Janus Henderson

GROUP PLC

Janus Capital Group Inc. and Henderson Group plc complete Merger
of Equals

Janus Henderson Group plc is a leading global active asset manager with a distinct brand,
diverse geographic footprint, enhanced investment capabilities and client service

LONDON / DENVER 30 May, 2017 —Janus Capital Group Inc. and Henderson Group plc today
announce the completion of an all-stock merger of equals to form Janus Henderson Group plc
(Janus Henderson). Concurrent with Henderson Group plc's delisting from the London Stock
Exchange, today Janus Henderson lists its shares on the New York Stock Exchange (NYSE) under
the ticker symbol “JHG” (NYSE: JHG). Janus Henderson securities will also continue trading on
the Australian Securities Exchange (ASX) on a deferred settlement basis up to the close of
trading on 2 June 2017 under the code HGGDA, and on a normal settlement basis on and from
5 June 2017, with normal settlement trading in Janus Henderson securities on the ASX taking
place under the ticker symbol "HGG" up to the close of trading on 9 June 2017. On and from 13
June 2017, Janus Henderson securities will trade on the ASX under the ticker symbol “JHG”
(ASX: JHG). The group will market its products and services as Janus Henderson Investors with
immediate effect.

Janus Henderson is a leading global active asset manager that:

* Manages assets under management (AUM) of approximately U.S.5331 billion (as at 31
March, 2017)* with a market capitalization of approximately U.S.$6 billion

¢ Features significant scale, diverse products and investment strategies, and depth and
breadth in global distribution

¢ Leverages Janus’s strength in the U.S. markets and Henderson’s strength in the U.K. and
European markets, creating a truly global active asset manager with a diverse
geographic footprint

! Pro forma combined pre-merger figures of Janus Capital Group and Henderson Group, as at 31 March 2017.
Combined AUM excludes U.S.$3 billion of Exchange-traded Notes as Janus Henderson is not the named advisor or
subadvisor. Exchange rate used for translation from GBP to USD: 1.25
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* Expected attractive growth potential and annual run rate pre-tax net cost synergies of at
least U.S.5110 million, should deliver compelling value for shareholders

Andrew Formica, Janus Henderson’s Co-Chief Executive Officer, said: “At our core, Janus
Henderson is focused on delivering for our clients. Our work together since announcement has
reinforced our shared culture and aligned business goals. The breadth and depth of investment
professionals and the broad array of talented colleagues gives us an enviable position to meet
our clients’ needs.”

Dick Weil, Janus Henderson’s Co-Chief Executive Officer, said: “The combined firm, Janus
Henderson, creates a truly global active asset manager that is well-positioned to succeed in the
investment marketplace, with expanded product suites, greater financial strength and better
talent, benefiting our clients, shareholders and employees.”

Confirmation of Board Changes

As previously announced on 20 March 2017, Janus Henderson confirms the resignation of
Timothy How, Robert Jeens, Roger Thompson and Phil Wagstaff from the Board with
immediate effect. Roger Thompson and Phil Wagstaff will continue as Chief Financial Officer
and Global Head of Distribution, respectively, and will continue to be members of the Janus
Henderson Executive Committee. Billie Williamson, Deborah Gatzek, J. Richard Fredericks and
Arnold Pinkston will also resign from the Board of Janus Capital Group. Richard Gillingwater,
Janus Henderson Group’s Chairman thanks them for their invaluable contributions to both
companies.

In addition, Janus Henderson is pleased to confirm the appointment of Glenn Schafer, Richard
Weil, Jeffrey Diermeier, Eugene Flood, Jr., Lawrence Kochard and Tatsusaburo Yamamoto to the
Board with immediate effect.

As a result of these changes, the Janus Henderson Group Board of Directors is comprised of the
following 12 directors:

* Richard Gillingwater — Chairman

* Glenn Schafer — Deputy Chairman

* Andrew Formica — Co-Chief Executive Officer
* Richard Weil — Co-Chief Executive Officer

e Sarah Arkle — Non-Executive Director

* Kalpana Desai — Non-Executive Director

» Jeffrey Diermeier — Non-Executive Director

* Kevin Dolan — Non-Executive Director

* Eugene Flood Jr. — Non-Executive Director

* Lawrence Kochard — Non-Executive Director
* Angela Seymour-Jackson — Non-Executive Director



e Tatsusaburo Yamamoto — Non-Executive Director
Change of Name

Pursuant to shareholder approval at the Extraordinary General Meeting on 26 April 2017, it is
confirmed that the name of the company has today changed to Janus Henderson Group plc.

Amended Memorandum and Articles of Association

Pursuant to shareholder approval at the Extraordinary General Meeting on 26 April 2017, it is
confirmed that the amended memorandum and articles of the Company came into effect
today. The amended memorandum and articles of association are set out below at Schedule A.

Confirmation of de-Listing from the London Stock Exchange

It is confirmed that today, following the relevant notice period, the listing of Janus Henderson’s
shares on the Official List has been cancelled and Janus Henderson shares have ceased trading
on the main market of the London Stock Exchange.

