsilieibe for, or
to convert securities into, Ordinary Shares in@wnpany or any other shares in the
capital of the Company which confer a right to demd or return of capital beyond a
specified amount;

first prescribed amounimeans, for any prescribed period, the aggregate of:

(@ the amount stated as such in the relevant OrdiRasgolution or Special
Resolution; and
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(b) such number of Ordinary Shares as may be requirdx issued pursuant to
exercise of warrants and other rights constitutedey, and in accordance
with, the terms of the warrant agreements and aigegements to which the
Company is a party at the date of adoption of tihetieles;

pre-emption free amounteans, for any prescribed period, the amount stdeslich
in the relevant Special Resolution;

pre-emptive issueneans:
(@  an offer of equity securities; or

(b)  an invitation to apply to subscribe for equity seoes (whether by way of
rights issue, open offer or otherwise),

to holders of Ordinary Shares or to holders of odwpiity securities if this is required
by the rights of those securities or, if the boawdsiders it necessary, as permitted by
the rights of those securities, equity securitiegach case where the equity securities
respectively attributable to the interests of hoddaf Ordinary Shares and/or relevant
equity securities are proportionate (as nearlyrastigable) to the respective numbers
of Ordinary Shares and/or relevant equity securitield by them but subject to such
exclusions or other arrangements as the board reesn checessary or expedient in
relation to fractional entitlements, record datasy legal, regulatory or practical
problems in or under the laws or regulations of gmitory, the requirements of any
regulatory body or stock exchange or any otherematt

prescribed periodneans any period for which (i) the authority corddrby Article
14 is given by Ordinary Resolution or Special Regoh stating the first prescribed
amount and the second prescribed amount or (iiptiveer conferred by Article 16 is
given by Special Resolution stating the pre-empfiiea amount;

second prescribed amoumeans, for any prescribed period, the aggregate of:

(@ the amount stated as such in the relevant OrdiRagolution or Special
Resolution; and

(b)  such number of Ordinary Shares as may be requirda issued pursuant to
exercise of warrants and other rights constitutadey, and in accordance
with, the terms of the warrant agreements and aagezements to which the
Company is a party at the date of adoption of tiietieles.

Authority to 14. The board has general and unconditional authooityebich prescribed period
allot shares to exercise all the powers of the Company to alatres in the Company or to grant
rights to subscribe for or to convert any securitg shares in the Company:

(@ up to an aggregate nominal amount equal to thiegrescribed amount; and

(b)  comprising equity securities up to an aggregateinahamount of the second
prescribed amount (including within such limit agguity securities issued or
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rights granted under Article 14(a) above) in cotioecwith an offer by way
of a pre-emptive issue.

Pre-emption 15. The Company shall not allot any equity securit@sciish without first having

rights offered them to members holding Ordinary Sharea pro rata basis to the number of
Ordinary Shares held by such member in such maaméine board may determine,
save that this restriction shall not apply:

(@) to any allotment made pursuant to the powers coeddry Article 16;

(b)  to the allotment of bonus shares and/or scrip @émits in accordance with
these Articles;

(c) to a particular allotment of equity securitieshése are, or are to be, wholly or
partly paid up otherwise than in cash;

(d)  to the allotment of equity securities under orammection with an employees’
share scheme; or

(e) to any allotment of equity securities pursuant ie terms of any warrant
agreements or other agreements by which a partyahaght to be issued
equity securities to which the Company is a partyha date of the adoption of
these Articles.

D]jsapplicattipn 16. The board is empowered for each prescribed pedaalldt equity securities
of pre-emption

rights for cash pursuant to the authority conferred byichatl4 free from any right of pre-
emption in favour of existing holders of sharespvited that its power shall be
limited to:

(@ the allotment of equity securities in connectionthwan offer of equity
securities (but in the case of the authority grdnteder Article 14(b), by way
of a pre-emptive issue only); and

(b) in the case of the authority granted under Articl¢a), the allotment of equity
securities for cash otherwise than pursuant tockrtll6(a) up to the pre-
emption free amount.

Allotmentafter 17,  The Company may make an offer or agreement whialldvor might require

Py shares to be allotted, or rights to subscribe faromvert any security into shares to be
granted, after an authority given pursuant to Aetit4 or a power given pursuant to
Article 16 has expired. The board may allot shapegrant rights to subscribe for or
convert any security into shares, in pursuancehaft offer or agreement as if the
authority or power pursuant to which that offer agreement was made had not
expired.

Residual 18.  Subject to the provisions of these Articles relgtto authority, pre-emption
;‘2‘3;212”‘ rights or otherwise and of any resolution of than@any in general meeting passed
pursuant to those provisions, and, in the caseddéamable shares, the provisions of

Article 19:
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(@) all unissued shares for the time being in the aehpitthe Company shall be at
the disposal of the board; and

(b)  the board may reclassify, allot (with or without néerring a right of
renunciation), grant options over, or otherwisgdse of unissued shares to
such persons on such terms and conditions andhatisoes as it thinks fit.

19. Subject to the provisions of the Cayman Companiesy,Land without
prejudice to any rights attached to any existingres or class of shares, shares may
be issued which are to be redeemed or are to lble lia be redeemed at the option of
the Company or the holder. The board may deterrthieeterms, conditions and
manner of redemption of shares provided that isdmebefore the shares are allotted.

20.  Subject to the provisions of the Cayman Compangs,lthe Company may

purchase its own shares (including, without liniitat any redeemable shares)
provided that the members shall have approved dhehpse by Ordinary Resolution.
The Company may make a payment in respect of tthemption or purchase of its

own shares in any manner permitted by the Caymanp@aies Law, applicable law

or regulation, including, without limitation, ouf oapital, profits, share premium or
the proceeds of a fresh issue of shares.

21. The Company may exercise all powers of paying casions or brokerage
conferred or permitted by the Cayman Companies [Swiject to the provisions of
the Cayman Companies Law, any such commissionakebage may be satisfied by
the payment of cash or by the allotment of fullypartly paid shares or partly in one
way and partly in the other.

22. Except as required by the Cayman Companies Lawperson shall be
recognised by the Company as holding any share apgrtrust and the Company
shall not, unless required by law, be bound by ercbmpelled in any way to
recognise (even when having notice thereof) anyitagje, contingent, future or
partial interest in any share or (except only &®wise provided by these Articles or
as the Cayman Companies Law requires) any othét mygrespect of any share
except an absolute right to the entirety thereogach shareholder registered in the
register provided that, notwithstanding the foregoithe Company shall be entitled to
recognise such interests as shall be deemed Hyotrd.

ORDINARY SHARES

23. A member holding Ordinary Shares shall have thketrig speak and vote at
general meetings, to be paid a dividend if declanedespect of his shares and to
receive a distribution of assets on a winding ughefCompany.

VARIATION OF RIGHTS

24.  Subject to the provisions of the Cayman Companis, Lif at any time the
capital of the Company is divided into differenagdes of shares, the rights attached
to any class may (unless otherwise provided byehas of allotment of the shares of
that class) be varied or abrogated, whether ortliCompany is being wound up,
either:
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(@  with the written consent of the holders of threeutiers in nominal value of
the issued shares of the class, which consent lsbail hard copy form or in
electronic form sent to such address (if any) fier ime being specified by or
on behalf of the Company for that purpose, or ifadlé of such specification
to the Head Office, and may consist of several dwmnis, each executed or
authenticated in such manner as the board may apjproor on behalf of one
or more holders, or a combination of both; or

(b)  with the sanction of a Special Resolution passetlsdparate general meeting
of the holders of the shares of the class,

but not otherwise.

When rights 25.  For the purposes of Article 24, if at any time tapital of the Company is

deemed to be

varied divided into different classes of shares, unlesemtise expressly provided by the
rights attached to any share or class of sharesethights shall be deemed to be
varied by:

(@) the reduction of the capital paid up on that slwarelass of shares otherwise
than by a purchase or redemption by the Compaitg ofvn shares; and

(b) the allotment of another share ranking in priofdy payment of a dividend or
in respect of capital or which confers on its hold@ting rights more
favourable than those conferred by that shareassabf shares,

but shall not be deemed to be varied by the cneatidssue of another share ranking
equally with, or subsequent to, that share or ctdsshares or by the purchase or
redemption by the Company of its own shares.

SHARE CERTIFICATES

Members'rights 26.  Every member, on becoming the holder of any shexeept a recognised

o certificates  harson in respect of whom the Company is not reguiy law to complete and have
ready for delivery a certificate) shall be entitfl@dthout payment, to one certificate
for all the shares of each class held by him (andiransferring a part of his holding
of shares of any class, to a certificate for thar@e of his holding of shares). He may
elect to receive one or more additional certifisdi® any of his shares if he pays a
reasonable sum determined from time to time bybiberd for every certificate after
the first. Every certificate shall:

€)) be executed under the seal or signed by one or digetors or other person
authorised by the directors or in such other maagehe board may approve
and the directors may authorise certificates tassaed with the authorised
signature(s) by mechanical process; and

(b)  specify the number, class and distinguishing nusifigany) of the shares to
which it relates and the amount or respective artsop@id up on the shares.

The Company shall not be bound to issue more tmencertificate for shares held
jointly by more than one person and delivery ofdificate to one joint holder shall
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be a sufficient delivery to all of them. Shareglidferent classes may not be included
in the same certificate.

27. If a share certificate is defaced, worn out, lastiestroyed, it may be renewed
on such terms (if any) as to evidence and indenamty payment of any exceptional
out-of-pocket expenses reasonably incurred by tiragany in investigating evidence
and preparing the requisite form of indemnity as ttoard may determine but
otherwise free of charge, and (in the case of @af@nt or wearing out) on delivery
up of the old certificate. Any two or more certdtes representing shares of any one
class held by any member shall at his request heetlad and a single new certificate
for such shares issued in lieu. Any certificataegpnting shares of any one class held
by any member may at his request be cancelledvamet more certificates for such
shares may be issued instead. The board may reeigayment of any exceptional
out-of-pocket expenses of the Company incurredoimection with the issue of any
certificates under this Article. Any one of two prore joint holders may request
replacement certificates under this Article

DEPOSITARY INTERESTS

28.  The directors shall, subject always to the Caymamg@anies Law, any other
applicable laws and regulations, the facilities eeglirements of any relevant system
concerned and the provisions of these Articles,ehpgwer to implement and/or
approve any arrangements they may, in their absaligcretion, think fit in relation
to (without limitation) the evidencing of title @®nd transfer of depositary or similar
interests in shares in the capital of the Compartheé form of depositary interests or
similar interests, instruments or securities, dodhe extent such arrangements are so
implemented, subject always to the Cayman Compdraes no provision of these
Articles shall apply or have effect to the extdmttit is in any respect inconsistent
with the holding or transfer of such depositarysamilar interests thereof or the
shares in the capital of the Company in which theran interest. The directors may
from time to time take such actions and do suchgthias they may, in their absolute
discretion, think fit in relation to the operatioh any such arrangements including,
without limitation, treating holders of any depasyt or similar interests relating to
shares in the capital of the Company as if theyeviee holders directly thereof for
the purposes of compliance with any obligations aegul under the Articles on
members.

29. If and to the extent that the directors implemend/ar approve any

arrangements in relation to the evidencing of tileand transfer of depositary or
similar interests in shares in the capital of tleenPany in accordance with Article 28,
then the directors shall ensure, in so far as edde, that such arrangements
provide:

(@) a holder of any such depositary or similar interesthare(s) in the capital of
the Company with the same or similar rights as anbex of the Company,
including, without limitation, in relation to theercise of voting rights and to
the provision of information;

(b) the Company and the directors with similar powessgazen under these
Articles in respect of a member of the Companyluidiog, without limitation,
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the power of the board to deduct or retain anyd#ind or other moneys
payable to any member under Article 200, so thathspower may be
exercised against a holder of a depositary or ammiterest in share(s) in the
capital of the Company and the share(s) in thetalapf the Company
represented by such depositary or similar interest.

LIEN

30. The Company shall have a first and paramount liree\ery share (not being
a fully paid share) for all moneys payable to tr@mmPany (whether presently or not)
in respect of that share. The board may at any {gaeerally or in a particular case)
waive any lien or declare any share to be whollijngrart exempt from the provisions
of this Article. The Company’s lien on a share kkatend to any amount (including,
without limitation, dividends) declared or payabieespect of it.

31. The Company may sell, in such manner as the bogtetrdines, any share on

which the Company has a lien if a sum in respeetlath the lien exists is presently

payable and is not paid within 14 clear days aftdice has been sent to the holder of
the share, or to the person entitled to it by tmaesion, demanding payment and
stating that if the notice is not complied with gfere may be sold.

32. To give effect to that sale the board may authosisg person to execute an
instrument of transfer in respect of the share goldor in accordance with the
directions of, the buyer. The buyer shall not bartabto see to the application of the
purchase money and his title to the share shabedctffected by any irregularity in or
invalidity of the proceedings in relation to théesa

33. The net proceeds of the sale, after payment o€tisés, shall be applied in or
towards payment or satisfaction of so much of tln@ $n respect of which the lien
exists as is presently payable. Any residue slual urrender to the Company for
cancellation of the certificate in respect of thare sold and subject to a like lien for
any moneys not presently payable as existed osliaee before the sale) be paid to
the person entitled to the share at the date afdhe

CALLS ON SHARES

34.  Subject to the terms of allotment, the board maynftime to time make calls
on the members in respect of any moneys unpaidh@n shares (whether in respect
of nominal value or premium). Each member shalbjett to receiving at least 14
clear days’ notice specifying when and where paym&rno be made) pay to the
Company the amount called on his shares as reghydtie notice. A call may be
required to be paid by instalments. A call may &eoked in whole or part and the
time fixed for payment of a call may be postponeavhole or part as the board may
determine. A person on whom a call is made shaiare liable for calls made on him
even if the shares in respect of which the call masle are subsequently transferred.

35. A call shall be deemed to have been made at the when the resolution of
the board authorising the call was passed.
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36. The joint holders of a share shall be jointly asdesally liable to pay all calls
in respect of it.

37. If a call or any instalment of a call remains umpii whole or in part after it
has become due and payable the person from wh@rdite and payable shall pay
interest on the amount unpaid from the day it becdome and payable until it is paid.
Interest shall be paid at the rate fixed by thengeof allotment of the share or in the
notice of the call or, if no rate is fixed, the gatletermined by the board, not
exceeding 15 per cent. per annum, but the board imagspect of any individual
member waive payment of such interest wholly goart.

38. An amount payable in respect of a share on allotroerat any fixed date,
whether in respect of nominal value or premium®aa instalment of a call, shall be
deemed to be a call duly made and notified and lgayan the date so fixed or in
accordance with the terms of the allotment. Ifsilnot paid the provisions of these
Articles shall apply as if that amount had becorme dnd payable by virtue of a call
duly made and notified.

39.  Subject to the terms of allotment, the board makera@rangements on the
issue of shares for a difference between the a#etor holders in the amounts and
times of payment of calls on their shares.

40. The board may, if it thinks fit, receive from anymber all or any part of the
moneys uncalled and unpaid on any share held by &uoh payment in advance of
calls shall extinguish the liability on the sharerespect of which it is made to the
extent of the payment. The Company may pay on mlaryy of the moneys so
advanced (until they would but for such advanceobex presently payable) interest
at such rate agreed between the board and the membexceeding (unless the
Company by Ordinary Resolution otherwise direc&pér cent. per annum.

FORFEITURE AND SURRENDER

41. If a call or any instalment of a call remains umpei whole or in part after it
has become due and payable, the board may gieetisen from whom it is due not
less than 14 clear days’ notice requiring payménh® amount unpaid together with
any interest which may have accrued and any cosésges and expenses incurred by
the Company by reason of such non-payment. Theashall name the place where
payment is to be made and shall state that if tieais not complied with the shares
in respect of which the call was made will be leatd be forfeited.

42. If that notice is not complied with, any share @spect of which it was sent

may, at any time before the payment required byrtbice has been made, be
forfeited by a resolution of the board. The foded shall include all dividends or

other moneys payable in respect of the forfeitedrestwhich have not been paid
before the forfeiture. When a share has been fedenotice of the forfeiture shall be
sent to the person who was the holder of the dhefi@e the forfeiture. No forfeiture

shall be invalidated by the omission or neglecsé¢ad that notice or to make those
entries.
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by the Company on such terms and in such manniedsoard determines, either to
the person who was the holder before the forfeitreo any other person and
proceeds arising from such sale shall be deeméeé the property of the Company.
At any time before sale, re-allotment or other dgl, the forfeiture may be cancelled
on such terms as the board thinks fit. The Compaay receive the consideration
given for the share on its disposal and may registe transferee as holder of the
share.

44, A person shall cease to be a member in respeatyotlaare which has been
forfeited and shall surrender the certificate foy #orfeited share to the Company for
cancellation. The person shall remain liable toG@oenpany for all moneys which at
the date of forfeiture were presently payable g to the Company in respect of that
share with interest on that amount at the ratehatlwinterest was payable on those
moneys before the forfeiture or, if no interest waspayable, at the rate determined
by the board, not exceeding 15 per cent. per anfnam, the date of forfeiture until
payment. The board may waive payment wholly or art pr enforce payment
without any allowance for the value of the shar¢hattime of forfeiture or for any
consideration received on its disposal.