Confirmation of Share Consolidation on a ‘10 to 1’ basis

Pursuant to shareholder approval at the Extraordinary General Meeting on 26 April 2017, it is
confirmed that all shares in issue at 6.00pm on 26 May 2017 were consolidated. Under the
share consolidation, every 10 ordinary shares with a nominal value of U.S.50.15 were converted
into one ordinary share of U.5.51.50 and the same ratio was also applied to Chess Depositary
Interests (CDIs) in Australia

Confirmation of Issue of Shares

Pursuant to shareholder approval at the Extraordinary General Meeting on 26 April 2017, it is
confirmed that 87,220,743 ordinary shares (and additionally 1,184 aggregated fractions to be
sold) with a nominal value of U.5.51.50 each were issued to Janus stockholders in connection
with the Merger.

As at 30 May 2017, Janus Henderson Group plc’s capital consists of 200,406,138 ordinary shares
with a nominal value of U.S5.51.50 each with voting rights. Janus Henderson Group plc holds nil
shares in treasury.

The above figure may be used by shareholders as the denominator for the calculations by which
they will determine if they are required to notify their interest in, or a change to their interest
in, Janus Henderson Group plc.



Shares issued to Dai-ichi

Of the 87,220,743 ordinary shares (and additionally 1,184 aggregated fractions to be sold) with
a nominal value of U.S5.51.50 each, which were issued to Janus stockholders in connection with
the Merger, 17,168,922 shares were issued to Dai-ichi Life Holdings, Inc.

Under the Amended and Restated Investment and Strategic Cooperation Agreement between
Dai-ichi and Janus Henderson, subject to certain limited exceptions, Dai-ichi may not transfer
these shares without Janus Henderson’s written consent during the period up to and including
3 October 2019.

Dai-ichi also purchased 20 tranches of conditional options granted by Janus Henderson on 3
October 2016. Each tranche allows Dai-ichi to subscribe for or purchase 500,000 Janus
Henderson ordinary shares at a strike price of 2,997.2 pence per share. The options are
exercisable from closing of the Merger until 3 October 2018. In aggregate, if exercised at
closing, the options sold to Dai-ichi would entitle them to purchase approximately 5%
additional of the ordinary shares of Janus Henderson. The total amount Dai-ichi paid for the
options was £19.8 million, which was payable on closing.

Co-Chief Executives’ Remuneration Arrangements

Both Andrew Formica and Richard Weil’s surviving terms of employment remain unchanged at
Janus Henderson. Andrew Formica’s key terms of employment have been previously disclosed.
A summary of Richard Weil’s key terms of employment are set out in Schedule B. The new
Board of Janus Henderson will review the Co-Chief Executives’ remuneration in due course.

About Janus Henderson

Janus Henderson is a leading global active asset manager dedicated to helping investors achieve
long-term financial goals through a broad range of investment solutions, including equities,
guantitative equities, fixed income, multi-asset and alternative asset class strategies.

Janus Henderson has approximately U.S.$331 billion in assets under management (as of 31
March 2017), more than 2,000 employees and offices in 27 cities worldwide. Headquartered in
London, the company is listed on the New York Stock Exchange (NYSE) and the Australian
Securities Exchange (ASX), and has a market capitalization of approximately U.SS6 billion.

Investor enquiries

John Groneman
+1 (303) 336-7466
john.groneman@janushenderson.com




Media enquiries

North America

Erin Passan

+1 (303) 394-7681
erin.passan@janushenderson.com

EMEA

Angela Warburton

+44 (0) 20 7818 3010
angela.warburton@janushenderson.com

Andrew Walton

FTI Consulting

+44 (0) 20 3727 1514
Andrew.Walton@FTIConsulting.com

Asia Pacific

Rebecca Piercy

Honner

+612 (8248) 3740
rebecca@honner.com.au

This announcement contains “forward-looking statements” within the meaning of the federal securities laws,
including Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended, with respect to the financial condition, results and business of Janus, Henderson and the
combined business. Forward-looking statements are typically identified by words such as “believe,” “expect,”
“anticipate,” “intend,” “plan,” “seek,” “target,” “outlook,” “estimate,” “forecast,” “project” and other similar
words and expressions, and variations or negatives of these words. Forward-looking statements by their nature
address matters that are, to different degrees, subject to numerous assumptions, known and unknown risks and
uncertainties, which change over time and are beyond our control. Forward-looking statements speak only as of
the date they are made and investors and security holders are cautioned not to place undue reliance on any such
forward-looking statements. Because forward-looking statements are subject to assumptions and uncertainties,
actual future results may differ materially from the results expressed or implied in these forward-looking
statements and future results could differ materially from historical performance. Janus Henderson does not
assume any duty and does not undertake to update forward-looking statements, whether as a result of new
information, future developments or otherwise, should circumstances change, nor does Janus Henderson intend to
do so, except as otherwise required by securities and other applicable laws. For any forward-looking statements
made in this communication or in any documents, Janus Henderson claims the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.

”u »u

Nothing in this announcement should be construed as a profit forecast.



SCHEDULE A — MEMORANDUM AND ARTICLES OF ASSOCIATION

COMPANIES (JERSEY) LAW 1991 (the “Law”)
MEMORANDUM OF ASSOCIATION
OF
JANUS HENDERSON GROUP PLC
(the "Company’)

a par value limited company

INTERPRETATION

Words and expressions contained in this Memorandfssociation have the same meanings
as in the Law.

COMPANY NAME

The name of the CompanyJdanus Henderson Group Plc.

TYPE OF COMPANY
The Company is a public company.

The Company is a par value company.

NUMBER OF SHARES

The share capital of the Company$820,000,00divided into 480,000,000shares of$1.50
each.

LIABILITY OF MEMBERS

The liability of a member arising from the holdin§a share in the Company is limited to the
amount (if any) unpaid on it.



Standard Table

Definitions

COMPANY NO. 101484

COMPANIES (JERSEY) LAW 1991 (AS AMENDED)

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

JANUS HENDERSON GROUP PLC

(Adopted by special resolution passed on 27 Aug068

and amended by special resolutions passed on 1120G8; 1 May
2014 and 26 April 2017)

PRELIMINARY

1. The regulations constituting the Standard Tablegileed pursuant to the Companies
Law shall not apply to the Company and hereby apeessly excluded in their entirety.

In these Articles, except where the subject orexdndtherwise requires:

addressincludes a number or address used for the puspaiseending or receiving documents
or information by electronic means;

Articles means these articles of association as alteredtiroento time by special resolution;
ASXmeans ASX Limited (ACN 008 624 691) or its SUCCESSO

ASX Listing Rulesmeans the Listing Rules of ASX and any other rdeé#SX which are
applicable to the Company while the Company is #euahito the official list of ASX, each as

'The Company changed its name from IGH Limited to Henderson Group plc on 22 August 2008 and re-registered
as a public limited company on the same date. The Company again changed its name from Henderson Group plc to
Janus Henderson Group plc on 30 May 2017.



amended or replaced from time to time, except @édktent of any express written waiver or
modification by ASX;

ASX Settlementmeans ASX Settlement Pty Limited (ACN 008 504 582jts successors in its
capacity as an operator of a clearing and settlerf@eility under theCorporations Act 2001
(Australia);

ASX Settlement Operating Rulesieans the rules from time to time promulgated &XA
Settlement, as amended or replaced from time te, taxcept to the extent of any express written
waiver or modification by ASX Settlement or ASX;

auditorsmeans the auditors of the Company;
the boardmeans the directors or any of them acting as tlaedoof directors of the Company;

CDI means a CHESS Depositary Interest issued overshmatbe Company as contemplated by
the ASX Listing Rules;

CDI Holder means the holder of a CDI;
CDI Record Dateshall have the meaning given in Article O;

CDI Registermeans the register of CDI Holders to be establishredi maintained by or on
behalf of the Company;

CDI Voting Instruction Receipt Timeshall have the meaning given to it in Article O;
CDI Voting Instructions shall have the meaning given in Article O;

CDI Voting Noticeshall have the meaning given in Article O;

CDN shall have the meaning given in Article 0(d);

certificated shareneans a share in the capital of the Company thattian uncertificated share
and references in these Articles to a share begig im certificated form shall be construed
accordingly;

Circular shall have the meaning given in Article 0(a);

clear daysin relation to the sending of a notice means threogde=xcluding the day on which a
notice is given or deemed to be given and the dawhich it is given or on which it is to take
effect;

Companies Lawneans the Companies (Jersey) Law 1991 (as ameredeaty, order, regulation
or other subordinate legislation made under itl@iding the Order) and every other statute from
time to time in force concerning companies andcafiig the Company as a matter of Jersey law;

Completionshall have the meaning given in Article 0(a);



CSN Facility shall have the meaning given in Article O(b);
Depositary Custodiarshall have the meaning given in Article 216(d);
Depositary Interesshall have the meaning given in Article 0(a);

Depositary Nomineemeans the entity which holds legal title to, or dfémal interest in, the
shares in the capital of the Company to which tBeé idolders are beneficially entitled,;

Depositary Nominee’s Overall Holdingheans the aggregate of the ordinary shares fdirtiee
being registered in the name of or held benefigciayl the Depositary Nominee;

DI Custodianshall have the meaning given in Article 0(a);

director means a director of the Company;

dividendmeans dividend or bonus;

DTC shall have the meaning given in Article 0(a);

Exchange Actmeans the U.S. Securities Exchange Act of 1934nended;

electronic copyor electronic formmeans a document sent or supplied by (a) electimeians
(for example, by e-mail or fax) or (b) by any otheeans while in an electronic form (for
example, sending a disk by post);

a document is sent l®lectronic meandf it is: (a) sent initially and received at itestination by
means of electronic equipment for the processindiigwv expression includes digital
compression) or storage of data, and (b) entiralysimitted, conveyed and received by wire, by
radio, by optical means or by other electromagrmagans;

entitled by transmissiomeans, in relation to a share in the capital ofGbenpany, entitled as a
consequence of the death or bankruptcy of the holdetherwise by operation of law;

hard copyand hard copy formmeans a document sent or supplied in a paper cogymilar
form capable of being read;

Henderson UKmeans Henderson Group plc, a public limited congpacorporated in England
and Wales with registered number 02072534,

holder in relation to a share in the capital of the Compareans the member whose name is
entered in the register as the holder of that share

Janus means Janus Capital Group Inc.;
membermeans a member of the Company;