45.  The board may accept the surrender of any sharehwhis in a position to
forfeit on such terms and conditions as may beeafjr&ubject to those terms and
conditions, a surrendered share shall be treatddtdsd been forfeited.

46. The forfeiture of a share shall involve the exiimatat the time of forfeiture of

all interest in and all claims and demands agdirestCompany in respect of the share
and all other rights and liabilities incidentalttee share as between the person whose
share is forfeited and the Company, except onlgeahaghts and liabilities expressly
saved by these Articles, or as are given or impasdéiae case of past members by the
Cayman Companies Law.

47. A statutory declaration by a director or the seunethat a share has been duly
forfeited or surrendered on a specified date dtmltonclusive evidence of the facts
stated in it as against all persons claiming tembigled to the share. The declaration
shall (subject if necessary to the execution oingtrument of transfer or transfer by
means of the relevant system, as the case mayhslitate a good title to the share.
The person to whom the share is disposed of stwllbe bound to see to the

application of the purchase money, if any, andthis to the share shall not be

affected by any irregularity in, or invalidity offhe proceedings in reference to the
forfeiture, surrender, sale, re-allotment or digppaf the share.

TRANSFER OF SHARES

48.  Without prejudice to any power of the Company tgister as shareholder a
person to whom the right to any share has beesriéted by operation of law, the
instrument of transfer of a share may be in anyalfurm or in any other form which

the board may approve. An instrument of transfalldbe signed by or on behalf of
the transferor and, unless the share is fully gaydor on behalf of the transferee. An
instrument of transfer need not be under seal. hbard may, in its absolute
discretion, refuse to register the transfer of arstwhich is not fully paid, provided
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that the refusal does not prevent dealings in sharéhe Company from taking place
on an open and proper basis.

49. The board may also refuse to register the transfea share unless the
instrument of transfer:

(@) is lodged, duly stamped (if stampable), at thesteged office or at another
place appointed by the board accompanied by thédicate for the share to
which it relates and such other evidence as thedbmay reasonably require
to show the right of the transferor to make thesfer;

(b) is in respect of only one class of shares; and
(c) is in favour of not more than four transferees.

50. In the case of a transfer of a share by a recodrpgseson, the lodging of a
share certificate will only be necessary if andhe extent that a certificate has been
issued in respect of the share in question.

51. The following provisions shall apply in respectNdn-Qualified Persons:

(@) If it shall come to the notice of the boardtthaholder or beneficial owner of
any share is a Non-Qualified Person, the board amayy time serve a notice
on such Non-Qualified Person requiring the transfahe affected share(s) or
the interest in the affected share(s) to a persba i& not a Non-Qualified
Person. If (i) an instrument of transfer transfegrsuch the share(s) and the
corresponding share certificate(s) (if any) have been received by the
registrar within 21 days of service of the notige(ip the person to whom
such notice is addressed does not within 21 dayseofice of the notice
satisfy the board that the requirements of theceotiave been satisfied, the
Company may instruct a stockbroker to sell thecadfg share(s) on behalf of
the holder of such share(s) to a person who isandon-Qualified Person in
accordance with the best practice then obtaining.

(b) To give effect to any sale of a share purst@aunlhis Article 51 the board may
authorise a person to transfer the affected shaee{d an instrument of
transfer executed by that person will be as effecdis if it had been executed
by the holder of, or person entitled by transmisdio, the affected share(s).
The purchaser will not be bound to see to the egptin of the purchase
moneys nor will his title to such share(s) be a#dcby any irregularity or
invalidity in the proceedings relating to the salbe net proceeds of sale will
be paid to the Company and, upon their receipt,Gbmpany will become
indebted to the former holder of, or person erithy transmission to, the
affected share(s) for an amount equal to the retemds of transfer. No trust
will be created in respect of the debt and no egewill be payable in respect
of it and the Company will not be required to agdoior any moneys earned
from the net proceeds of the transfer which magieloyed in the business
of the Company or as it thinks fit.
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(© The board may, at any time, require a holdeshaires to provide evidence that
such holder and any beneficial owners of such share not Non-Qualified
Persons, and that such shares have not been atduirthe account, or for
the benefit, of any Non-Qualified Person or withiew to offering or selling
the shares or an interest in the shares to a Naff@d Person or in any
jurisdiction in which an offer or sale of sharesulkbnot be permitted in the
manner contemplated.

The board may refuse to honour any requests tgfeashares to a person who is a
Non-Qualified Person.

Notice of refusal 52, If the board refuses to register a transfer ofaesht shall send the transferee
o register notice of its refusal within two months after thatel on which the instrument of
transfer was lodged with the Company.

No fee payable 53, No fee shall be charged for the registration of arsgrument of transfer or
onregistation  other document relating to or affecting the titiea share or for making any other
entry in the register.

Retentonof 54,  The Company shall be entitled to retain an instmined transfer which is
transfers registered, but an instrument of transfer which ltbard refuses to register shall be
returned to the person lodging it when notice efrisfusal is sent.

Suspensionof 55, The registration of transfers may be suspendeduet §mes and for such

transfers periods as the directors may from time to time wheitee, provided always that such
registration shall not be suspended for more tHarc@hsecutive days in any year.
Any depositary appointed by the Company for theppses of operating any
depositary interest or similar arrangement shalien practicable, be given prior
written notice of any intention to suspend the strgtion of transfers.

TRANSMISSION OF SHARES

Transmission 56,  If a member dies, the survivor or survivors wheeewas a joint holder, and
his personal representatives where he was a stderhar the only survivor of joint
holders, shall be the only persons recognised byCthmpany as having any title to
his interest. Nothing in these Articles shall reledhe estate of a deceased member
(whether a sole or joint holder) from any liabilityrespect of any share held by him.

Elections 57. A person becoming entitled by transmission to aeshaay, on production of

permitted any evidence as to his entitement properly reguibg the board, elect either to
become the holder of the share or to have ano#ttapp nominated by him registered
as the transferee. If he elects to become the hdideshall send notice to the
Company to that effect. If he elects to have amqgpleeson registered, he shall execute
an instrument of transfer of the share to that guer®ll the provisions of these
Articles relating to the transfer of shares applyhat notice or instrument of transfer
as if it were an instrument of transfer executedthiy member and the death or
bankruptcy of the member or other event giving tisethe transmission had not
occurred.
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58. The board may at any time send a notice requirmgsaich person to elect
either to be registered himself or to transfer gshare. If the notice is not complied
with within 60 clear days, the board may after &xpiry of that period withhold
payment of all dividends or other moneys payableespect of the share until the
requirements of the notice have been complied with.

59. A person becoming entitled by transmission to aeskBhall, on production of
any evidence as to his entitlement properly regube the board and subject to the
requirements of Article 57, have the same rightseiation to the share as he would
have had if he were the holder of the share, stibjeArticle 200. That person may
give a discharge for all dividends and other monagsgable in respect of the share,
but he shall not, before being registered as théehmf the share on the register, be
entitled in respect of it to receive notice of torattend or vote at, any meeting of the
Company or to receive notice of, or to attend ae\at, any separate meeting of the
holders of any class of shares in the capital @@bmpany.

ALTERATION OF SHARE CAPITAL

60. The Company may from time to time by Ordinary Resoh increase its
share capital by such sum, divided into sharesuoh £lasses and amount, as such
resolution shall prescribe.

61. The Company may by Ordinary Resolution:

(@ consolidate and divide all or any of its share dpgnto shares of a larger
amount than its existing shares;

(b)  convert all or any of its paid up shares into staokl reconvert that stock into
paid up shares of any denomination;

(c) subdivide its existing shares, or any of them, sttares of a smaller amount
provided that in the subdivision the proportionven the amount paid and
the amount, if any, unpaid on each reduced shailélshthe same as it was in
case of the share from which the reduced sharerigedl; and

(d)  cancel any shares that, at the date of the pasditige resolution, have not
been taken or agreed to be taken by any persodiamdish the amount of its
share capital by the amount of the shares so dedcel

62. The Company may by Special Resolution reduce itgeslcapital and any
capital redemption reserve in any manner authotyddw.

63. All shares created by increase of the Company'sresheapital, by
consolidation, division or sub-division of its sharapital or the conversion of stock
into paid-up shares shall be subject to all thevisrons of these Atrticles, including,
without limitation, provisions relating to paymesftcalls, lien, forfeiture, transfer and
transmission.

64. Whenever any fractions arise as a result of a duladimn, division or sub-
division of shares, the board may on behalf ofrttembers deal with the fractions as
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it thinks fit. In particular, without limitationhe board may sell (or in the case of the
Company, subject to the requirements of Article gOrchase) shares representing
fractions to which any members would otherwise bezcentitied to any person
(including, without limitation and subject to theopisions of the Cayman Companies
Law, the Company) and distribute the net proceddsale in due proportion among
those members. The board may authorise some p&rsexecute an instrument of
transfer of the shares to, or in accordance wighdinections of, the buyer. The buyer
shall not be bound to see to the application ofpilmehase moneys and his title to the
shares shall not be affected by any irregularityominvalidity of, the proceedings in
relation to the sale.

GENERAL MEETINGS

65. The board shall convene and the Company shall eikral meetings and
annual general meetings in accordance with thenmagents of these Articles.

66.  All provisions of these Articles relating to genemaeetings of the Company
shall, mutatis mutandis, apply to every separateeigd meeting of the holders of any
class of shares in the capital of the Company, xtet:

(@) the necessary quorum shall be two persons holdingpoesenting by proxy at
least one-third in nominal value of the issued sbasf the class or, at any
adjourned meeting of such holders, one holder ptaseperson or by proxy,
whatever the amount of his holding, who shall bended to constitute a
meeting;

(b)  any holder of shares of the class present in pessdnry proxy may demand a
poll; and

(c) each holder of shares of the class shall, on a palle one vote in respect of
every share of the class held by him.

For the purposes of this Article, where a persoprésent by proxy or proxies, he is
treated only as holding the shares in respect aéiwtinose proxies are authorised to
exercise voting rights.

67. The board may call general meetings whenever asddt times and places
as it shall determine. General meetings shall Bes@onvened on the requisition in
writing of any shareholder or shareholders entiledattend and vote at general
meetings of the Company holding 5 per cent. ofpidie up voting share capital of the
Company deposited at the Head Office, specifyireg dbjects of the meeting. The
directors must call a meeting within 21 days frdme tlate on which they become
subject to such requirement to call a general mgeaind the meeting must be held
on a date not more than 28 days after the dateeohdtice convening the meeting. If
the directors do not call the meeting in accordamath the foregoing, the
requisitionists may themselves call a meeting. Suekting must be called for a date
not more than three months after the date on wihieldirectors became subject to the
requirement to call a meeting and must be callethénsame manner, as nearly as
possible, as that in which the general meetings Ioeagonvened by the directors, and
all reasonable expenses incurred by the requisst®as a result of the failure of the
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directors to convene the general meeting shall ddembursed to them by the
Company.

NOTICE OF GENERAL MEETINGS

68. The Company shall hold a general meeting as ita@rgeneral meeting in the
period of 6 months beginning with the day followirg) Accounting Reference Date
(in addition to any other meetings held during {patiod). An annual general meeting
shall be called by at least 21 clear days’ notebject to the provisions of the
Cayman Companies Law, all other general meetingl ble called by at least 14
clear days’ notice.

69. Subject to the provisions of the Cayman Companaes, lto the provisions of
these Articles and to any restrictions imposedmnshares, the notice shall be sent to
every member and every director. The auditors atilexl to receive all notices of,
and other communications relating to, any genereéting which any member is
entitled to receive.

70.  Subject to the provisions of the Cayman Companes Bnd these Articles,
the notice shall specify the time, date and placehe meeting (including, without
limitation, any satellite meeting place arrangedtfe purposes of Article 74, which
shall be identified as such in the notice) andgeeeral nature of the business to be
dealt with. The notice of a general meeting of@wmpany shall also specify:

(@ the address of the website on which the informatexuired by Article 91 is
published;

(b) that the right to vote at the general meeting iemheined by reference to the
register, and the time when that right will be deti@ed in accordance with
the Articles;

(© the procedures with which members must comply deoto be able to attend
and vote at the meeting (including the date by Wity must comply);

(d)  details of any forms to be used for the appointnoéat proxy;

(e) the procedure for voting by proxy in advance or &gctronic means
(including the date by which it must be done, apthils of any forms to be
used); and

() the right of members to ask questions in accordariitethe Articles.

71. In the case of an annual general meeting, the engtiall specify the meeting
as such. Subject to the provisions of the Caymampamies Law, where notice
calling an annual general meeting of the Compangiven more than six weeks
before the meeting, the notice shall also specify:

(@ the right of members under the Articles to reqtire Company to give notice
of a resolution to be moved at the meeting; and
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(b)

the right under the Articles to require the Compémynclude a matter in the
business to be dealt with at the meeting.

72. In the case of a meeting to pass a Special Resp|utie notice shall specify
the intention to propose the resolution as a SpRasolution.

73.  The notice shall include details of any arrangemenade for the purpose of
Article 76 (making clear that participation in tleoarrangements will not amount to
attendance at the meeting to which the noticeas)at

74.  The board may resolve to enable persons entitledtémd a general meeting
to do so by simultaneous attendance and partioipadt a satellite meeting place
anywhere in the world. The members present in pemoby proxy at satellite

meeting places shall be counted in the quorumdnd be entitled to vote at, the
general meeting in question, and that meeting sballduly constituted and its
proceedings valid if the chairman of the generakting is satisfied that adequate
facilities are available throughout the general tingeto ensure that members
attending at all the meeting places are able to:

€)) participate in the business for which the meetiag been convened;

(b) hear and see all persons who speak (whether byigbeof microphones,
loudspeakers, audio-visual communications equipnoendtherwise) in the
principal meeting place and any satellite meetilaggy and

(c) be heard and seen by all other persons so prestrd same way.

The chairman of the general meeting shall be ptesgrand the meeting shall be
deemed to take place at, the principal meetingeplac

75. If it appears to the chairman of the general meetivat the facilities at the
principal meeting place or any satellite meetingcplhave become inadequate for the
purposes referred to in Article 74, then the chammay, without the consent of the
meeting, interrupt or adjourn the general meetidlyj. business conducted at that
general meeting up to the time of that adjournnstwail be valid. The provisions of
Article 100 shall apply to that adjournment.

76. The board may make arrangements for persons entileattend a general
meeting or an adjourned general meeting to betableew and hear the proceedings
of the general meeting or adjourned general meedimd) to speak at the meeting
(whether by the use of microphones, loudspeakardjoavisual communications
equipment or otherwise) by attending at a venuevheye in the world not being a
satellite meeting place. Those attending at any seniue shall not be regarded as
present at the general meeting or adjourned generating and shall not be entitled
to vote at the meeting at or from that venue. Treility for any reason of any
member present in person or by proxy at such aevemuiew or hear all or any of the
proceedings of the meeting or to speak at the mgestiall not in any way affect the
validity of the proceedings of the meeting.
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77. The board may from time to time make any arrangesnfam controlling the
level of attendance at any venue for which arrareggmhave been made pursuant to
Article 76 (including, without limitation, the isewf tickets or the imposition of some
other means of selection) which the board in itsoalie discretion considers
appropriate, and may from time to time change tharsangements. If a member,
pursuant to those arrangements, is not entitleattend in person or by proxy at a
particular venue, he shall be entitled to attengbénson or by proxy at any other
venue for which arrangements have been made purdwarArticle 76. The
entitlement of any member to be present at suchesz@anperson or by proxy shall be
subject to any such arrangement then in force tatddsby the notice of meeting or
adjourned meeting to apply to the meeting.

78. If, after the sending of notice of a general magtinit before the meeting is
held, or after the adjournment of a general medtimgbefore the adjourned meeting
is held (whether or not notice of the adjourned tingds required), the board decides
that it is impracticable or unreasonable, for essomabeyond its control, to hold the
meeting at the declared place (or any of the dedlataces, in the case of a meeting
to which Article 74 applies) and/or time, it mayacige the place (or any of the
places, in the case of a meeting to which Artidleapplies) and/or postpone the time
at which the meeting is to be held. If such a desiss made, the board may then
change the place (or any of the places, in the chsemeeting to which Article 74
applies) and/or postpone the time again if it degithat it is reasonable to do so. In
either case:

(@) no new notice of the meeting need be sent, bubdlaed shall, if practicable,
advertise the date, time and place of the meetingtileast one newspaper
having a circulation in the Cayman Islands or Jeraad shall use reasonable
endeavours to make arrangements for notices othlege of place and/or
postponement to appear at the original place arad/ire original time; and

(b) a proxy appointment in relation to the meeting mdypy means of a
document in hard copy form, be delivered to the cdH&Hfice or, if in
electronic form, be received at the address (if) apgcified by or on behalf of
the Company in accordance with Article 120(b), ay &ime not less than
48 hours before the postponed time appointed fdditg the meeting
provided that the board may specify, in any cdsa, in calculating the period
of 48 hours, no account shall be taken of any para day that is not a
working day.