Member Voting Record Timshall have the meaning given in Article O;



Construction

Memorandummeans the memorandum of association of the Comasiaynended from time to
time;

Merger meansthe merger of the Company’s wholly-owned subsidiafgrizon Orbit Corp.,
with Janus;

office means the registered office of the Company;

Order means the Companies (Transfer of Shares — Exensptidersey) Order 2014, as amended
from time to time;

paid means paid or credited as paid;

participating classmeans a class of shares title to which is perchiterelevant laws, rules and
regulations to be transferred by means of a relesystiem;

recognised persommeans a recognised clearing house or a nomineeretognised clearing
house or of a recognised investment exchange;

relevant laws, rules and regulatiommeans the relevant laws (as defined in the O=gslicable
to, and the relevant rules and regulations of|evamt stock exchange;

Relevant Membeshall have the meaning given in Article 0(a);
relevant systenmeans a “computer system” as defined in the Order;
registermeans any register of members of the Company, hemreald;

relevant stock exchangeneans any “approved stock exchange” (as definetthenOrder) on
which the shares of the Company are listed (withexmeaning given to that term by the Order);

Schememeans the scheme of arrangement implemented betde®derson UK and its ordinary
shareholders with effect from 31 October 2008;

sealmeans the common or any official seal that the Gorgpmay be permitted to have under
the Companies Law;

secretary means the secretary of the Company and includesirg, jassistant, deputy or
temporary secretary and any other person appoiatpdrform the duties of the secretary;

uncertificated sharemeans a share of a class which is at the releiraptd participating class
title to which is recorded on the register as béielyl in uncertificated form and references in
these Articles to a share being held in uncertié&ddorm shall be construed accordingly; and

working daymeans a day, other than a Saturday, Sunday oicpaidbank holiday, when banks
are open for business in Jersey and New York.

References to a document or information besagt, suppliedr givento or by a person means
such document, or information, or a copy of sucbudeent or information, being sent, supplied,



Shares with
special rights

Uncertificated
shares

given, delivered, issued or made available to grdnyserved on or by, or deposited with or by
that person by any method authorised by thesel@stiandsending, supplyingandgiving shall
be construed accordingly.

References tawvriting mean the representation or reproduction of worgebsls or other
information in a visible form by any method or cdrndiion of methods, whether in electronic
form or otherwise, andritten shall be construed accordingly.

Words denoting the singular number include thegblnaumber and vice versa; words denoting
the masculine gender include the feminine gended words denoting persons include
corporations.

Words or expressions contained in these Articleichviare not defined in Article 2 but are
defined in the Companies Law, have the same measng the Companies Law (but excluding
any modifications not in force at the date of atwpbf these Articles) unless inconsistent with
the subject or context.

Headings and marginal notes are inserted for caamea only and do not affect the construction
of these Articles.

In these Atrticles, (a) powers of delegation shalt be restrictively construed but the widest
interpretation shall be given to them; (b) the wbadrd in the context of the exercise of any
power contained in these Articles includes any cdtem consisting of one or more directors,
any director, any other officer of the Company amy local or divisional board, manager or
agent of the Company to which or, as the case reayobwhom the power in question has been
delegated; (c) no power of delegation shall betéthby the existence or, except where expressly
provided by the terms of delegation, the exercisthat or any other power of delegation; and
(d) except where expressly provided by the termdetégation, the delegation of a power shall
not exclude the concurrent exercise of that poweary other body or person who is for the
time being authorised to exercise it under thestclas or under another delegation of the
power.

SHARE CAPITAL

Subject to the provisions of the Companies Law thede Articles and without prejudice to any
rights attached to any existing shares or clashafes, any share may be issued with such rights
or restrictions as the Company may by ordinaryltgsm determine or, subject to and in default
of such determination, as the board shall determifdne Company may, pursuant to the
Companies Law, issue fractions of shares and acly sactional shares shall rank pari passu in
all respects with other shares of the same clasgdsby the Company.

(A)  Pursuant and subject to the Order, the board mayipstle to some or all of the shares
of any class to be evidenced otherwise than byt#icate and title to such shares to be
transferred in accordance with the relevant lawggsr and regulations and may make
arrangements for that class of shares to beconegtigipating class. Title to some or all
of the shares of a particular class may only beenged otherwise than by a certificate



(B)

(©)

(D)

(E)

(F)

where that class of shares is at the relevant @inparticipating class. The board may

also, subject to compliance with the Order andrdéievant laws, rules and regulations,

determine at any time that title to some or altle# shares of any class of shares may
from a date specified by the board no longer bdended otherwise than by a certificate

or that title to such shares shall cease to bafieared by means of any particular relevant
system. For the avoidance of doubt, shares whietuacertificated shares shall not be

treated as forming a class which is separate frentificated shares with the same rights.

In relation to a class of shares which is a paréitng class and for so long as it remains a
participating class, no provision of these Artictdll apply or have effect to the extent
that it is inconsistent in any respect with:

(i) the holding of shares of that class in uncertiédaorm;
(ii) the transfer of title to shares of that class bymnseof a relevant system;

(iif) the exercise of any powers or functions by the Camgpor the effecting by the
Company of any actions by means of a relevant sysaad

(iv) any provision of the Order.