79.  Subject to the terms of any shares or the termsloch they are allotted, for
the purposes of Articles 74, 75, 76, 77 and 78yidite of a member to participate in
the business of any general meeting shall incluidigowt limitation the right to speak,
vote on a show of hands, vote on a poll, be reptedeby a proxy and have access to
all documents which are required by the Cayman Gongs Law or these Articles to
be made available at the meeting.

80. The accidental omission to send a notice of a mgetr resolution, or to send
any notification where required by these Articlasrelation to the publication of a
notice of meeting on a website, or to send a fofrproxy where required by these
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Articles, to any person entitled to receive ittloe non-receipt for any reason of any
such notice, resolution or notification or formprbxy by that person, whether or not
the Company is aware of such omission or non-réceipall not invalidate the
proceedings at that meeting. A member present isopeor by proxy at a meeting
shall be deemed to have received proper notickadfheeting and, where applicable,
of the purpose of that meeting.

Security 81. The board and, at any general meeting, the chairmay make any
arrangement and impose any requirement or resmictior he considers appropriate
to ensure the security of a general meeting inoydivithout limitation, requirements
for evidence of identity to be produced by thogerating the meeting, the searching
of their personal property and the restriction teims that may be taken into the
meeting place. The board and, at any general nggdtie chairman are entitled to
refuse entry to a person who refuses to comply thiglse arrangements, requirements
or restrictions.

Power to 82.  Subject to Article 83 below, members of the Compangy request the
e lutions 1o be COMpany to give, to the members entitled to receitice of the next annual general

moved at annual meeting, notice of a resolution which may propdxéymoved and is intended to be
general meetings . .
moved at that meeting. A resolution may properlynb@ved at an annual general
meeting unless:

€)) it would, if passed, be ineffective (whether bys@a of inconsistency with
any enactment or the Company’s Articles or othezyyis

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

83. The Company shall give notice of a resolution reférto in Article 82 once it
has received requests that it do so from:

(& one or more members representing at least 5 perafethe total voting rights
of all the members who have a right to vote onrésolution at the annual
general meeting to which the requests relate; or

(b) at least 100 members who have a right to vote enré¢bolution at the annual
general meeting to which the requests relate atdl dt@res in the Company
on which there has been paid up an average surmegraber, of at least £100.

84. A request under Articles 82 and 83 shall be maderiting and shall be in
any form which the board may approve. Subject tbesich request:

@) may be in hard copy or electronic form;
(b) must identify the resolution of which notice ishie given;

(c) must be authenticated by the person or personsgékiand
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(d) must be received by the Company not later thanveieks prior to the annual
general meeting to which the requests relate olatdr, the time at which
notice is given of that meeting.

The Company's 85,  Where the Company is required to give notice udécle 83, the Company
duty to circulate

members’ shall send a copy of the notice to each membetlemhtio receive notice of the annual
resolutions for - general meeting in the same manner as notice ahteting and at the same time as,
annual general . . . . .

meetings or as soon as reasonably practicable after, itsgivatice of the meeting and the

Company shall publish a copy of the notice on timaes website as that on which the
Company published the information required by Aetiel.

E_Xpelns_es of 86. The Company’s expenses in complying with Article r@&d not be paid by
creviaing the members who requested the circulation of teelu¢ion if requests sufficient to
;isnodl;?cg”; ;??rﬂ require the Company to circulate it are receivefbieethe end of the financial year

meetings preceding the meeting. Otherwise:

(@ the expenses of the Company in complying with Aet®3 must be paid by
the members who requested the circulation of theoludon unless the
Company resolves otherwise; and

(b) unless the Company has previously so resolves nbt bound to comply with
Article 83 unless there is deposited or tendereat] twt later than;

(i) six weeks before the annual general meeting to lwkhe requests
relate, or

(i) if later, the time at which notice is given of timag¢eting;
a sum reasonably sufficient to meet its expensesenmplying with Article 83.

Mem?e(;s pouer 87. Members of the Company may request the Compamctade in the business

pineudedP to be dealt with at an annual general meeting aagten (other than a proposed

dealtwithatan resolution) which may properly be included in thesipess. A matter may properly be

annual general . . . . .

meeting included in the business at an annual general ngeetiless it is defamatory of any
person, or it is frivolous or vexatious. The Comypahall include such a matter once

it has received requests that it do so from:

(@) members representing at least 5 per cent. of tiaé woting rights of all the
members who have a right to vote at the meeting, or

(b)  atleast 100 members who have a right to voteeatrteeting and hold shares
in the company on which there has been paid uvarage sum, per member,
of at least £100.

88. A request under Article 87 shall be made in writargd shall be in any form
which the board may approve. Subject thereto, seghest;

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

(b) must identify the matter to be included in the hass;
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(© must be accompanied by a statement setting owgrthends for the request;

(d) must be authenticated by the person or personsgékiand

(e) must be received by the Company not later thamsieks before the meeting
or, if later, the time at which notice is giventbé meeting.

89. Where the Company is required under Article 87ntdude any matter in the

business to be dealt with at an annual generalinggeéhe Company shall give notice
of such matter to each member of the Company edtitb receive notice of the
annual general meeting in the same manner as raitibe meeting, at the same time
as, or as soon as reasonably practicable aftgjiveés notice of the meeting, and
publish it on the same website as that on which @wnpany published the
information required by Article 91.

90. The expenses of the Company in complying with Aet&7 need not be paid

by the members who requested the inclusion of tagemin the business to be dealt
with at the annual general meeting if requestsigafit to require the Company to

include the matter are received before the endheffinancial year preceding the
meeting. Otherwise;

(@ the expenses of the Company in complying with Aeti&7 must be paid by
the members who requested the inclusion of theematiless the Company
resolves otherwise, and

(b) unless the Company has previously so resolves not bound to comply with
Article 87 unless there is deposited with or teeddp it, not later than:

(i) six weeks before the annual general meeting to lwkihe requests
relate, or

(i) if later, the time at which notice is given of timageting,
a sum reasonably sufficient to meet its expenseenmplying with Article 87.

91. The following information relating to a general rtieg of the Company shall
be made available on a website maintained by dretvalf of the Company and which
identifies the Company:

(@)
(b)

the matters set out in the notice of the meeting;
the total numbers of:

() shares in the Company; and

(i) shares of each class,

in respect of which members are entitled to exereing rights at the
meeting ascertained at the latest practicable bigfere the first date on
which notice of the meeting is given;
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(c) the totals of the voting rights that members arstled to exercise at the
meeting in respect of the shares of each classrtasw at the latest
practicable time before the first date on whichiceobf the meeting is given;
and

(d) members’ statements, members’ resolutions and mshhatters of business
received by the Company after the first date onctvimotice of the meeting is
given.

92. Each member shall have the right to access infeomain the website, and
request a hard copy of such information free ofgbaThe information referred to in
Article 91 shall be made available:

() inthe case of information required by Article @) {o (c), on or before
the first date on which notice of the meeting igegi; and

(i) in the case of information required by Article 9d),(as soon as
reasonably practicable; and

shall be kept available throughout the period af txears beginning with the date on
which it is first made available on a website ic@dance with this Article 92.

93. A failure to make information available throughdbe period specified in
Article 92 is disregarded if:

(@ the information is made available on the websitepfot of that period; and

(b)  the failure is wholly attributable to circumstanct#sat it would not be
reasonable to have expected the Company to prevenbid.

94.  Failure to comply with Articles 91 to 93 does ndieet the validity of the
relevant meeting or of anything done at the relevageting.

PROCEEDINGS AT GENERAL MEETINGS

95. No business shall be dealt with at any general imgeetnless a quorum is
present when the meeting proceeds to businesshéuatbsence of a quorum shall not
preclude the choice or appointment of a chairmang¢hvshall not be treated as part
of the business of the meeting. Save as otherwigeided by these Articles, two
qgualifying persons present at a meeting and edtitieszote on the business to be dealt
with are a quorum.

For the purposes of this Article gualifying person means (i) an individual or
corporation or any other person who is a membethef Company, (ii) a person
authorised under the relevant law to act as a septative of a corporation in relation
to the meeting, or (iii) a person appointed as prixa member in respect of some or
all of the shares held by that member in relatmthe meeting.

96. If such a quorum is not present within five minues such longer time not
exceeding 30 minutes as the chairman of the meetigng decide to wait) from the
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time appointed for the meeting, or if during a magtsuch a quorum ceases to be
present, the meeting, if convened on the requisiibmembers, shall be dissolved,
and in any other case shall stand adjourned toyaatideast seven days after the
original meeting, at the same time and place ohn since and place as the chairman of
the meeting may determine. No business shall bk @wéh at an adjourned meeting
other than business which might properly have lssit with at the meeting had the
adjournment not taken place. The adjourned mestiad) be dissolved if a quorum is
not present within 15 minutes after the time apgalrior holding the meeting.

97. The chairman, if any, of the board or, in his aleserany other director
nominated by the board who shall, whenever theam immdependent director present,
be an independent director, shall preside as claairaf the meeting. If neither the
chairman nor such other nominated director is mtese willing to act within five
minutes after the time appointed for holding thestimg, the directors present shall
elect a director present and willing to act to baiagnan. If there is only one director
present and willing to act, he shall be chairm&mad director is willing to act as
chairman, or if no director is present within firenutes after the time appointed for
holding the meeting, the members present in peosdsy proxy and entitled to vote
shall choose a member present in person/a membarpooxy of a member or a
person authorised to act as a representative ofpgiation in relation to the meeting
to be chairman.

98. A director shall, notwithstanding that he is nahamber, be entitled to attend
and speak at any general meeting and at any sepaesting of the holders of any
class of shares in the capital of the Company.

99. The chairman may, with the consent of a meetinghath a quorum is present
(and shall if so directed by the meeting), adjotlma meeting from time to time and
from place to place. No business shall be deah witan adjourned meeting other
than business which might properly have been dedlt at the meeting had the
adjournment not taken place. In addition (and withprejudice to the chairman’s
power to adjourn a meeting conferred by Article, g chairman may adjourn the
meeting to another time and place without such eaini$ it appears to him that:

(@) it is likely to be impracticable to hold or contmthat meeting because of the
number of members wishing to attend who are naqure or

(b)  the unruly conduct of persons attending the megpigyents or is likely to
prevent the orderly continuation of the businesthefmeeting; or

(© an adjournment is otherwise necessary so thatubiedss of the meeting may
be properly conducted.

100. Any such adjournment may, subject to the provisiohthese Articles, be for
such time and to such other place (or, in the cds® meeting held at a principal
meeting place and a satellite meeting place, stioér places) as the chairman may,
in his absolute discretion determine, notwithstagdithat by reason of such
adjournment some members may be unable to be praséme adjourned meeting.
Any such member may nevertheless appoint a proxthibadjourned meeting either
in accordance with Article 120 or by means of auwtoent in hard copy form which,
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if delivered at the meeting which is adjournedhe thairman or the secretary or any
director, shall be valid even though it is giverdess notice than would otherwise be
required by Article 120(a). When a meeting is adjed for 30 days or more or for an

indefinite period, notice shall be sent at leasegeclear days before the date of the
adjourned meeting specifying the time and placeplaces, in the case of a meeting
to which Article 74 applies) of the adjourned megtand the general nature of the
business to be transacted. Otherwise it shall estdzessary to send any notice of an
adjournment or of the business to be dealt witma&djourned meeting.

101. If an amendment is proposed to any resolution ucdasideration but is in
good faith ruled out of order by the chairman, greceedings on the substantive
resolution shall not be invalidated by any errosuch ruling. With the consent of the
chairman, an amendment may be withdrawn by itsqeepbefore it is voted on. No
amendment to a resolution duly proposed as a S@eesolution may be considered
or voted on (other than a mere clerical amendmentotrect a patent error). No
amendment to a resolution duly proposed as an @mgifResolution may be
considered or voted on (other than a mere cleacaéndment to correct a patent
error) unless either:

(@) at least 48 hours before the time appointed fordihgl the meeting or
adjourned meeting at which the Ordinary Resolutisno be considered
(which, if the board so specifies, shall be calmdaaking no account of any
part of a day that is not a working day), noticegha terms of the amendment
and the intention to move it has been deliveredard copy form to the Head
Office or to such other place as may be specifigdobon behalf of the
Company for that purpose, or received in electrdoimn at such address (if
any) for the time being specified by or on behdlfttte Company for that
purpose, or

(b) the chairman in his absolute discretion decides tiiia amendment may be
considered and voted on.

102. A resolution put to the vote of a general meetinglldbe decided on a show of
hands unless before, or on the declaration of ¢iseltr of, a vote on the show of
hands, or on the withdrawal of any other demandafpoll, a poll is duly demanded.
A poll may be demanded by:

(@) the chairman of the meeting; or

(b) (except on the election of the chairman of the mgebr on a question of
adjournment) at least five members present in peocsdy proxy having the
right to vote on the resolution; or

(© any member or members present in person or by prepresenting not less
than 10 per cent. of the total voting rights oftak members having the right
to vote on the resolution; or

(d) any member or members present in person or by ptwiging shares
conferring a right to vote on the resolution, beislgares on which an
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The appointment of a proxy to vote on a matter ategting authorises the proxy to
demand, or join in demanding, a poll on that matteapplying the provisions of this

Article, a demand by a proxy counts (i) for the pmses of paragraph (b) of this
Article, as a demand by the member, (ii) for theppses of paragraph (c) of this
Article, as a demand by a member representing thimg rights that the proxy is

authorised to exercise, and (iii) for the purposkparagraph (d) of this Article, as a
demand by a member holding the shares to whiclethgbkts are attached.

103. Unless a poll is duly demanded (and the demandatisvithdrawn before the
poll is taken) a declaration by the chairman thatsolution has been carried or
carried unanimously, or by a particular majority|ast, or not carried by a particular
majority shall be conclusive evidence of the facthaut proof of the number or
proportion of the votes recorded in favour of oaiagt the resolution.

104. The demand for a poll may be withdrawn by the mendadliing the poll
before the poll is taken, but only with the consehthe chairman. A demand so
withdrawn shall not be taken to have invalidated tlsult of a show of hands
declared before the demand was made. If the derfmand poll is withdrawn, the
chairman or any other member entitled may demgmalla

105. Subject to Article 106, a poll shall be taken as tmairman directs and he
may, and shall if required by the meeting, appaicitutineers (who need not be
members) and fix a time and place for declaringrdsailt of the poll. The result of
the poll shall be deemed to be the resolution efrtieeting at which the poll was
demanded.

106. A poll demanded on the election of a chairman or aomuestion of
adjournment shall be taken immediately. A poll deded on any other question shall
be taken either at the meeting or at such timemace as the chairman directs not
being more than 30 days after the poll is demandibd.demand for a poll shall not
prevent the continuance of a meeting for the tretrea of any business other than the
guestion on which the poll was demanded. If a pslldemanded before the
declaration of the result of a show of hands amddémand is duly withdrawn, the
meeting shall continue as if the demand had nat besdle.

107. No notice need be sent of a poll not taken at tleting at which it is
demanded if the time and place at which it is totdleen are announced at the
meeting. In any other case notice shall be seidaast seven clear days before the
taking of the poll specifying the time and placevaich the poll is to be taken.

108. Where a poll is taken at a general meeting, byetid of 16 days beginning
with the day of the meeting or if later, the endhad first working day after the day on
which the result of the poll is declared, the Compahall make the following

information available on a website:

(@)  the date of the meeting;

LON15074330/23 Page 34



Effectiveness of
special
resolutions

Questions at
meetings

Righttovoteon 1117.

a show of hands

(b)

(©)
(d)

(e)
()
(¢))

the text of the resolution or, as the case mayabdgscription of the subject
matter of the poll;

the number of votes validly cast;

the proportion of the Company’s issued share dap#aresented by those
votes;

the number of votes cast in favour;
the number of votes cast against; and

the number of abstentions (if counted).

109. Where for any purpose an Ordinary Resolution ofGoenpany is required a
Special Resolution shall also be effective.

110. At a general meeting, the Company shall cause tansgered any question
relating to the business being dealt with at theting put by a member attending the
meeting. Notwithstanding the foregoing, no ansvesdcbe given:

(@)

(b)

()

(@)

if to do so would interfere unduly with the prefdera for the meeting or
involve the disclosure of confidential information;

if the answer has already been given on a websiteel form of an answer to a
guestion; or

if it is undesirable in the interests of the Compan the good order of the
meeting that the question be answered.

VOTES OF MEMBERS

Subject to any rights or restrictions attached g ahare, on a vote on a
resolution on a show of hands:

(i) every member who is present in person shalelane vote;

(i) subject to paragraph (iii)), every proxy presemho has been duly
appointed by one or more members entitled to vatéhe resolution has one
vote;

(i) a proxy has one vote for and one vote agdinstresolution if:

(i) the proxy has been duly appointed by more thannoaber entitled
to vote on the resolution, and

(i) the proxy has been instructed by one or more cfehmembers to vote
for the resolution and by one or more other of ¢hoembers to vote
against it.
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(b)

Subject to any rights or restrictions attached ng ahare, on a vote on a
resolution on a poll:

(i) every member present in person or by proxy shalehane vote for
every share of which he is the holder; and

(ii)

112. In the case of joint holders of a share, the vdtéhe senior who tenders a
vote, whether in person or by proxy, shall be atsx@po the exclusion of the votes of
the other joint holders. For this purpose senicshgll be determined by the order in
which the names of the holders stand in the reagiste

the votes may include votes cast in advance ofrtieating.

113. A member in respect of whom an order has been rhgde court or official
having jurisdiction in matters concerning mentadodder may vote, whether on a
show of hands or on a poll, by his receiver, curatmis or other person authorised
for that purpose appointed by that court or officiehat receiver, curator bonis or
other person may, on a show of hands or on a yaté by proxy. The right to vote
shall be exercisable only if evidence satisfactoryghe board of the authority of the
person claiming to exercise the right to vote hesnbdelivered to the Head Office, or
another place specified in accordance with thedelés for the delivery of proxy
appointments, not less than 48 hours before the @mpointed for holding the
meeting or adjourned meeting at which the rightdte is to be exercised provided
that the Company may specify, in any case, thatioulating the period of 48 hours,
no account shall be taken of any part of a dayithadt a working day.

114. If any votes are counted which ought not to havenbmunted, or might have
been rejected, the error shall not vitiate theltesfuthe voting unless it is pointed out
at the same meeting, or at any adjournment of tbetimg, and, in the opinion of the
chairman, it is of sufficient magnitude to vitidke result of the voting.

115. No objection shall be raised to the qualificatidnany voter except at the

meeting or adjourned meeting or poll at which tbéewbjected to is tendered. Every
vote not disallowed at such meeting shall be vahd every vote not counted which
ought to have been counted shall be disregardey. objection made in due time

shall be referred to the chairman whose decisiall bk final and conclusive.

116. On a poll, a member entitled to more than one wetd not, if he votes, use
all his votes or cast all the votes he uses irstimee way.

PROXIES AND CORPORATE REPRESENTATIVES

117. The appointment of a proxy shall be made in writamgl shall be in any usual
form or in any other form which the board may ameroSubject thereto, the
appointment of a proxy may be:

(@)
(b)

in hard copy form; or

in electronic form, to the electronic address pdedi by the Company for this
purpose; or
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(© by means of a website.

Execuonof  118. The appointment of a proxy, whether made in hamydorm or in electronic

proxy form or by means of a website, shall be executedtberwise approved in such
manner as may be approved by or on behalf of thepaay from time to time.
Subject thereto, the appointment of a proxy shalekecuted or otherwise approved
by the appointor or any person duly authorisedhyappointor or, if the appointor is
a corporation, executed by a duly authorised pemamnder its common seal or in
any other manner authorised by its constitutiore proxy need not be a member.

Proxies:other 119, The board may, if it thinks fit, but subject to tpeovisions of the Cayman

provisions Companies Law, at the Company’s expense send lopsdforms of proxy for use at
the meeting and issue invitations in electronierfdo appoint a proxy in relation to
the meeting in such form as may be approved bybtad. The appointment of a
proxy shall not preclude a member from attendingd)\asting in person at the meeting
or poll concerned. A member may appoint more tha mroxy to attend on the same
occasion, provided that each such proxy is appoitdexercise the rights attached to
a different share or shares held by that member.

Deliveryfreceipt  120. Without prejudice to Article 78(b) or to the secosehtence of Article 100,
Sromiment  the appointment of a proxy shall:

(@) if in hard copy form, be delivered by hand or bysipto the Head Office
referred to in:

(i) in the notice convening the meeting; or

(i) in any form of proxy sent by or on behalf of thengmany in relation to
the meeting,

not less than 48 hours before the time appointechétding the meeting or
adjourned meeting (or any postponed time appoifdetiolding the meeting
pursuant to Article 78) at which the person namadthe appointment
proposes to vote; or

(b) if in electronic form, be received at any addresw/hich the appointment of a
proxy may be sent by electronic means pursuanthéo Gayman Islands
Electronic Transactions Law (2003 Revision) orig ather address in Jersey
specified by or on behalf of the Company for theppse of receiving the
appointment of a proxy in electronic form:

(i) in the notice convening the meeting; or

(i) in any form of proxy sent by or on behalf of thengmany in relation to
the meeting; or

(i) in any invitation to appoint a proxy issued by empany in relation
to the meeting; or
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(iv) on a website that is maintained by or on behalthef Company and
identifies the Company,

not less than 48 hours before the time appointechéiding the meeting or
adjourned meeting (or any postponed time appoifdetiolding the meeting
pursuant to Article 78) at which the person namadthe appointment
proposes to vote; or

(© in either case, where a poll is taken more thameal@s after it is demanded,
be delivered or received as aforesaid after thiehaal been demanded and not
less than 24 hours before the time appointed ®taking of the poll; or

(d) if in hard copy form, where a poll is not takentfavith but is taken not more
than 48 hours after it was demanded, be deliveréaieameeting at which the
poll was demanded to the chairman or to the segretao any director.

In calculating the periods mentioned in this Adicthe board may specify, in any
case, that no account shall be taken of any patdafy that is not a working day.

121. The board may request reasonable evidence of:
(@) the identity of the member appointing a proxy amelproxy; and
(b) the member’s instructions (if any) as to how thexgris to vote.

122. Subject to the provisions of the Cayman Companiesv,Lwhere the
appointment of a proxy is expressed to have be@uiquorts to have been made, sent
or supplied by a person on behalf of the holdex share:

(@) the Company may treat the appointment as suffi@eience of the authority
of that person to make, send or supply the app@ntnon behalf of that
holder; and

(b)  that holder shall, if requested by or on behalthed Company at any time,
send or procure the sending of reasonable evidehdbe authority under
which the appointment has been made, sent or gappthich may include a
copy of such authority certified notarially or inrse other way approved by
the board), to such address and by such time admagecified in the request
and, if the request is not complied with in anypexd, the appointment may be
treated as invalid.

123. A proxy appointment which is not delivered or reeel in accordance with
Article 120 shall be invalid. When two or more whalproxy appointments are
delivered or received in respect of the same sloangse at the same meeting, the one
that was last delivered or received shall be tokatgereplacing or revoking the others
as regards that share, provided that if the Compl@tgrmines that it has insufficient
evidence to decide whether or not a proxy appointnsein respect of the same share,
it shall be entitled to determine which proxy apypient (if any) is to be treated as
valid. The Company may determine at its discretidren a proxy appointment shall
be treated as delivered or received for the pupotéhese Articles.
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124. A proxy appointment shall be deemed to entitle ghexy to exercise all or
any of the appointing member’s rights to attend enspeak and vote at a meeting of
the Company in respect of the shares to which th&ypappointment relates. The
proxy appointment shall, unless it provides to twntrary, be valid for any
adjournment of the meeting as well as for the meget which it relates.

125. A proxy must vote in accordance with any instruasigiven by the member
by whom the proxy is appointed. Notwithstanding thieegoing, the Company shall
not be required to check that a proxy or corporefgesentative votes in accordance
with any instructions given by the member by whoeniappointed. Any failure to
vote as instructed shall not invalidate the prooegsdon the resolution.

126. Any corporation which is a member of the Company this Article the
grantor) may, by resolution of its directors or other goweg body, authorise such
person or persons as it thinks fit to act as ipgagentative or representatives at any
meeting of the Company or at any separate meefingeoholders of any class of
shares. A director, the secretary or other peraghoaised for the purpose by the
secretary may require all or any of such persongrealuce a certified copy of the
resolution of authorisation before permitting hioneixercise his powers. Such person
is entitled to exercise (on behalf of the grantbg same powers as the grantor could
exercise if it were an individual member of the Qamy. A member may appoint
more than one corporate representative to atteriti@@same occasion, provided that
each such corporate representative is appointexkdccise the rights attached to a
different share or shares held by that member. ¥hegrantor authorises more than
one person:

(@ on avote on a resolution on a show of hands aeeting of the Company,
each authorised person has the same voting righteeagrantor would be
entitled to; and

(b)  where paragraph (a) does not apply and more thanaomthorised person
purports to exercise a power in respect of the semaees:

(i) if they purport to exercise the power in the sanag as each other, the
power is treated as exercised in that way; and

(i) if they do not purport to exercise the power in aene way as each
other, the power is treated as not exercised.

127. The termination of the authority of a person to asta proxy or duly
authorised representative of a corporation mustdtiéied to the Company in writing.
The termination of the authority of a person to asta proxy or duly authorised
representative of a corporation does not affect:

(@) whether he counts in deciding whether there is@auu at a meeting;
(b)  the validity of anything he does as chairman ofestimg;

(© the validity of a poll demanded by him at a meeting
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(d) the validity of a vote given by that person,

unless notice of the termination was either deédeor received as mentioned in the
following sentence at least 24 hours before thet sif the relevant meeting or
adjourned meeting or (in the case of a poll takénemvise than on the same day as
the meeting or adjourned meeting) the time appdifde taking the poll. Such notice
of termination shall be either by means of a docunire hard copy form delivered to
the Head Office or to such place as may be spddifjeor on behalf of the Company
in accordance with Article 120(a) or in electroritem received at the address
specified by or on behalf of the Company in accocagawith Article 120(b),
regardless of whether any relevant proxy appointmeas effected in hard copy form
or in electronic form.

128. The Company shall provide an electronic addresstlier receipt of any
document or information relating to proxies for engral meeting. The electronic
address shall be provided either:

(@) by giving it when sending out an instrument of prdar the purposes of the
meeting or issuing an invitation to appoint a préxythose purposes; or

(b) by ensuring that it is made available, throughbetperiod beginning with the
first date on which notice of the meeting is givend ending with the
conclusion of the meeting, on the website on whieh information required
by Article 91 is made available.

129. Any document or information relating to proxies the meeting may be sent
by electronic means to the address provided (stibgeany limitations specified by
the Company when providing the address). In thisck; documents relating to
proxies include:

(@) the appointment of a proxy for a meeting;

(b)  any document necessary to show the validity otberwise relating to, the
appointment of a proxy; and

(c) notice of the termination of the authority of axyo
NUMBER OF DIRECTORS

130. Unless otherwise determined by Ordinary Resolutibbe,number of directors
(other than alternate directors) shall be not teas five but shall not be subject to
any maximum number.

APPOINTMENT AND RETIREMENT OF DIRECTORS

131. At every annual general meeting all the directdrshea date of the notice
convening the annual general meeting shall rete foffice.

132. If the Company does not fill the vacancy at the tingeat which a director
retires, the retiring director shall, if willing tact, be deemed to have been re-
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appointed unless at the meeting it is resolvedtadtill the vacancy or unless a
resolution for the re-appointment of the directoput to the meeting and lost.

133. A director who retires at an annual general meetnay, if willing to act, be
re-appointed. If he is not re-appointed, he shailess Article 135 applies, retain
office until the meeting appoints someone in hacp| or if it does not do so, until the
end of the meeting.

134. No person other than a retiring director shall ppainted a director at any
general meeting unless:

(@) he is recommended by the board; or

(b) not less than seven nor more than 42 deefsre the date appointed for the
meeting, notice by a member qualified to vote &t tfeeting (not being the
person to be proposed) has been received by thep&uonof the intention to
propose that person for appointment stating thegodars which would, if he
were so appointed, be required to be included enGbmpany’s register of
directors, together with notice by that person @ illingness to be
appointed.

135. If:

(@ any resolution or resolutions for the appointmentredappointment of the
persons eligible for appointment or re-appointmesdirectors are put to the
annual general meeting and lost; and

(b) at the end of that meeting the number of diredfewer than any minimum
number of directors required under Artidla0,

all retiring directors who stood for re-appointmeait that meeting (th&etiring
Directors) shall be deemed to have been re-appointed astaliseand shall remain in
office, but the Retiring Directors may only:

(c) act for the purpose of filling vacancies and corngrgeneral meetings of the
Company; and

(d) perform such duties as are appropriate to mairtt@nCompany as a going
concern and to comply with the Company’s legal mgilatory obligations,

but not for any other purpose.

136. The Retiring Directors shall convene a general mgeds soon as reasonably
practicable following the annual general meetinfgmed to in Article135, and they
shall retire from office at that meeting. If at teed of any meeting convened under
this Article the number of directors is fewer thany minimum number required
under Article 130, the provisions of Article35 and136 shall also apply to that
meeting.
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137. A motion for the appointment of two or more persasddirectors by a single
resolution shall not be made unless a resolutiam ithshould be so made has first
been agreed to by the meeting without any votegogiven against it.

138. Subject as aforesaid, the Company may by OrdinagoRtion appoint a
person who is willing to act to be a director eithefill a vacancy or as an additional
director. The appointment of a person to fill aamcy or as an additional director
shall take effect from the end of the meeting.

139. The board may appoint a person who is willing totade a director, either to
fill a vacancy or as an additional director ancbither case whether or not for a fixed
term.

140. A director shall not be required to hold any shaireghe capital of the
Company by way of qualification.

ALTERNATE DIRECTORS

141. Any director (other than an alternate director) meypoint any person
approved by resolution of the board and willingatit, to be an alternate director and
may remove from office an alternate director socaped by him.

142. An alternate director shall be entitled to recanatice of all meetings of the
board and of all meetings of committees of the @haafr which his appointor is a
member, to attend and vote at any such meeting hathwhis appointor is not
personally present, and generally to perform alftinctions of his appointor (except
as regards power to appoint an alternate) as etdirg his absence.

143. A director or any other person may act as alterdatsetor to represent more
than one director, and an alternate director shallentitled (i) to sign written
resolutions of the board in lieu of the directorondppointed him, and (ii) at meetings
of the board or any committee of the board to oot Yor every director whom he
represents (and who is not present) in additionigcown vote (if any) as a director,
but he shall count as only one for the purposeedérthining whether a quorum is
present.

144. An alternate director may be repaid by the Compaugh expenses as might
properly have been repaid to him if he had beemextr but shall not be entitled to
receive any remuneration from the Company in rdspkbis services as an alternate
director except such part (if any) of the remuneratotherwise payable to his
appointor as such appointor may by notice to then@any from time to time direct.
An alternate director shall be entitled to be indérad by the Company to the same
extent as if he were a director.

145. An alternate director shall cease to be an alterdméctor:

(@) if his appointor ceases to be a director; but, dli@ctor retires but is re-
appointed or deemed to have been re-appointedeamteting at which he
retires, any appointment of an alternate directadenby him which was in
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force immediately prior to his retirement shall toone after his re-
appointment; or

(b) on the happening of any event which, if he wereractbr, would cause him
to vacate his office as director; or

(© if he resigns his office by notice to the Company.

146. Any appointment or removal of an alternate direstoall be by notice to the
Company by the director making or revoking the apipoent and shall take effect in
accordance with the terms of the notice (subjectamty approval required by
Article 141) on receipt of such notice by the Compavhich shall be in hard copy
form or in electronic form sent to such addressuiif) for the time being specified by
or on behalf of the Company for that purpose.

147. Except as otherwise expressly provided in thesilas, an alternate director

shall be deemed for all purposes to be a dire&ocordingly, except where the

context otherwise requires, a reference to a direshall be deemed to include a
reference to an alternate director. An alternatectior shall alone be responsible for
his own acts and defaults and he shall not be déembe the agent of the director
appointing him.

POWERS OF THE BOARD

148. Subject to the provisions of the Cayman Companis Bnd these Articles
and to any directions given by resolutions passegeaeral meeting, the business of
the Company shall be managed by the board whichpagyall expenses incurred in
forming and registering the Company and may exer@l the powers of the
Company, including, without limitation, the power dispose of all or any part of the
undertaking of the Company. The board shall matiagéusiness of the Company in
Jersey. No alteration of the Articles and no sukhction shall invalidate any prior
act of the board which would have been valid ift thlteration had not been made or
that direction had not been given. The powers gibgnthis Article shall not be
limited by any special power given to the boardtlhgse Articles. A meeting of the
board at which a quorum is present may exercigeoalers exercisable by the board.

149. The board may exercise the voting power confergethe shares in any body
corporate held or owned by the Company in such examnall respects as it thinks fit
(including, without limitation, the exercise of thaower in favour of any resolution
appointing its members or any of them directorswath body corporate, or voting or
providing for the payment of remuneration to theecliors of such body corporate).

150. If and for so long as the Company shall not beexttjo the City Code, the
provisions of this Article 150 shall apply, subjéctthe Cayman Companies Law, to
other applicable law, to any other regulation ispexct of takeovers which applies to
the Company at any time, and to the board beingfigat that the application of this
Article is, in any particular case, in the besenmests of the Company. In managing
and conducting the business of the Company andkeéncising or refraining from
exercising any and all powers rights and privilefyjem time to time vested in it, the
board shall use its reasonable endeavours:
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(@) to apply and to have the Company abide by the Géd&inciples mutatis
mutandis as though the Company were subject tQittyeCode;

(b) if any circumstances shall arise under which (led@ompany been subject
to the City Code) the Company would be an offeneetberwise the subject
of an approach or the subject of a third partysdeshent of a firm intention to
make an Offer, to comply with and to procure thHe Company complies
with the provisions of the City Code applicableatoofferee company and the
board of directors of an offeree company mutatigamdis as though the
Company were subject to the City Code; and

(c) in the event that (and in any case for so longtlas)board recommends to
members of the Company or any class thereof angr@ffade for the shares
of the Company from time to time, to obtain the emaking of the offeror(s)
to comply with the provisions of the City Code hretconduct and execution
of the relevant Offer(s) mutatis mutandis as thotmghCompany were subject
to the City Code, but recognising that the Pandl mat have jurisdiction (if
and for so long as such may be the case).