Some or all of the shares of a class which isatrd¢fevant time a participating class may
be changed from uncertificated form to certificateoim, and from certificated to
uncertificated form, in accordance with and subjestprovided for in or under the
relevant laws, rules and regulations.

Unless the board otherwise determines or the Oodethe relevant laws, rules and
regulations otherwise require, any shares issuecreated out of or in respect of any
uncertificated shares shall be uncertificated shanel any shares issued or created out of
or in respect of any certificated shares shalldyéficated shares.

Subject to the Companies Law, the directors maydiayn regulations not included in
these Articles which (in addition to, or in subgtion for, any provisions in these
Articles):

(i) apply to the issue, holding or transfer of shanesnicertificated form;

(i) set out (where appropriate) the procedures for exmmen and/or redemption of shares
in uncertificated form; and/or

(iii) the directors consider necessary or appropriatengure that these Articles are
consistent with the Order or the relevant lawseswdnd regulations.

Such regulations will apply instead of any relevamvisions in these Articles which
relate to the transfer, conversion and redempti@hares in uncertificated form or which
are not consistent with the Order, in all casegh® extent (if any) stated in such
regulations.



(G)

(H)

Where the Company is entitled under the Companaes, lthe Order, the relevant laws,
rules and regulations, these Articles or otherwasdispose of, forfeit, enforce a lien over
or sell or otherwise procure the sale of any shdhesdirectors may, in the case of any
shares in uncertificated form, take such stepsj€stibo the Companies Law, the relevant
laws, rules and regulations and these Articlesnay be required or appropriate, by
instruction by means of a relevant system or otisenand, if need be, by virtue of an
irrevocable power of attorney in favour of a dicratleemed to be given by the relevant
member under the Powers of Attorney (Jersey) La@51&uch power of attorney to

come into effect once the Company becomes so aijtitbr by virtue of an irrevocable

authorisation in favour of a director deemed todgbneen by the name of the relevant
member being entered as a member in the recortgeaklevant system, to effect such
disposal, forfeiture, enforcement or sale includwghout limitation) by:

(i) requesting or requiring the deletion of any complgased entries in the relevant
system relating to the holding of such shares;

(ii) altering such computer based entries so as totdikesholder of such shares of the
power to transfer such shares other than to a pessiected or approved by the
Company for the purpose of such transfer;

(iif) requiring any holder of such shares to take suepssas may be necessary to sell or
transfer such shares as directed by the Company;

(iv) (subject to any applicable law) otherwise rectifychange the register in respect of
any such shares in such manner as the directosdesrappropriate (including,
without limitation, by entering the name of a trmee into the register as the next
holder of such shares); and/or

(v) appointing any person to take any steps in the naina@y holder of such shares as
may be required to change such shares to ceréficlirm and/or to effect the
transfer of such shares (and such steps shallfeetieé as if they had been taken
by such holder).

In relation to any shares in uncertificated form:

(i) the Company may utilise the relevant system tdfulest extent available from time
to time in the exercise of any of its powers orctions under the Companies Law,
the Order or these Articles or otherwise in effegtany actions and the Company
may from time to time determine the manner in wtgabh powers, functions and
actions shall be so exercised or effected;

(i) the Company may, by notice to the holder of tharshrequire the holder to change
the form of that share to certificated form withive period specified in the notice
and to hold that share in certificated form fol@og as required by the Company;
and

(iif) the Company shall not issue a share certificate.



Allotment
powers

Redeemable
shares

Commissions

Trusts not
recognised

Method of
varying rights

The Company may by notice to the holder of anyeiacertificated form, direct that the
form of such share may not be changed to unceatéct form for a period specified in
such notice.

Subject to the provisions of applicable law, amdithie case of redeemable shares, the provisions
of Article O:

all unissued shares for the time being in the ahpitthe Company shall be at the disposal of the
board; and

the board may reclassify, allot (with or withounéerring a right of renunciation), grant options
over, or otherwise dispose of them to such personsuch terms and conditions and at
such times as it thinks fit.

Subject to the provisions of the Companies Law, &itout prejudice to any rights attached to
any existing shares or class of shares, sharedbmsgued which are to be redeemed or are to be
liable to be redeemed at the option of the Companthe holder on such terms and in such
manner as may be provided by these Articles.

The Company may exercise all powers of paying casions or brokerage conferred or
permitted by the Companies Law. Subject to thevipions of the Companies Law, any such
commission or brokerage may be satisfied by thengay of cash or by the allotment of fully or
partly paid shares or partly in one way and partlhe other.

(A) Except as required by law, or as otherwise provigethese Articles, the Company shall
recognise no person as holding any share on asydnd (except as otherwise provided
by these Articles or by law) the Company shall Imetbound by or recognise any interest
in any share (or in any fractional part of a shae)ept the holder’s absolute right to the
entirety of the share (or fractional part of tharg).

(B) The board may at any time after the allotment share but before a person has been
entered into the register as the holder of sucheslmacognise a renunciation of the share
by the allottee in favour of another person and mant to another allottee a right to
effect renunciation on such terms and conditionthadoard thinks fit.