151. The board may exercise all the powers of the Comparorrow money, to
guarantee, to indemnify, to mortgage or chargeuitgertaking, property, assets
(present and future) and uncalled capital, andtae debentures and other securities
whether outright or as collateral security for aigbt, liability or obligation of the
Company or of any third party.

DELEGATION OF POWERS OF THE BOARD

152. The board may delegate any of its powers to anyntittkee consisting of one
or more directors. The board may also delegat@yadaector holding any Executive
Office such of its powers as the board considesgraae to be exercised by him. Any
such delegation shall, in the absence of expresggion to the contrary in the terms
of delegation, be deemed to include authority to-delegate to one or more directors
(whether or not acting as a committee) or to anplegee or agent of the Company
all or any of the powers delegated and may be rsatgct to such conditions as the
board may specify, and may be revoked or alteréé. Goard may co-opt on to any
such committee persons other than directors, whg emoy voting rights in the
committee. The co-opted members shall be lessdaharhalf of the total membership
of the committee and a resolution of any committeall be effective only if a
majority of the members present are directors. &ulip any conditions imposed by
the board, the proceedings of a committee with twomore members shall be
governed by these Articles regulating the procegsliof directors so far as they are
capable of applying.

153. The board may establish local or divisional boaydsgencies for managing
any of the affairs of the Company and may appaiyt@ersons to be members of the
local or divisional boards, or agencies, and mayttieir remuneration. The board
may delegate to any local or divisional board @rexy any of the powers, authorities
and discretions vested in or exercisable by thedyoeith power to sub-delegate, and
may authorise the members of any local or dividiboard, or any of them, to fill any
vacancies and to act notwithstanding vacancies. a&appintment or delegation made
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pursuant to this Article may be made on such teantssubject to such conditions as
the board may decide. The board may remove anypess appointed and may
revoke or vary the delegation but no person deafingpod faith and without notice
of the revocation or variation shall be affectedtby

Agents 154. The board may, by power of attorney or otherwiggommt any person to be
the agent of the Company for such purposes, witth quowers, authorities and
discretions (not exceeding those vested in thed)aand on such conditions as the
board determines, including, without limitation tfaarity for the agent to delegate all
or any of his powers, authorities and discretiomsgd may revoke or vary such
delegation. Such power of attorney or other appoémt may contain such provisions
for the protection and convenience of the pers@moiated as the board may think

fit.
Offices 155. The board may appoint any person to any office mpleyment having a
moludng e designation or title including the word “directost attach to any existing office or

employment with the Company such a designationitier and may terminate any
such appointment or the use of any such designatiaiitie. The inclusion of the
word “director” in the designation or title of asych office or employment shall not
imply that the holder is a director of the Compaauyd the holder shall not thereby be
empowered in any respect to act as, or be deenael director of the Company for
any of the purposes of these Atrticles.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Disqualification  156. A person ceases to be a director as soon as:
as a director

(@) that person ceases to be a director by virtue gfpmavision of the Cayman
Companies Law or these Articles or is prohibitedinfrbeing a director by
law;

(b)  abankruptcy order is made against that person;

(c) a composition is made with that person’s credig@aserally in satisfaction of
that person’s debts;

(d) a registered medical practitioner who is treatihgt tperson gives a written
opinion to the Company stating that that person thesome physically or
mentally incapable of acting as a director and meagain so for more than
three months;

(e) by reason of that person’s mental health, a coake® an order which wholly
or partly prevents that person from personally eseérg any powers or rights
which that person would otherwise have,;

() notification is received by the Company from theedior that the director is
resigning or retiring from office, and such resigoa or retirement has taken
effect in accordance with its terms, or his offiee a director is vacated
pursuant to Article 139;
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157.

that person has been absent for more than six coinge months without
permission of the board from meetings of the bdeelii during that period
and his alternate director (if any) has not attenoe his place during that
period and the board resolves that his office lwatea; or

that person receives notice signed by not less ttm@e quarters of the other
directors stating that that person should ceadeeta director. In calculating

the number of directors who are required to givehsuotice to the director, (i)

an alternate director appointed by him acting & ¢apacity as such shall be
excluded; and (ii) a director and any alternateator appointed by him and

acting in his capacity as such shall constitutmgle director for this purpose,

so that notice by either shall be sufficient.

The Company may by Ordinary Resolution remove amgctbr from office,

notwithstanding any provision of these Articles airany agreement between the
Company and such director, but without prejudiceaty claim he may have for
damages for breach of any such agreement. No $pextiae need be given of any
resolution to remove a director in accordance wiils Article and no director
proposed to be removed in accordance with thisckerthas any special right to
protest against his removal. The Company may, bginary Resolution, appoint
another person in place of a director removed fadffite in accordance with this

Avrticle.

158.

NON-EXECUTIVE DIRECTORS

The board may enter into, vary and terminate aeegent or arrangement

with any director who does not hold Executive Gdffor the provision of his services
to the Company. Subject to Articles 159 and 16§,sarch agreement or arrangement
may be made on such terms as the board or any dterrthereof determines.

159.

The ordinary remuneration of the directors who dohmold Executive Office

for their services including the Chairman of then@any (excluding amounts
payable under any other provision of these Artjcksall not exceed in aggregate
£2,000,000 per annum or such higher amount as ¢hgp@ny may from time to time
by Ordinary Resolution determine. Subject thereth such director shall be paid a
fee for his services (which shall be deemed tousctitom day to day) at such rate as
may from time to time be determined by the board.

160.

Any director who does not hold Executive Office amddo performs special

services which in the opinion of the board are idetshe scope of the ordinary duties
of a director, may (without prejudice to the praoers of Article 159) be paid such
extra remuneration by way of additional fee, saglagmmission or otherwise as the
board or any committee thereof may determine.

161.

DIRECTORS’ EXPENSES

The directors may be paid all travelling, hoteld asther expenses properly

committees of the board, general meetings or separaetings of the holders of any
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class of shares or of debentures of the Compam¢harwise in connection with the
discharge of their duties.

EXECUTIVE DIRECTORS

162. The board may appoint one or more of its body toth®e holder of any
Executive Office in the Company and may enter isoagreement or arrangement
with any such director for his employment by then@@any or for the provision by
him of any services outside the scope of the orglidaties of a director. Any such
appointment, agreement or arrangement may be madsuch terms, including,
without limitation, terms as to remuneration, as loard determines. The board may
revoke or vary any such appointment but withoujygliee to any rights or claims
which the person whose appointment is revoked oredamay have against the
Company because of the revocation or variation.

163. Any appointment of a director to an Executive Gdfishall terminate if he
ceases to be a director but without prejudice tp raghts or claims which he may
have against the Company by reason of such cessa&tidlirector appointed to an
Executive Office shall not cease to be a directeraly because his appointment to
such Executive Office terminates.

164. The emoluments of any director holding Executivéid@ffor his services as
such shall be determined by the board, and mayfleny description, including,
without limitation, admission to, or continuance, eiembership of any scheme
(including, without limitation, any share acquisiti scheme) or fund instituted or
established or financed or contributed to by then@any for the provision of
pensions, life assurance or other benefits for eygas or their dependants, or the
payment of a pension or other benefits to him erd@pendants on or after retirement
or death, apart from membership of any such sclarmend.

DIRECTORS’ INTERESTS

165. The board may authorise any matter proposed to diccordance with these
Articles which would, if not so authorised, invohae breach of duty owed by a
director to the Company as a matter of law, inalgdwithout limitation, any matter

which relates to a situation in which a directos,har can have, an interest which
conflicts, or possibly may conflict, with the ingsts of the Company. Any such
authorisation will be effective only if:

(@) any requirement as to quorum at the meeting atiwttie matter is considered
is met without counting the director in question amy other interested
director; and

(b)  the matter was agreed to without their voting ouldchave been agreed to if
their votes had not been counted.

The board may (whether at the time of the giving tbé authorisation or
subsequently) make any such authorisation subgedanly limits or conditions it
expressly imposes but such authorisation is otlservgiven to the fullest extent
permitted. The board may vary or terminate any suthorisation at any time.
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For the purposes of the Articles, a conflict ofereist includes a conflict of interest
and duty and a conflict of duties and interest udeks both direct and indirect
interests.

166. Provided that he has disclosed to the board tharemaind extent of his
interest, a director notwithstanding his office:

€)) may be a party to, or otherwise interested in, taagsaction or arrangement
with the Company or in which the Company is othsawi(directly or
indirectly) interested,;

(b) may act by himself or his firm in a professionapaeity for the Company
(otherwise than as auditor) and he or his firmIgbalentitled to remuneration
for professional services as if he were not a treand

(c) may be a director, partner or other officer ofearployed by, or a party to a
transaction or arrangement with, or otherwise e#td in, any body
corporate, partnership or other body of personsetldr corporate or
unincorporated and whether domiciled in the Cayiskmnds or elsewhere:

() in which the Company is (directly or indirectly) témested as
shareholder or otherwise; or

(i) with which he has such a relationship at the retqoledirection of the
Company; or

(i) which has an interest in the share capital of them@any or is party to
a transaction or arrangement with the Company oy ah its
subsidiaries.

167. A director shall not, by reason of his office, l@untable to the Company
for any remuneration or other benefit which he wBsi from any office or
employment or from any transaction or arrangemeifitoon any interest in any body
corporate:

(@) the acceptance, entry into or existence of which Ibeen approved by the
board pursuant to Article 165 (subject, in any sgelse, to any limits or
conditions to which such approval was subject); or

(b)  which he is permitted to hold or enter into by watof paragraph (a), (b) or (c)
of Article 166;

nor shall the receipt of any such remunerationtbeobenefit constitute a breach of
his duty under any applicable law.

168. Any disclosure required by Article 166 may be madea meeting of the
board, by notice in writing or by general notice atherwise in accordance with
instructions given by the board.
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169. A director shall be under no duty to the Companyhwiespect to any
information which he obtains or has obtained otheewhan as a director of the
Company and in respect of which he owes a dutynofidentiality to another person.
However, to the extent that his relationship witlattother person gives rise to a
conflict of interest or possible conflict of intste this Article applies only if the
existence of that relationship has been approveithidypoard pursuant to Article 165.
In particular, the director shall not be in breadithe general duties he owes to the
Company because he fails:

(@) to disclose any such information to the board artg director or other officer
or employee of the Company; and/or

(b) to use or apply any such information in performimg duties as a director of
the Company.

Consequences of 170. Where the existence of a director’s relationshiphvaeinother person has been

authorisation

Without
prejudice to
equitable
principles or
rule of law

Gratuities and
pensions

approved by the board pursuant to Article 165 aisdrélationship with that person
gives rise to a conflict of interest or possiblaftiat of interest, the director shall not
be in breach of the general duties he owes to trepgany because he:

(@) absents himself from meetings of the board at whithmatter relating to the
conflict of interest or possible conflict of intstewill or may be discussed or
from the discussion of any such matter at a meetirgherwise; and/or

(b) makes arrangements not to receive documents aoahafion relating to any
matter which gives rise to the conflict of interespossible conflict of interest
sent or supplied by the Company and/or for suchunhents and information
to be received and read by a professional adviser,

for so long as he reasonably believes such cordfighterest or possible conflict of
interest subsists.

171. The provisions of Articles 169 and 170 are withprgjudice to any equitable
principle or rule of law which may excuse the dicgdrom:

(@  disclosing information, in circumstances where ldisgre would otherwise be
required under these Atrticles; or

(b)  attending meetings or discussions or receiving o@ris and information as
referred to in Article 170, in circumstances whgueh attendance or receiving
such documents and information would otherwise dxpuired under these
Articles.

GRATUITIES , PENSIONS AND INSURANCE

172. The board may (by establishment of, or maintenante schemes or
otherwise) provide benefits, whether by the paynwngratuities or pensions or by
insurance or otherwise, for any past or presemicthr or employee of the Company
or any of its subsidiary undertakings or any bodyporate associated with, or any
business acquired by, any of them, and for any neerob his family (including a
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spouse, a civil partner, a former spouse and adoawvil partner) or any person who
is or was dependent on him, and may (as well bederafter he ceases to hold such
office or employment) contribute to any fund ang paemiums for the purchase or
provision of any such benefit.

173. Without prejudice to the provisions of Article 248 board may exercise all
the powers of the Company to purchase and maimaurance for or for the benefit
of any person who is or was:

(@) adirector, officer or employee of the Companyany body which is or was
the holding company or subsidiary undertaking @& @ompany, or in which
the Company or such holding company or subsidiagettaking has or had
any interest (whether direct or indirect) or witlmish the Company or such
holding company or subsidiary undertaking is or wasny way allied or
associated; or

(b)  a trustee of any pension fund in which employeeshef Company or any
other body referred to in paragraph (a) of thisiclet are or have been
interested,

including, without limitation, insurance againstydrability incurred by such person
in respect of any act or omission in the actugbunported execution or discharge of
his duties or in the exercise or purported exerasdis powers or otherwise in
relation to his duties, powers or offices in ralatto the relevant body or fund.

174. No director or former director shall be accountatdethe Company or the
members for any benefit provided pursuant to thiasieles. The receipt of any such
benefit shall not disqualify any person from beimgbecoming a director of the
Company.

175. The board may make provision for the benefit of aeysons employed or

formerly employed by the Company or any of its sdibsies other than a director or

former director or shadow director in connectionlwthe cessation or the transfer of
the whole or part of the undertaking of the Compangny subsidiary.

PROCEEDINGS OF THE BOARD

176. Subject to the provisions of these Articles, theardomay regulate its
proceedings as it thinks fit. A director may, am@ tsecretary at the request of a
director shall, call a meeting of the board by gvinotice of the meeting to each
director. Notice of a board meeting shall be deemoede given to a director if it is
given to him personally or by word of mouth or senhard copy form to him at his
last known address or such other address (if amyjnay for the time being be
specified by him or on his behalf to the Company tieat purpose, or sent in
electronic form to such address (if any) for theetibeing specified by him or on his
behalf to the Company for that purpose. Questiamgng at a meeting shall be
decided by a majority of votes. In the case of quadty of votes, the chairman shall
have a second or casting vote. Any director mayevaotice of a meeting and any
such waiver may be retrospective. Any notice purst@ this Article need not be in
writing if the board so determines and any suclem@nation may be retrospective.
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177. The quorum for the transaction of the businesseflioard may be fixed by

the board and unless so fixed at any other numiaf be two provided that there

shall be no quorum unless the majority of the dmecparticipating in the meeting (of

which one shall be the chairman of the meeting)pdmgsically situated outside the
United Kingdom for the duration of the meeting. &rgon who holds office only as

an alternate director may, if his appointor is pogsent, be counted in the quorum.
Any director who ceases to be a director at a boaegting may continue to be

present and to act as a director and be countdteiquorum until the termination of

the board meeting if no director objects.

178. The continuing directors or a sole continuing dioeenay act notwithstanding
any vacancies in their number, but if the numbedigdctors is less than the number
fixed as the quorum the continuing directors oredior may, unless Article 135
applies, act only for the purpose of filling vacesscor of calling a general meeting.

179. The board may appoint one of their number to bectr@rman of the board
and may at any time remove the chairman from stiateoUnless he is unwilling to
do so, the director appointed as chairman shafligigeas chairman at every meeting
of the board at which he is present. If no direttas been appointed to be chairman
of the board, or if the chairman is not willing poeside or is not physically present
within five minutes after the time appointed foe tmeeting, the directors present may
appoint one of their number who is independenttahmirman of the meeting.

180. All acts done by a meeting of the board, or of muttee of the board, or by
a person acting as a director or alternate direcfoall, notwithstanding that it be
afterwards discovered that there was a defectenaffpointment of any director or
any member of the committee or alternate directorthmt any of them were
disqualified from holding office, or had vacatedicd, or were not entitled to vote, be
as valid as if every such person had been dulyiafgmband was qualified and had
continued to be a director or, as the case manalternate director and had been
entitled to vote.

181. A resolution in writing agreed to by all the dirext entitled to vote at a
meeting of the board or of a committee of the bdaat being less than the number
of directors required to form a quorum of the bgattall be as valid and effectual as
if it had been passed at a meeting of the boafdthe case may be) a committee of
the board duly convened and held. For this purpose:

(@) a director signifies his agreement to a proposeittenrresolution when the
Company receives from him a document indicating dgseement to the
resolution authenticated in the manner if any, imegu by the Cayman
Companies Law for a document in the relevant form;

(b)  the director may send the document in hard copy for in electronic form to
such address (if any) for the time being specifigdthe Company for that
purpose;

(c) if an alternate director signifies his agreementthe proposed written
resolution, his appointor need not also signifydgseement; and
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(d) if a director signifies his agreement to the praubsvritten resolution, an
alternate director appointed by him need not aigoify his agreement in that
capacity.

182. Without prejudice to the first sentence of Artidié6, a person entitled to be
present at a meeting of the board or of a committeéke board shall be deemed to be
present for all purposes if he is able (directlybgr electronic communication) to
speak to and be heard by all those present or dkt@riae present simultaneously. A
director so deemed to be present shall be entibllete and be counted in a quorum
accordingly. Such a meeting shall be deemed topdae where it is convened to be
held or (if no director is present in that placd)ene the majority of the directors
participating in the meeting are physically sitaate, if there is no such single place,
where the largest group of those participatingsseanbled, or, if there is no such
group, where the chairman of the meeting is. Thedweeetingin these Articles shall
be construed accordingly.

183. Except as otherwise provided by these Articlesyectbr shall not be entitled
to vote at a meeting of the board or a committeth@fboard on any resolution of the
board concerning a matter in which he has an istg@her than by virtue of his
interests in shares or debentures or other sexsuofi or otherwise in or through, the
Company) which can reasonably be regarded as likegyive rise to a conflict with
the interests of the Company, unless his intergses only because the resolution
concerns one or more of the following matters:

(@ the giving of a guarantee, security or indemnityrespect of money lent or
obligations incurred by him or any other persorthat request of or for the
benefit of, the Company or any of its subsidiargemakings;

(b) the giving of a guarantee, security or indemnityr@spect of a debt or
obligation of the Company or any of its subsidiandertakings for which the
director has assumed responsibility (in whole ot pad whether alone or
jointly with others) under a guarantee or indemroty by the giving of
security;

(c) a contract, arrangement, transaction or proposataraing an offer of shares,
debentures or other securities of the Company or @hnits subsidiary
undertakings for subscription or purchase, in whiéfer he is or may be
entitled to participate as a holder of securitiesnothe underwriting or sub-
underwriting of which he is to participate;

(d) a contract, arrangement, transaction or proposatht® benefit of employees
of the Company or of any of its subsidiary unddrigk which does not award
him any privilege or benefit not generally accordéedhe employees to whom
the arrangement relates; and

(e) a contract, arrangement, transaction or proposateroing any insurance
which the Company is empowered to purchase or wmaairfor, or for the
benefit of, any directors of the Company or forgoeis who include directors
of the Company.
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For the purposes of this Article, (i) in relatiom &n alternate director, an interest of
his appointor shall be treated as an interest@fatternate director without prejudice
to any interest which the alternate director hdsewtise, and (ii) the interest of a
person who is connected (within the meaning ofieest252 to 255 of the UK
Companies Act) to a director shall be treated asi@nest of the director.

184. The Company may by Ordinary Resolution suspendelaxrto any extent,
either generally or in respect of any particulattera any provision of these Articles
prohibiting a director from voting at a meetingtbé board or of a committee of the
board.

185. Where proposals are under consideration concerrilregg appointment
(including, without limitation, fixing or varyinghe terms of appointment) of two or
more directors to offices or employments with tr@@any or any body corporate in
which the Company is interested, the proposals beaylivided and considered in
relation to each director separately. In such caaeh of the directors concerned shall
be entitled to vote in respect of each resolutianept that concerning his own
appointment.

186. If a question arises at a meeting of the boardf ar@mmittee of the board as

to the entitlement of a director to vote, the goesimay, before the conclusion of the
meeting, be referred to the chairman of the meetmd his ruling in relation to any

director other than himself shall be final and dosiwe except in a case where the
nature or extent of the interests of the directoncerned have not been fairly
disclosed. If any such question arises in respethe chairman of the meeting, it

shall be decided by resolution of the board (oncWwlihe chairman shall not vote) and
such resolution will be final and conclusive excapta case where the nature and
extent of the interests of the chairman have netbairly disclosed.

SECRETARY

187. The secretary or joint secretaries shall be appdifity the board for such
term, at such remuneration and on such conditisns may think fit. Any secretary
so appointed may be removed by the board, but withcejudice to any claim for
damages for breach of any contract of service atviem and the Company.

MINUTES
188. The board shall cause minutes to be recorded éoptinpose of:
(@) all appointments of officers made by the board; and
(b)  all resolutions and proceedings at meetings ofGbenpany, the holders of
any class of shares in the capital of the Compteyboard and committees of
the board, including the names of the directorsgmeat each such meeting.
189. Any such minutes, if purporting to be authenticabgdthe chairman of the

meeting to which they relate or of the next meetsiwll be sufficient evidence of the
proceedings at the meeting without any further prwiothe facts stated in them
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notwithstanding that all the directors have notually come together or that there
may have been a technical defect in the proceedings

THE SEAL

190. The seal shall not be affixed to any instrumentepkdy the authority of a
resolution of the directors provided always thathsauthority may be given prior to
or after the affixing of the seal and if given afteay be in general form confirming a
number of affixings of the seal. The seal shalbfiixed in the presence of a director
or a secretary (or an assistant secretary) oreiptbisence of any one or more persons
as the directors may appoint for the purpose amdygverson as aforesaid shall sign
every instrument to which the seal is so affixethieir presence.

191. The Company may maintain a facsimile of the sealich countries or places
as the directors may appoint and such facsimilé skeall not be affixed to any
instrument except by the authority of a resolutadrthe directors provided always
that such authority may be given prior to or aftex affixing of such facsimile seal
and if given after may be in general form confirgnia number of affixings of such
facsimile seal. The facsimile seal shall be affixedhe presence of such person or
persons as the directors shall for this purpos@iapand such person or persons as
aforesaid shall sign every instrument to whichfdesimile seal is so affixed in their
presence and such affixing of the facsimile seal signing as aforesaid shall have
the same meaning and effect as if the seal had dféged in the presence of and the
instrument signed by a director or a secretaryaforassistant secretary) or in the
presence of any one or more persons as the disetiay appoint for the purpose.

192. The board may by resolution determine either géiyeoa in any particular
case that any certificate for shares or debentoragpresenting any other form of
security may have any signature affixed to it bjmeanechanical or electronic means,
or printed on it or, in the case of a certificake@uted under the seal, need not bear
any signature.

DIVIDENDS

193. Subject to any rights and restrictions for the tibeeng attached to any shares,
the directors may from time to time declare dividerfincluding interim dividends)
and other distributions on shares in issue andoaisthpayment of the same out of the
funds of the Company lawfully available therefoirecluding, subject to the Cayman
Companies Law, from the share premium account).jeéstulto any rights and
restrictions for the time being attached to anyrefiathe Company by Ordinary
Resolution may declare dividends (including intedividends), but no dividend shall
exceed the amount recommended by the directors.

194. The board may, before recommending or declaringdivigend, set aside out

of the funds legally available for distribution susums as they think proper as a
reserve or reserves which shall, in the absolwgereliion of the board, be applicable
for meeting contingencies, or for equalising divide or for any other purpose to
which those funds may be properly applied and penduch application may in the

absolute discretion of the board, either be empulapethe business of the Company
or be invested in such investments as the boardfroaytime to time think fit.
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195. Dividends may be declared and paid in any currascgurrencies that the
board shall determine. The board may also deterrthieeexchange rate and the
relevant date for determining the value of thedkwid in any currency.

196. Except as otherwise provided by the rights attadibeshares, all dividends

shall be declared and paid according to the amaquaits up on the shares on which
the dividend is paid; but no amount paid on a sirasslvance of the date on which a
call is payable shall be treated for the purpostnisfArticle as paid on the share. All
dividends shall be apportioned and paid proportgdo the amounts paid up on the
shares during any portion or portions of the penotespect of which the dividend is
paid; but, if any share is allotted or issued amgeproviding that it shall rank for

dividend as from a particular date, that sharel saak for dividend accordingly.

197. The directors when paying dividends to the membe@ccordance with the
provisions of these Articles, may make such payneéher in cash or in specie. The
board may make any arrangements it thinks fit tilles@any difficulty arising in
connection with the payment, including, withoutitation, (a) the fixing of the value
for distribution of any assets, (b) the paymentagh to any member on the basis of
that value in order to adjust the rights of mempansl (c) the vesting of any asset in a
trustee.

198. The board may, if authorised by an Ordinary Resmubf the Company (the
Resolution), offer any holder of the shares the right to eleageceive shares, credited
as fully paid, instead of cash in respect of th@klor some part, to be determined
by the board) of all or any dividend specified hg Resolution. The offer shall be on
the terms and conditions and be made in the maspecified in Article 199 or,
subject to those provisions, specified in the Resmh.

199. The following provisions shall apply to the Resmatand any offer made
pursuant to it and Article 198.

(@) The Resolution may specify a particular dividendjay specify all or any
dividends declared within a specified period.
(b) Each holder of shares shall be entitled to that bemof new shares as are

together as nearly as possible equal in valueubr{bt greater than) the cash
amount (disregarding any tax credit) of the divdi¢inat such holder elects to
forgo (each aew shar¢. For this purpose, the value of each share bleall

(i) equal to theaverage quotatiorfor the Company’s Ordinary Shares or
any instruments representing the shares, thathés,average of the
closing middle market quotations for those sharethe London Stock
Exchange plc, as derived from the Daily Officiakt,ion the day on
which such shares are first quoedthe relevant dividend and the four
subsequent dealing days; or

(i) calculated in any other manner specified by theokisn,

but shall never be less than the par value of dveshare.
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(€)

(d)

(e)

(f)

(¢))

(h)

(i)

A certificate or report by the auditors as to tiaéue of a new share in respect
of any dividend shall be conclusive evidence of tfzue.

On or as soon as practicable after announcing ahgt dividend is to be
declared or recommended, the board, if it inter@offer an election in
respect of that dividend, shall also announce timntion. If, after

determining the basis of allotment, the board desid proceed with the offer,
it shall notify the holders of shares of the teransl conditions of the right of
election offered to them, specifying the procedorée followed and place at
which, and the latest time by which, elections atices amending or
terminating existing elections must be deliverednaer to be effective.

The board shall not proceed with any election untee board has sufficient
authority to allot shares and sufficient reserves funds that may be
appropriated to give effect to it after the badialtotment is determined.

The board may exclude from any offer any holdershares where the board
believes the making of the offer to them would oigm involve the
contravention of the laws of any territory or tf@t any other reason the offer
should not be made to them.

The dividend (or that part of the dividend in redpef which a right of
election has been offered) shall not be payablmash on shares in respect of
which an election has been made @hexted shargsand instead such number
of new shares shall be allotted to each holdetedfted shares as is arrived at
on the basis stated in paragraph (b) of this Agti€lor that purpose the board
shall appropriate out of any amount for the timm@etanding to the credit of
any reserve or fund (including, without limitatiahge profit and loss account),
whether or not it is available for distribution,sam equal to the aggregate
nominal amount of the new shares to be allottedagpdy it in paying up in
full the appropriate number of new shares for alenit and distribution to
each holder of elected shares as is arrived at hen basis stated in
paragraph (b) of this Article.

The new shares when allotted shall rank equallgilinespects with the fully
paid shares of the same class then in issue ettwpghey shall not be entitled
to participate in the relevant dividend.

No fraction of a share shall be allotted. The boaay make such provision as
it thinks fit for any fractional entitlements incling, without limitation,
payment in cash to holders in respect of theirtivaal entitlements, provision
for the accrual, retention or accumulation of all part of the benefit of
fractional entitlements to or by the Company ootdy or on behalf of any
holder or the application of any accrual, retentmmaccumulation to the
allotment of fully paid shares to any holder.

The board may do all acts and things it considexsessary or expedient to
give effect to the allotment and issue of any sha@u@suant to this Article or
otherwise in connection with any offer made pursuarthis Article and may

authorise any person, acting on behalf of the heldencerned, to enter into
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an agreement with the Company providing for sudbtrakent or issue and
incidental matters. Any agreement made under sudhosdty shall be
effective and binding on all concerned.

() The board may, at its discretion, amend, suspendemninate any offer
pursuant to this Article.

200. The board may deduct from any dividend or other eysnpayable to any
member in respect of a share any moneys preseahbte by him to the Company in
respect of that share. Where a person is entifelamsmission to a share, the board
may retain any dividend payable in respect of Stare until that person (or that
person’s transferee) becomes the holder of thaesha

201. Any dividend or other monies payable in respedhefshares may be paid in
any manner as the directors may determine, inadivthout limitation, by inter-
bank transfer, electronic form, electronic meansothrer means approved by the
directors directly to an account (of a type apptoby the directors) nominated in
writing by the member, or by cheque, warrant oreotsimilar financial instrument
made payable to the member entitled to it. Diffemethods of payment may apply
to different members or groups of members.

202. If the directors decide that payments will be mbgleelectronic transfer to an
account (of a type approved by the directors) nateith by a member, but no such
account is nominated by the member or an electrtmaiesfer into a nominated
account is rejected or refunded, the Company maglitcthe amount payable to an
account of the Company to be held until the menmoeninates a valid account. An
amount credited to an account under the foregairtig be treated as having been paid
to the member at the time it is credited to thatoaat. The Company will not be a
trustee of the money and no interest will accru¢henmoney.

203. If the directors decide that payments will be magecheque it will be sent
through the post to the registered address of gmlmer or person entitled thereto, or
in the case of joint holders to any one of suchtjbplders at his registered address or
to such person and such address as the membenrsumpentitled, or such joint
holders, as the case may be, may direct. Every cletue shall be made payable to
the order of the person to whom it is sent or ®dhder of such other person as the
member or person entitled, or such joint holderhasase may be, may direct.

204. No dividend or other monies payable in respect ehare shall bear interest
against the Company unless otherwise provided dyigits attached to the share.

205. Payment by electronic transfer, cheque or warrantin any other way, is
made at the risk of the people who are entitlethéomoney. The Company is treated
as having paid a dividend if a payment using etentr or other means approved by
the directors is made in accordance with instrustigiven by the Company or if such
a cheque or warrant is cleared. The Company willb®responsible for a payment
which is lost or delayed.

206. If two or more persons are registered as joint éi@ldof any share, or are
entitled by transmission jointly to a share, ther(any may:
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(@) pay any dividend or other moneys payable in respieitte share to any one of
them and any one of them may give effectual redeipthat payment; and

(b) for the purpose of Article 200, rely in relation tiee share on the written
direction, designation or agreement of, or notcéhe Company by, any one
of them.

207. Any dividend which has remained unclaimed for 1argerom the date when
it became due for payment shall, if the board solwes, be forfeited and cease to
remain owing by the Company. The payment of anylaimed dividend or other
moneys payable in respect of a share may (but negde paid by the Company into
an account separate from the Company’s own accdaunth payment shall not
constitute the Company a trustee in respect ofhe Company shall be entitled to
cease sending dividend warrants and cheques byopastherwise to a member if
those instruments have been returned undelivereat teft uncashed by, that member
on at least two consecutive occasions, or, follgaame such occasion, reasonable
enquiries have failed to establish the member's remldress. The entitlement
conferred on the Company by this Article in respdcany member shall cease if the
member claims a dividend or cashes a dividend waaacheque.

CAPITALISATION OF PROFITS AND RESERVES

208. Subject to the Cayman Companies Law, the board withythe authority of
an Ordinary Resolution of the Company:

€)) resolve to capitalise an amount standing to thditc# reserves (including,
without limitation, a share premium account, cdpitlemption reserve and
profit and loss account), whether or not availdbtedistribution;

(b)  appropriate the sum resolved to be capitalised hi® s$hareholders in
proportion to the nominal amount of shares (whetinarot fully paid) held by
them respectively and apply that sum on their Behalr towards:

(i) paying up the amounts (if any) for the time beingaid on shares
held by them respectively, or

(i) paying up in full unissued shares or debenturea nbminal amount
equal to that sum,

(© and allot the shares or debentures, credited §sdald, to the shareholders
(or as they may direct) in those proportions, atlpan one way and partly in
the other, but the share premium account, the alagtemption reserve and
profits which are not available for distribution yndor the purposes of this
Article, only be applied in paying up unissued sisato be allotted to
shareholders credited as fully paid;

(d) make any arrangements it thinks fit to resolve flicdity arising in the
distribution of a capitalised reserve and in pattc, without limitation, where
shares or debentures become distributable in drestihe board may deal with
the fractions as they think fit;
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(e) authorise a person to enter (on behalf of all thereholders concerned) into
an agreement with the Company providing for either:

(i) the allotment to the shareholders respectivel\ditzd as fully paid, of
shares or debentures to which they may be entited the
capitalisation, or

(i) the payment by the Company on behalf of the shiteh® (by the
application of their respective proportions of tieserves resolved to
be capitalised) of the amounts or part of the arteotemaining unpaid
on their existing shares,

() and any such agreement made under this authoritg leéfective and binding
on all those shareholders; and

() generally do all acts and things required to gi¥ect to the resolution.
SHARE PREMIUM ACCOUNT

209. The board shall in accordance with the Cayman Coimpa.aw establish a

share premium account and shall carry to the caddtuch account or other reserve
account from time to time a sum equal to the amountalue of the premium paid on
the issue of any share.

210. Upon the redemption or purchase of a share thesrdifte between the
nominal value of such share and the redemptioumhase price shall be debited to:

(@ any share premium account; or

(b) if premium were credited to another reserve accoungspect of such share,
that reserve account,

provided always that at the discretion of the basardh sum may be paid out of the
profits of the Company or, if permitted by the CaymCompanies Law, out of
capital.