V ARIATION OF RIGHTS

Subject to the provisions of the Companies Lawtarghy rights attached to existing shares (and
except in the case where there is only one holfi¢heoissued shares of a class of shares, in
which case any and all rights attached to any iegistiass of shares may be varied only with the
consent in writing of that holder) the rights attad to any existing class of shares may (unless
otherwise provided by the terms of allotment of shares of that class) be varied or abrogated,
whether or not the Company is being wound up, eithe

with the written consent of the holders of threeuters in nominal value of the issued shares of
the class, (excluding any shares of that class &eldeasury shares), which consent shall



When rights
deemed to be
varied

Members’ rights
to certificates

be in hard copy form or in electronic form senstwh address (if any) for the time being
specified by or on behalf of the Company for thatrpoese, or in default of such
specification to the office, and may consist of esal documents, each executed or
authenticated in such manner as the board may appy or on behalf of one or more
holders, or a combination of both; or

with the sanction of a resolution passed by a nitgjaf three-quarters of the holders of the
shares of the class who (being entitled to do st@ in person or by proxy at a separate
general meeting of such holders,

but not otherwise.

For the purposes of Article 0, if at any time tlapital of the Company is divided into different
classes of shares, unless otherwise expresslydaa\iy the rights attached to any share or class
of shares, those rights shall be deemed to bedvbyie

the reduction of the capital paid up on that sluarelass of shares otherwise than by a purchase
or redemption by the Company of its own shares; and

the allotment of another share ranking in priofy payment of a dividend or in respect of
capital or which confers on its holder voting rigimore favourable than those conferred
by that share or class of shares,

but shall not be deemed to be varied by:

the creation or issue of another share rankinglgwéh, or subsequent to, that share or class
of shares or by the purchase or redemption by tiragany of its own shares; or

the Company permitting, in accordance with the @rtlee holding of and transfer of title to
shares of that or any other class in uncertificébech by means of a relevant system.

SHARE CERTIFICATES

Subject to Article 0(b), every member, on beconthmgholder of any certificated share (except a
recognised person in respect of whom the Compangtisequired by law to complete and have
ready for delivery a certificate) shall be entitledthout payment, to one certificate for all the
certificated shares of each class held by him (amdtransferring a part of his holding of
certificated shares of any class, to a certifidatethe balance of his holding of certificated
shares). He may elect to receive one or more iaddit certificates for any of his certificated
shares if he pays for every certificate after tingt fa reasonable sum determined from time to
time by the board. Every certificate shall:

be executed under the seal or otherwise in accoedaith Article O or in such other manner as
the board may approve; and

specify the number, class and distinguishing numiférany) of the shares to which it relates
and the amount or respective amounts paid up oshaees.
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The Company shall not be bound to issue more tim@ncertificate for certificated shares held
jointly by more than one person and delivery ofeatiicate to one joint holder shall be a
sufficient delivery to all of them. Shares of difént classes may not be included in the same
certificate.

If a share certificate is defaced, worn out, lastiestroyed, it may be renewed on such terms (if
any) as to evidence and indemnity and payment §f exteptional out-of-pocket expenses

reasonably incurred by the Company in investigaémiglence and preparing the requisite form

of indemnity as the board may determine but othewiree of charge, and (in the case of
defacement or wearing out) on delivery up of thebadrtificate.

LIEN

The Company shall have a first and paramount liee\ery share (not being a fully paid share)
for all moneys payable to the Company (whethergmtdg or not) in respect of that share. The

board may at any time (generally or in a particalase) waive any lien or declare any share to
be wholly or in part exempt from the provisionstiof Article. The Company’s lien on a share

shall extend to any amount (including without liatibn dividends) payable in respect of it.

The Company may sell, in such manner as the boatdrrdines, any share on which the

Company has a lien if a sum in respect of whichligm exists is presently payable and is not
paid within 14 clear days after notice has been sethe holder of the share, or to the person
entitled to it by transmission, demanding paymenrt stating that if the notice is not complied

with the share may be sold.

To give effect to that sale the board may, if thars is a certificated share, authorise any person
to execute an instrument of transfer, or a direabay do so under an irrevocable power of
attorney in favour of a director deemed to be grdriy the relevant member under the Powers
of Attorney (Jersey) Law 1995, such power of atgrto come into effect on the date of the
notice under Article 0, in respect of the sharel $0] or in accordance with the directions of, the
buyer. If the share is an uncertificated share, ibard may exercise any of the Company’s
powers under Article O to effect the sale of tharsho, or in accordance with the directions of,
the buyer. The buyer shall not be bound to sebkd@pplication of the purchase money and his
title to the share shall not be affected by anggularity in or invalidity of the proceedings in
relation to the sale.

The net proceeds of the sale, after payment o€disés, shall be applied in or towards payment
or satisfaction of so much of the sum in respeat/loith the lien exists as is presently payable.
Any residue shall (if the share sold is a certiechshare, on surrender to the Company for
cancellation of the certificate in respect of there sold and, whether the share sold is a
certificated or uncertificated share, subject tika lien for any moneys not presently payable as
existed on the share before the sale) be paidetpeéhson entitled to the share at the date of the
sale.
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CALLS ON SHARES

Subject to the terms of allotment, the board magnftime to time make calls on the members in
respect of any moneys unpaid on their shares (whatlrespect of nominal value or premium).
Each member shall (subject to receiving at leastld@dr days’ notice specifying when and where
payment is to be made) pay to the Company the anwalied on his shares as required by the
notice. A call may be required to be paid by imé&nts. A call may be revoked in whole or
part and the time fixed for payment of a call mayplostponed in whole or part as the board may
determine. A person on whom a call is made sleaflain liable for calls made on him even if
the shares in respect of which the call was madsasequently transferred.