RECORD DATES

211. Notwithstanding any other provision of these Adg;lbut subject to any other
preferential or other rights attached to the shahesCompany or the board may:

(@) fix any date as the record date for any dividendtridution, allotment or
issue, which may be on or at any time before araihy date on which the
dividend, distribution, allotment or issue is deetl paid or made;

(b)  for the purpose of determining which persons at#led to attend and vote at
a general meeting of the Company, or a separatergemeeting of the
holders of any class of shares in the capital efGompany, and how many
votes such persons may cast, specify in the nofioeeeting a time, not more
than 48 hours before the time fixed for the meefingich shall, if the board
so specifies, be calculated taking no account gfpant of a day that is not a
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working day), by which a person must be enteredhenregister in order to
have the right to attend or vote at the meetingngles to the register after the
time specified by virtue of this Article shall besgegarded in determining the
rights of any person to attend or vote at the mgeand

(© for the purpose of sending notices of general mgstiof the Company, or
separate general meetings of the holders of arsg dbshares in the capital of
the Company, under these Articles, determine thadgns entitled to receive
such notices are those persons entered on theeregishe close of business
on a day determined by the Company or the boardchmiay may not be
more than 21 days before the day that noticeseofitbeting are sent.

ACCOUNTS

212. No member shall have any right to inspect any aatiog records or other
books or documents of the Company except as ceufeoy these Articles, the
Cayman Companies Law or any applicable law or @@, or authorised by the
board or by Ordinary Resolution of the Company ateo of a court of competent
jurisdiction. Notwithstanding the foregoing, a meamihas the right to inspect the
statutory accounts of the Company. The Company sfelte available the statutory
accounts of the Company to members during normsihbses hours.

213. A copy of the Company’s annual accounts and regdortshat financial year
shall, at least 21 clear days before the date efntleting at which copies of those
documents are to be laid, be sent to every membeérta every holder of the
Company’s debentures, and to every person who tileento receive notice of
meetings from the Company under these Articles radeu any applicable law or
regulation or, in the case of joint holders of ahgre or debenture, to one of the joint
holders. A copy need not be sent to a person fanwthe Company does not have a
current address or as provided in Article 214.

214. The requirements of Article 213 shall be deemedsfsad in relation to any

person by sending to the person, instead of sughesoa summary financial
statement derived from the Company’s annual acsoantl the directors’ report,
which shall be in the form and containing the infation prescribed by any law, rules
or regulations applicable to the Company or in sattker form as the board may
determine.

215. The books of account shall be kept in such mannienay be determined from
time to time by the board and in accordance wightémms of the Cayman Companies
Law and any other applicable law or regulation.

216. The books of account shall be kept at the Headc@ffor such other place or
places as the board thinks fit and shall alwaysopen to the inspection of the
directors.

217. In each year the board shall prepare, or cause fwdpared, an annual return
and declaration setting forth the particulars regpiiby the Cayman Companies Law
and deliver a copy thereof to the Registrar of Canigs in the Cayman Islands.
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INFORMATION RIGHTS

218. A member who holds shares on behalf of anotheropemsay nominate that
person to enjoy information rightwformation rights means:

(@ the right to receive a copy of all communicatiomgl(ding the accounts and
reports) that the Company sends to its memberg@éner to any class of its
members that includes the person making the normimand

(b)  the rights of members under the Companies law, @oglicable law or
regulation and these Atrticles to require a singlpycof the Company’s last
annual accounts, the last directors’ report, thet tHrectors’ remuneration
report and the auditor’s report on those accounts &ee of charge, a hard
copy version of a document or information provideca member in another
form.

219. Prior to a nomination being made under Article 218 person to be

nominated who wishes to receive hard copy commtioit®, must request or be
deemed to have requested the person making thenatam to notify the Company

of that fact, and provide an address to which stmpies may be sent. If having
received such a request the person making the mbimmnnotifies the Company that
the nominated person wishes to receive hard copyramications and provides the
Company with that address, the right of the noneidaderson is to receive hard copy
communications accordingly, subject to the Companyghts to take steps to

communicate in electronic form or by means of a sitebunder applicable law or

regulation or these Atrticles. If no such notificati is given (or no address is
provided), the nominated person is taken to haveeeag that documents or

information may be sent or supplied to him by th@mPany by means of a website.
That agreement may be revoked by the nominatedpensd does not affect his right
to require a hard copy version of a document cormftion provided in any other

form pursuant to Article 218(b).

220. The nomination may be terminated at the requesh@fmember or of the
nominated person by notice to the Company. A notiinaceases to have effect on
the occurrence in relation to the member or the inated person of any of the
following:

@) in the case of an individual, death or bankrupé&ng

(b) in the case of a body corporate, dissolution orntading of an order for the
winding up of the body otherwise than for the pwg®of reconstruction.

221. At any time where there are more nominated persloas the member has
shares in the Company, the effect of the nominatgirall be suspended. Where the
member holds different classes of shares with @iffeinformation rights, and there
are more nominated persons than such member hassstanferring a particular
right, the effect of any nominations made by su@mber shall be suspended to the
extent that they confer that right. The Company reaguire of a nominated person
whether he wishes to retain information rights. Véhéhe Company makes such
enquiry and does not receive a response withirpéned of 28 days beginning with
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the date on which the Company’s enquiry was séet,nomination ceases to have
effect at the end of that period. Such an enqguirgat to be made of a person more
than once in any twelve month period. The termaratr suspension of a nomination
means that the Company is not required to act.on it

222. Where under applicable law or regulation or thegséickes the members
entitled to receive a document or information aetetmined as at a date or time
before it is sent or supplied, the Company is mojuired to send or supply it to a
person that has been nominated under Article 218:

(@) whose nomination was received by the Company #ftdrdate or time; or
(b) if that date or time falls in a period of suspensid his nomination.

223. Where under these Atrticles the right of a memberet®ive a document or
information depends on him having a current addfes$im, the same applies to a
person that has been nominated by him under A2it&

224. The rights conferred by the nomination under Agti2lLl8 are in addition to the
rights of the member himself under applicable lawegulation and these Articles. A
failure to give effect to the rights conferred thetnomination shall not affect the
validity of anything done by or on behalf of thefmany. Any provision of these
Articles relating to communication to members @ tfiving or receipt of notice shall
be deemed to apply to persons nominated to enjoynration rights.

COMMUNICATIONS

225. Except as otherwise provided in these Articles, aotyce to be sent to or by
any person pursuant to these Atrticles (other thawotace calling a meeting of the
board) shall be in writing.

226. Subject to Article 225 and unless otherwise pradithy these Articles, the
Company shall send or supply a notice, documemformation that is required or
authorised to be sent or supplied to a memberpotrer person by the Company by
a provision of the Cayman Companies Law or purst@rthese Articles or to any
other rules or regulations to which the Company tmaubject in such form and by
such means as it may in its absolute discretioaragehe provided that the provisions
of the Cayman Companies Law which apply to sendingsupplying a notice,
document or information required or authorisedecsbnt or supplied by the Cayman
Companies Law shall, the necessary changes haeeg tmade, also apply to sending
or supplying any notice, document or informatioguieed or authorised to be sent by
these Articles or any other rules or regulationslich the Company may be subject.

227. Subject to Article 225 and unless otherwise prodidy these Articles, a
member or a person entitled by transmission toaaeskhall send a notice, document
or information pursuant to these Articles to ther@any in such form and by such
means as it may in its absolute discretion detezrphovided that:

(@) the determined form and means are permitted b #yman Companies Law
for the purpose of sending or supplying a notiagutnent or information of
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that type to a company pursuant to a provisionhef €Cayman Companies
Law; and

(b) unless the board otherwise permits, any applicabledition or limitation
specified in the Cayman Companies Law, includinghewt limitation, as to
the address to which the notice, document or inftion may be sent, is
satisfied.

Unless otherwise provided by these Articles or meguby the board, such notice,
document or information shall be authenticated e tmanner specified by the
Cayman Companies Law for authentication of a nptiloeument or information sent
in the relevant form.

Notice tojoint ~ 228. In the case of joint holders of a share any notttmeument or information

holders shall be sent to the joint holder whose name stfirsisn the register in respect of the
joint holding and any notice, document or inforraatso sent shall be deemed for all
purposes sent to all the joint holders.

Registered 229, A member whose registered address is not withiBEBA State or the Cayman

address outside 1slands and who sends to the Company an addrebmvein EEA State at which a
notice, document or information may be sent to kimall be entitled to have the
notice, document or information sent to him at tddress (provided that, in the case
of a notice, document or information sent by elmutt means, the Company so
agrees, which agreement the Company shall be eshtiti withhold in its absolute
discretion including, without limitation, in circilstances in which the Company
considers that the sending of the notice, docunserinformation to such address
using electronic means would or might infringe d&s of any other jurisdiction) but
otherwise:

(@) no such member shall be entitled to receive anyceotdocument or
information from the Company; and

(b) without prejudice to the generality of the foregpirany notice of a general
meeting of the Company which is in fact sent orpputs to be sent to such
member shall be ignored for the purpose of detangithe validity of the
proceedings at such general meeting.

Deemed receipt 230. A member present, either in person or by proxya@ay meeting of the

of notice Company or of the holders of any class of sharghércapital of the Company shall
be deemed to have been sent notice of the meetidg vehere requisite, of the
purposes for which it was called.

Terms and 231. The board may from time to time issue, endorseptado amend terms and
condiionsfor conditions relating to the use of electronic metotsthe sending of notices, other
communications  documents and proxy appointments by the Compamgeimbers or persons entitled

by transmission and by members or persons enbddansmission to the Company.

Notceto  232. A notice, document or information may be sent qopdied by the Company to
P onemission the person or persons entitled by transmissionsoase by sending it in any manner

the Company may choose authorised by these Artfoleshe sending of a notice,
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document or information to a member, addressetidmtby name, or by the title of
representative of the deceased, or trustee ofahkrbpt or by any similar description
at the address (if any) as may be supplied for pl@pose by or on behalf of the
person or persons claiming to be so entitled. Unitdh an address has been supplied,
a notice, document or information may be sent yn@anner in which it might have
been sent if the death or bankruptcy or other egsfirig rise to the transmission had
not occurred.

233. Every person who becomes entitled to a share badlound by any notice in
respect of that share which, before his name mredtin the register, has been sent to
a person from whom he derives his title, providedttno person who becomes
entitled by transmission to a share shall be bdundny direction notice sent under
Article 265 to a person from whom he derives his.ti

234. Proof that a notice, document or information waspprly addressed, prepaid
and posted shall be conclusive evidence that thieen@ocument or information was
sent. Proof that a notice, document or informatsemt or supplied by electronic
means was properly addressed shall be conclusideree that the notice, document
or information was sent or supplied. A notice, doeat or information sent by the
Company to a member by post shall be deemed toliese received:

(@) if sent by first class post or special deliverytpipem an address in Jersey to
another address in Jersey, or by a postal seruttéasto first class post or
special delivery post from an address in anothentrg to another address in
that other country, on the day following that onieththe notice, document or
information was posted;

(b) if sent by airmail from an address in Jersey tcaddress outside Jersey, or
from an address in another country to an addredsideu that country
(including, without limitation, an address in Jgfsen the third day following
that on which the notice, document or informaticasvposted; or

(c) in any other case, on the second day following tvatwhich the notice,
document or information was posted.

235. A document or information sent by the Company tmember by hand shall
be deemed to have been received by the member ivisenanded to the member or
left at his registered address or an address edtii the Company in accordance with
Article 229.

236. Proof that a document or information sent or siggpby electronic means
was properly addressed shall be conclusive eviddratehe document or information
was sent or supplied. A document or informationt eersupplied by the Company to
a member in electronic form shall be deemed to Ih@en received by the member on
the day following that on which the document oomfation was sent to the member.
Such a document or information shall be deemedweddy the member on that day
notwithstanding that the Company becomes aware ttleatmember has failed to
receive the relevant document or information foy ssason and notwithstanding that
the Company subsequently sends a hard copy of dociiment or information by
post to the member.
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237. A notice, document or information sent or suppliad the Company to a
member by means of a website shall be deemed wliean received by the member:

(@) when the notice, document or information was fireide available on the
website; or

(b) if later, when the member is deemed by Article 2335 or 236 to have
received notice of the fact that the notice, doauimar information was
available on the website. Such a notice, documernihformation shall be
deemed received by the member on that day notaitbdstg that the
Company becomes aware that the member has faileec&ve the relevant
notice, document or information for any reason antlvithstanding that the
Company subsequently sends a hard copy of sucltenotiocument or
information by post to the member.

238. A member shall not be entitled to receive any dosutnor information that is
required or authorised to be sent or supplied o by the Company if any document
or information sent or supplied to that member bgtpn accordance with the Articles
have been returned undelivered to the Company:

(@) on at least two consecutive occasions; or

(b) on one occasion and reasonable enquiries haved fade establish the
member’s address.

Without prejudice to the generality of the foregpimny notice of a general meeting
of the Company which is in fact sent or purportdéosent to such member shall be
ignored for the purpose of determining the validifyproceedings at such general
meeting.

Subject to Article229, a member to whom this Article applies shatidmee entitled
to receive such documents or information when tsegngen the Company an address
to which they may be sent or supplied.

239. |If at any time the Company is unable effectivelyctmvene a general meeting
by notices sent through the post in Jersey or ¢leeavas a result of the suspension or
curtailment of postal services, notice of generakting may be sufficiently given by
advertisement in the Cayman Islands or Jersey.n®tige given by advertisement for
the purpose of this Article shall be advertisedatnleast one newspaper having a
circulation in the Cayman Islands or Jersey. Ifeaatised in more than one newspaper,
the advertisements shall appear on the same datk.retice shall be deemed to have
been sent to all persons who are entitled to hatieenof meetings sent to them on
the day when the advertisement appears. In any casd, the Company shall send
confirmatory copies of the notice by post, if @deseven days before the meeting the
posting of notices through the post in Jersey sewhere again becomes practicable.
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DESTRUCTION OF DOCUMENTS

240. Subject to applicable law and regulation, the Camgpshall be entitled to

destroy:

(@ all instruments of transfer of shares which havenbeegistered, and all other
documents on the basis of which any entry is madbae register, at any time
after the expiration of six years from the dateegfistration;

(b) all dividend mandates, variations or cancellatiohslividend mandates, and
notifications of change of address at any timerdfte expiration of two years
from the date of recording;

(c) all share certificates which have been cancellehgttime after the expiration
of one year from the date of the cancellation;

(d) all paid dividend warrants and cheques at any after the expiration of one
year from the date of actual payment;

(e) all proxy appointments which have been used fopimpose of a poll at any
time after the expiration of one year from the d#tase; and

() all proxy appointments which have not been usedHherpurpose of a poll at
any time after one month from the end of the meetm which the proxy
appointment relates and at which no poll was deménd

241. It shall conclusively be presumed in favour of @@mpany that:

(@) every entry in the register purporting to have bewde on the basis of an
instrument of transfer or other document destroyedaccordance with
Article 240 was duly and properly made;

(b) every instrument of transfer destroyed in accordanith Article 240 was a
valid and effective instrument duly and properlgistered,;

(c) every share certificate destroyed in accordanch witicle 240 was a valid
and effective certificate duly and properly canegjland

(d)  every other document destroyed in accordance wititld 240 was a valid
and effective document in accordance with its réedr particulars in the
books or records of the Company,

but:

(e) the provisions of this Article and Article 240 apjinly to the destruction of a
document in good faith and without notice of angird (regardless of the
parties) to which the document might be relevant;

() nothing in this Article or Article 240 shall be drued as imposing on the

Company any liability in respect of the destructmihany document earlier
than the time specified in Article 240 or in anyhet circumstances which
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would not attach to the Company in the absencaisfArticle or Article 240;
and

(9) any reference in this Article or Article 240 to thestruction of any document
includes a reference to its disposal in any manner.

UNTRACED SHAREHOLDERS

Power to dispose 242,  The Company shall be entitled to sell, at the pese reasonably obtainable,
orsharesof  the shares of a member or the shares to whichsapés entitled by transmission if:

shareholders
(@  during the period of 12 years before the date @& plublication of the
advertisements referred to in paragraph (b) of Antgcle (or, if published on
different dates, the first date) (thelevant period at least three dividends in
respect of the shares in question have been dddact all dividend warrants
and cheques which have been sent in the mannesresgith by these Articles
in respect of the shares in question have remainedshed;

(b)  the Company shall as soon as practicable aftemexpithe relevant period
have inserted advertisements both in a daily nepespa the Cayman Islands
or Jersey and in a newspaper circulating in tha aféhe last known address
of such member or other person giving notice ointention to sell the shares;
and

(©) during the relevant period and the period of thmenths following the
publication of the advertisements referred to imageaph (b) of this Article
(or, if published on different dates, the firste)ahe Company has received no
indication either of the whereabouts or of the &xise of such member or
person.

Transferonsale 243. To give effect to any sale pursuant to Article 242, board may authorise any
person to execute an instrument of transfer oktieges to, or in accordance with the
directions of, the buyer.

Effectivenessof 244,  An instrument of transfer executed by that persoadcordance with Article

transfer 243 shall be as effective as if it had been exechtethe holder of, or person entitled
by transmission to, the shares. An exercise by Goenpany of its powers in
accordance with Article 243 shall be as effectigeifaexercised by the registered
holder of or person entitled by transmission toghares. The transferee shall not be
bound to see to the application of the purchaseemcend his title to the shares shall
not be affected by any irregularity in, or invatidof, the proceedings in reference to
the sale.

Proceeds of sale 245,  The net proceeds of sale shall be held by the Coynpéich shall be obliged
to account to the former member or other persomiqusly entitled for an amount
equal to the proceeds. The Company shall entendhee of such former member or
other person in the books of the Company as atoreidir that amount. In relation to
the debt, no trust is created and no interest yalga. The Company shall not be
required to account for any money earned on theroeteeds of sale, which may be
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used in the Company’s business or invested in auelay as the board from time to
time thinks fit.

WINDING UP

246. If the Company is wound up, the liquidator may, hwvthe sanction of an
Ordinary Resolution of the Company:

(@ divide among the members in specie the whole orpamtyof the assets of the
Company and may, for that purpose, value any assetsletermine how the
division shall be carried out as between the memberdifferent classes of
members;

(b)  vest the whole or any part of the assets in trgsfee the benefit of the
members; and

(c) determine the scope and terms of those trusts,
but no member shall be compelled to accept any assehich there is a liability.

247. The power of sale of a liquidator shall include @awpr to sell wholly or
partially for shares or debentures or other obiliyet of another body corporate,
either then already constituted or about to be tttotesd for the purpose of carrying
out the sale.

INDEMNITY

248. Subject to the provisions of, and so far as mapdyenitted by and consistent
with the Cayman Companies Law and any other afdgbctaw or regulation, but
without prejudice to any indemnity to which the g concerned may already be
properly entitled as at the date of the adoptiontred Articles, every director
(including for the purposes of this Article anyeaftate director appointed pursuant to
the provisions of these Articles), secretary, @aastssecretary, or other officer for the
time being and from time to time of the Companyt (bot including the Company’s
auditors) and the personal representatives ofdheegeach amdemnified Person
shall be indemnified and secured harmless outeatisets and funds of the Company
against all actions, proceedings, costs, chardgesns, expenses, losses, damages or
liabilities incurred or sustained by such IndenedfiPerson, other than by reason of
such Indemnified Person’s own dishonesty, wilfufadét or fraud, in or about the
conduct of the Company'’s business or affairs (idiclg as a result of any mistake of
judgment) or in the execution, exercise or discharfhis duties, powers, authorities
or discretions, including without prejudice to tgenerality of the foregoing, any
costs, expenses, losses or liabilities incurredumh Indemnified Person in defending
(whether successfully or otherwise) any civil prediegs concerning the Company or
its affairs in any court whether in the Caymanrdor elsewhere.

249. No Indemnified Person shall be liable:

(@  for the acts, receipts, neglects, defaults or aomissof any other director or
officer or agent of the Company; or
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(b)  for any loss on account of defect of title to angygerty of the Company; or

(c) on account of the insufficiency of any securityomupon which any money of
the Company shall be invested; or

(d)  for any loss incurred through any bank, brokertbeosimilar person; or

(e) for any loss occasioned by any negligence, defaudach of duty, breach of
trust, error of judgement or oversight on such imdiéied Person’s part; or

() for any loss, damage or misfortune whatsoever whely happen in or arise
from the execution or discharge of the duties, psweuthorities, or
discretions of such Indemnified Person’s officerorelation thereto;

unless the same shall happen through such IndexdnRerson’s own dishonesty,
wilful default or fraud.

TAKEOVER PROVISIONS

250. For the purposes of Articles 250 to 259, a persail be treated asterested

in shares in the capital of the Company if he wdugdtreated as being interested in
such shares under the City Code, if it appliecheo@ompany, anthterestsin shares
shall be construed accordingly.

251. Other than:

(@  solely as a nominee;

(b) solely as a custodian or nominee of such a custpdia
(c) solely as a depositary or a nominee of such depgsit

a person must not, under any arrangements implechesntd/or approved by the
directors under Article 28 or otherwise:

(@ effect or purport to effect a Prohibited Acquisititas defined in Article 255);
(b)  except as a result of a Permitted Acquisition @®ed in Article 254):

(i) whether by himself, or with persons determined thg board to be
acting in concert with him, acquire after the dttat Articles 251 to
258 shall have come into effect (tl#fective Datg an interest in
shares of the Company which, taken together wittr@sts in shares of
the Company held or acquired after the Effectiveéelay him or by
persons determined by the board to be acting iceromvith him, carry
30 per cent. or more of the voting rights attrillgao the shares of the
Company at such time; or

(i) whilst he, together with persons determined bylbard to be acting
in concert with him, is interested in shares of @@mpany which in
aggregate carry not less than 30 per cent. butmwoe than 50 per
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cent. of the voting rights attributable to the gsaof the Company at
such time, acquire after the Effective Date, whethehimself or with
persons determined by the board to be acting icerbrwith him, an
interest in any other shares of the Company whaidten together with
interests in shares of the Company held by perdetesmined by the
board to be acting in concert with him, increadss percentage of
shares of the Company carrying voting rights inalitie is interested

(each of (i) and (ii) being Bimit).

252. Where any person breaches any Limit, except assaltref a Permitted
Acquisition, or becomes interested in any sharethefCompany as a result of a
Prohibited Acquisition, that person is in breaclhhase Articles.

253. The board may do all or any of the following whéréas reason to believe
that any Limit is, has been or may be breachedpPaohibited Acquisition has been
or may be effected:

(@) require any member or persons appearing or pungotdi be interested in any
shares of the Company to provide such informatisrthe board considers
appropriate to determine any of the matters unatclés 250 to 258;

(b) have regard to such public filings as it considggpropriate to determine any
of the matters under Articles 250 to 258;

(c) make such determinations under Articles 250 to&5R thinks fit, either after
calling for submissions from affected members dreotpersons or without
calling for such submissions;

(d) determine that the voting rights attached to suahber of shares which such
persons as the board may determine, hold or aesested in, are held in
breach of these Article€Ekcess Shargsand the voting rights attaching to
such number of shares are from a particular tirnapable of being exercised
for a definite or indefinite period;

(e)  determine that some or all of the Excess Share$ beusold either to a third
party, to a member or, subject to Article 43, te @ompany for cancellation;

() determine that some or all of the Excess Shardsatilcarry any right to any
dividends or other distributions from a particulame for a definite or
indefinite period; or

(9) take such other action as it thinks fit for thepgmses of Articles 250 to 258
including, without limitation;

(i) prescribing rules (not inconsistent with Articleés02o 258);

(i) setting deadlines for the provision of information;
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(i) drawing adverse inferences where information regagess not
provided;

(iv) making determinations or interim determinations;
(v) executing documents on behalf of a member;
(vi) paying costs and expenses out of proceeds ofarade;
(vii) changing any decision or determination or rule fpnesly made.

254. An acquisition of a share of the Company or angrigdgt therein in excess of a
Limit is aPermitted Acquisitionif:

(@) the board consents to the acquisition of such sbamterest (even if, in the
absence of such consent, the acquisition of suatesbr interest would be a
Prohibited Acquisition);

(b)  the acquisition of a share of the Company or amgrast therein is made in
circumstances in which the City Code, if it appliedthe Company, would
require an Offer to be made as a consequence ahdXfter is made, and not
subsequently withdrawn, in accordance with Ruld ¢the City Code, as if it
so applied (with such amendments as the board oeseat to);

(© the acquisition of such share or interest arisemfrepayment of a stock-
borrowing arrangement (on arm’s length commereiahs); or

(d) a person breaches a Limit only as a result of tlteumstances referred to in
Article 251(a) to (c).

255. An acquisition of a share of the Company or anyergdgt therein is a
Prohibited Acquisitionif Rules 4, 5, 6, 8 or 11 of the City Code woutdwhole or
part apply to the acquisition of such share orregeif the Company were subject to
the City Code and the acquisition of such sharmterest were made (or, if not yet
made, would if and when made be) in breach of bemtise would not comply with
Rules 4, 5, 6, 8 or 11 of the City Code.

256. The board has full authority to determine the ajgtion of Article 150 and
Articles 250 to 258, including, subject to its galiions to act in the best interests of
the Company, as to whether to deem the City Cogécaple, whether in whole or in
part. Such authority shall include all discreticasted in the Panel as if the whole or
any part of the City Code applied to the Compargyuicing, without limitation, the
determination of conditions and consents, the clamation to be offered and any
restrictions on the exercise of control. Any resiolu or determination of, or decision
or exercise of any discretion or power by, the tdoar by the chairman of any
meeting acting in good faith under or pursuanth® provisions of Article 150 and
Articles 250 to 258 shall be conclusive and (to éxtent capable of being so in
accordance with applicable law and regulation) inigan all persons concerned and
shall not be open to challenge, whether as toatslity or otherwise on any ground
whatsoever and, in the absence of fraud, the diredf the Company shall not owe
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any duty of care to or have any liability to anymieer or person in respect of any
cost, loss or expense suffered (directly or indiy@@s a result of any such resolution,
determination, decision or exercise of discretionpower. The board shall not be
required to give any reasons for any such resaiutio determination, decision or
exercise of any discretion or power or any dedanatin each case taken or made in
accordance with Article 150 and Articles 250 to 2BBexercising any discretion or
power under Article 150 and Articles 250 to 258 thoard will comply with the
principle that all holders of Ordinary Shares theg in the same position shall be
treated equally in respect of the rights attachimgheir shares and otherwise in
accordance with their duties under applicable [&lae board may exercise any of the
rights conferred upon it by Article 253 in order émforce any determination,
resolution, decision or exercise of discretion urmepursuant to this Article 256.

257. Any one or more of the directors may act as theragty(s) of any member in
relation to the execution of documents and othéiolas to be taken for the sale,
transfer or cancellation of Excess Shares detedniyethe board under Articles 250
to 258.

258. If as a consequence of the Company redeeming chasing its own shares,
there is a resulting increase in the percentaghefvoting rights attributable to the
shares of the Company held or in which any inteiesteld by a person or persons
determined by the board to be acting in concertsargh an increase would result in
any person being in breach of any Limit, such ammease shall be deemed to be a
Permitted Acquisition.

259. Atrticles 250 to 258 shall have effect only duringls times as the City Code
does not apply to the Company.

260. Subject to the Cayman Companies Law, any othencgipé law or anything
contained in these Articles, an approved deposhalging shares in the capital of the
Company in the form of depositary interests shallbe obliged to accept the issue or
transfer to it of such shares, if such issue onsfier would likely result in such
depositary having to make a mandatory offer foreptbhares in the capital of the
Company under applicable law or regulation. In #wvent that such depositary is
required to make a mandatory offer to purchaserahares in the capital of the
Company under applicable law or regulation, the Gamy shall cooperate with such
depositary in seeking an exemption or waiver ohsgrjuirement and the Company
shall bear all reasonable costs of such depositagonnection with seeking such
exemption or waiver.

DISCLOSURE OF INTERESTS IN SHARES

261. The provisions of Chapter ¥¢te Holder and Issuer Notification Rules) of the
Disclosure Rules and Transparency Rules @id&ks) made by the UK Financial
Services Authority pursuant to Part VI of the Ficiah Services and Markets Act
2000, as revised from time to time, shall applthite Company as if the Company
was a “UK issuer” (as defined in the DTRs) and meralof the Company shall make
such notifications to the Company as they woulddagiired to make under the DTRs
as if the Company was a UK issuer (as so defined).
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262. The provisions of Article 261 are in addition todaseparate from, any other
rights or obligations arising under the Cayman Canigs Law, the Financial
Supervision Act of the Netherlandé/t op het financieel toezicht) or otherwise.

263. Each member hereby agrees that the Company ardfoditectors as they
deem necessary in their absolute discretion anlkdowitrequirement or obligation to
obtain further consent may disclose all informatigmcluding confidential
information) held by the Company or the directarselation to each member to any
regulator in any country including, without limitat and for the avoidance of doubt,
the Financial Services Authority (or successor badyhe United Kingdom.

POWER OF THE COMPANY TO INVESTIGATE INTERESTS IN SHARES

264. The board has power by noticedigclosure noticgto require any member or
any other person it has reasonable cause to bekebe interested in shares or to
have been so interested at any time during the thears immediately preceding the
date on which the disclosure notice is issuedirftarested party, to disclose to the
Company the nature of such interest and any doctamerverify the identity of the
interested party as the board deems necessary.

265. If at any time the board is satisfied that any mendr an interested party, has
been duly served with a disclosure notice and defiault for the prescribed period in
supplying to the Company the information therebyureed, or, in purported
compliance with the disclosure notice, has madetaterment which is false or
inadequate in a material particular, then the beaay, in its absolute discretion at
any time thereafter by notice (@rection notice to such member or interested party
direct that:

€)) in respect of the shares in relation to which te&dlt occurred (theefault
shares which expression includes any shares issuedauiad after the date
of the disclosure notice in respect of those shates member shall not be
entitled to attend or vote either personally orpbgxy at a general meeting or
at a separate meeting of the holders of that ciaskares or on a poll; and

(b)  where the default shares represent at least 0128epé¢ (in nominal value) of
the issued shares of their class, the directioc@obay additionally direct that
in respect of the default shares:

(i) any dividend (or any part of a dividend), distrilbat or other amount
payable in respect of the default shares shall bbheld by the
Company, which has no obligation to pay interesitpand shall be
payable (when the direction notice ceases to hHgeteto the person
who would but for the direction notice have beetitlenl to them; and/
or

(i) where an offer of the right to elect to receivershaof the Company
instead of cash in respect of any dividend or fyaateof is or has been
made by the Company, any election made thereundsudh member
in respect of such default shares shall not beks and/ or
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266.

(i) no transfer of any of the shares held by any suember shall be
recognised or registered by the directors unlelgsthe transfer is an
excepted transfer; or (2) the member is not himseldefault as
regards supplying the requisite information requiiveder this Article
and, when presented for registration, the transf@accompanied by a
certificate by the member in a form satisfactoryhe directors to the
effect that after due and careful enquiry the membesatisfied that
none of the shares the subject of the transfedefiault shares.

The Company shall send the direction notice to edlclr person appearing to

be interested in the default shares, but the fituromission by the Company to do
so shall not invalidate such notice.

267.

Any direction notice shall cease to have effectmote than seven days after

the earlier of receipt by the Company of:

(@)

(b)

268.

269.

(@)

(b)

(€)

a notice of an excepted transfer, but only in retato the shares transferred;
or

all the information required by the relevant disciee notice, in a form
satisfactory to the board.

The board may at any time send a notice cancallidigection notice.
For the purposes of this Article and Articles 26468:

a person shall be treated as appearing to be steeréen any shares if the
member holding such shares has sent to the Comgamtification under
Article 265 which either (i) names such person amdp so interested or
(i) fails to establish the identities of all thogse@erested in the shares, and
(after taking into account the said notificationdaany other relevant
notification under Article 265) the Company knowshas reasonable cause to
believe that the person in question is or may bterésted in the shares;

the prescribed period is seven days from the diasemwice of the disclosure
notice; and

a transfer of shares is an excepted transfer if:

() itis atransfer of shares pursuant to an acceptahan offer to acquire
all the shares, or all the shares of any classassses, in the Company
(other than shares which at the date of the ofieralready held by the
offeror), being an offer on terms which are the samrelation to all
the shares to which the offer relates or, wheresdhshares include
shares of different classes, in relation to allgshares of each class; or

(i) a transfer which is shown to the satisfaction efloard to be made in
consequence of a sale of the whole of the benkficiarest in the
shares to a person who is not connected with a reard with any
other person appearing to be interested in theeshar
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(i) a transfer in consequence of a bona fide sale mdegh the London
Stock Exchange or any stock exchange outside tlitedJKingdom on
which the Company’s shares of the same class adefaelt shares are
normally traded.

270. The Company shall maintain a register of interepi@dies and, whenever in

pursuance of a requirement imposed on a membernomterested party, the

Company is informed of an interested party, thentide of the interested party and
the nature of the interest shall be promptly irzemxli therein together with the date of
the request.

271. The board may be required to exercise their poweder Article 264 on the
requisition of holders of the Company holding a¢ tilate of the deposit of the
requisition not less that 10 per cent. of suchhefpaid-up capital of the Company as
carries at that date the right of voting at theggahmeetings of the Company.

272. The requisition must:

(@) state that the requisitionists are requiring thenany to exercise its powers
under this Article;

(b) specify the manner in which they require those pewe be exercised;

(c) give reasonable grounds for requiring the Compangxercise those powers
in the manner specified; and

(d) and must be signed by the requisitionists and digubat the registered office.

273. The requisition may consist of several documenti&eform each signed by
one or more requisitionists.

274. On the deposit of a requisition complying with tiigicle, it is the board’s
duty to exercise its power in the manner specifieithe requisition.

275. Where a person who appears to be interested ieshas been served with a
notice pursuant to Article 264, and the shareshitiwhe appears to be interested are
held by an approved depositary or a nominee, tbgigions of Article 264 will be
treated as applying only to the shares which ate e the approved depositary or
nominee in which that person appears to be ineuestd not (so far as that person’s
apparent interest is concerned) to any other shaigsby the approved depositary or
nominee.

276. While the member on which a notice pursuant toclet264 is served is an
approved depositary or nominee, the obligationstha&f approved depositary or
nominee as a member will be limited to disclosiaghte Company any information
relating to a person who appears to be interestatla shares held by it which has
been recorded by it in accordance with the arramgemnder which it was appointed
as an approved depositary or nominee.
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