A call shall be deemed to have been made at the tihen the resolution of the board
authorising the call was passed.

The joint holders of a share shall be jointly aadesally liable to pay all calls in respect of it.

If a call or any instalment of a call remains umpia whole or in part after it has become due and
payable the person from whom it is due and payab#dl pay interest on the amount unpaid
from the day it became due and payable until ftaisl. Interest shall be paid at the rate fixed by
the terms of allotment of the share or in the motf the call or, if no rate is fixed, the rate

determined by the board, not exceeding 15 per gemtannum, but the board may in respect of
any individual member waive payment of such intewdolly or in part.

An amount payable in respect of a share on allotroeat any fixed date, whether in respect of
nominal value or premium or as an instalment oél§ shall be deemed to be a call duly made
and notified and payable on the date so fixed @cirordance with the terms of the allotment. If
it is not paid the provisions of these Articles Islapply as if that amount had become due and
payable by virtue of a call duly made and notified.

Subject to the terms of allotment, the board makerarangements on the issue of shares for a
difference between the allottees or holders inattmeunts and times of payment of calls on their
shares.

The board may, if it thinks fit, receive from anyember all or any part of the moneys uncalled
and unpaid on any share held by him. Such paymeatlvance of calls shall extinguish the
liability on the share in respect of which it is ceato the extent of the payment. The Company
may pay on all or any of the moneys so advancetd (bey would but for such advance become
presently payable) interest at such rate agreegieleet the board and the member not exceeding
(unless the Company by ordinary resolution otheswdisects) 15 per cent. per annum.

FORFEITURE AND SURRENDER

If a call or any instalment of a call remains umpia whole or in part after it has become due and
payable, the board may give the person from whomdiue not less than 14 clear days’ notice
requiring payment of the amount unpaid togetheh aity interest which may have accrued and
any costs, charges and expenses incurred by th@&gnby reason of such non-payment. The
notice shall name the place where payment is tmdbde and shall state that if the notice is not
complied with the shares in respect of which tHeveas made will be liable to be forfeited.
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If that notice is not complied with, any share @spect of which it was sent may, at any time
before the payment required by the notice has Inesthe, be forfeited by a resolution of the
board. The forfeiture shall include all dividends other moneys payable in respect of the
forfeited share which have not been paid beforddhfeiture. When a share has been forfeited,
notice of the forfeiture shall be sent to the perato was the holder of the share before the
forfeiture. Where the forfeited share is held éntificated form, an entry shall be made promptly
in the register opposite the entry of the shareveipthat notice has been sent, that the share has
been forfeited and the date of forfeiture. No ddtfre shall be invalidated by the omission or
neglect to send that notice or to make those entrie

Subject to the provisions of the Companies Lawgréeited share shall be deemed to belong to
the Company and may be sold, re-allotted or otrsswiisposed of on such terms and in such
manner as the board determines, either to the pevbo was the holder before the forfeiture or
to any other person. At any time before sale|l@raent or other disposal, the forfeiture may be
cancelled on such terms as the board thinks fiheM for the purposes of its disposal a forfeited
share held in certificated form is to be transférte any person, the board may authorise any
person to execute an instrument of transfer ofttae to that person. Where for the purposes of
its disposal a forfeited share held in uncertigchform is to be transferred to any person, the
board may exercise any of the Company’s powersheir powers (whether as a board or as
individual directors) under Article 0. The Compamgy receive the consideration given for the
share on its disposal and may register the tragsfas holder of the share.

A person shall cease to be a member in respectyodlaare which has been forfeited and shall, if
the share is a certificated share, surrender ttdicate for any forfeited share to the Company
for cancellation. The person shall remain liabléhe Company for all moneys which at the date
of forfeiture were presently payable by him to @@mpany in respect of that share with interest
on that amount at the rate at which interest waalga on those moneys before the forfeiture or,
if no interest was so payable, at the rate detexchby the board, not exceeding 15 per cent. per
annum from the date of forfeiture until paymentheTboard may enforce payment without any
allowance for the value of the share at the timdgiture or for any consideration received on
its disposal.

The board may accept the surrender of any sharehvithis in a position to forfeit on such terms
and conditions as may be agreed. Subject to ttevaes and conditions, a surrendered share
shall be treated as if it had been forfeited.

The forfeiture of a share shall involve the exiimctat the time of forfeiture of all interest indan
all claims and demands against the Company in césgethe share and all other rights and
liabilities incidental to the share as between fge¥son whose share is forfeited and the
Company, except only those rights and liabilitiepressly saved by these Articles, or as are
given or imposed in the case of past members b tmepanies Law.

A declaration by a director or the secretary thahare has been duly forfeited or surrendered on
a specified date shall be conclusive evidence efftitts stated in it as against all persons
claiming to be entitled to the share. The dedlanashall (subject if necessary to the execution
of an instrument of transfer or transfer by meanthe relevant system, as the case may be and
in connection with which a director may exercisearagvocable power of attorney deemed to be



given by the relevant member under the Powers tdrAey (Jersey) Law 1995 such power to
come into effect on the date of the relevant datiam) constitute a good title to the share. The
person to whom the share is disposed of shall eobdund to see to the application of the
purchase money, if any, and his title to the sistwal not be affected by any irregularity in, or
invalidity of, the proceedings in reference to tleefeiture, surrender, sale, re-allotment or
disposal of the share.

TRANSFER OF SHARES

Form and f Without prejudice to any power of the Company tgister as shareholder a person to whom the
pooe® right to any share has been transmitted by operaifolaw, the instrument of transfer of a

Cﬁrtiﬁcated certificated share may be in any usual form orrig ather form which the board may approve.
share An instrument of transfer shall be signed by obehalf of the transferor and, unless the share is
fully paid, by or on behalf of the transferee. iAstrument of transfer need not be under seal.

Invalid transfers - The board may refuse to register the transfer oérdificated share unless the instrument of
of certificated i
shares transfer:

is lodged, duly stamped (if stampable), at thecefior at another place appointed by the board
accompanied by the certificate for the share tactvitirelates and such other evidence as
the board may reasonably require to show the agtite transferor to make the transfer;

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

T ransfersc?y In the case of a transfer of a certificated sharelvsecognised person, the lodging of a share
Doraons. certificate will only be necessary if and to theéesw that a certificate has been issued in respect

of the share in question.

Notice of refusal |f the board refuses to register a transfer of areshn certificated form, it shall send the
o register transferee notice of its refusal within two montfter the date on which the instrument of
transfer was lodged with the Company.

Suspensionof  The registration of transfers of shares or of tienssof any class of shares may be suspended at

registation— sych times and for such periods (not exceedinga3® th any year) as the board may determine,
except that the board may not suspend the regstrat transfers of any participating class other
than in accordance with the relevant laws, rulesragulations.

No fee payable NO fee shall be charged for the registration of arstrument of transfer or other document
onregistration relating to or affecting the title to a share.

Retentonof  The Company shall be entitled to retain an instming# transfer which is registered, but an
transfers instrument of transfer which the board refusesetister shall be returned to the person lodging
it when notice of the refusal is sent.
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Subject to such restrictions of these Articles ay iime applicable any member may transfer all
or any of his uncertificated shares by means adlevant system in such manner provided for
and subject as provided in the Order and the ratelaavs, rules and regulations provided that
legal title to such shares shall not pass untilhstransfer is entered into the register and
accordingly no provision of these Articles shalppin respect of an uncertificated share to the
extent that it requires or contemplates the effigcof a transfer by an instrument in writing or
the production of a certificate for the share tdarbasferred.

TRANSMISSION OF SHARES

If a member dies, the survivor or survivors wheee was a joint holder, and his personal
representatives where he was a sole holder orrlyesarvivor of joint holders, shall be the only
persons recognised by the Company as having deyditis interest. Nothing in these Articles
shall release the estate of a deceased memberh@vlaetole or joint holder) from any liability

in respect of any share held by him.

A person becoming entitled by transmission to aeshaay, on production of any evidence as to
his entitlement properly required by the boardciesther to become the holder of the share or to
have another person nominated by him registerddeatransferee. If he elects to become the
holder he shall send notice to the Company to éffact. If he elects to have another person
registered and the share is a certificated sharehhll execute an instrument of transfer of the
share to that person. If he elects to have hintgedinother person registered and the share is an
uncertificated share, he shall take any actiorbtteed may require (including without limitation
the execution of any document and the giving of iasyruction by means of a relevant system)
to enable himself or that person to be registesetha holder of the share. All the provisions of
these Articles relating to the transfer of shargsyato that notice or instrument of transfer as if
it were an instrument of transfer executed by themimer and the death or bankruptcy of the
member or other event giving rise to the transmrssiad not occurred.

The board may at any time send a notice requiniygsaich person to elect either to be registered
himself or to transfer the share. If the noticaas complied with within 60 days, the board may
after the expiry of that period withhold paymentalf dividends or other moneys payable in
respect of the share until the requirements ohtiteee have been complied with.

A person becoming entitled by transmission to aeskhall, on production of any evidence as to
his entitlement properly required by the board sulject to the requirements of Article 0, have

the same rights in relation to the share as hedvbaVe had if he were the holder of the share,
subject to Article 0. That person may give a disge for all dividends and other moneys

payable in respect of the share, but he shall Imefigre being registered as the holder of the
share, be entitled in respect of it to receiveamtf, or to attend or vote at, any meeting of the
Company or to receive notice of, or to attend de\at, any separate meeting of the holders of
any class of shares in the capital of the Company.
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ALTERATION OF SHARE CAPITAL
The Company may by special resolution:

increase its share capital by such sum to be divid® shares of such amount and in such
currency or currencies as the resolution prescribes

consolidate and divide all or any of its share dpnto shares of larger amount than its existing
shares;

convert all or any of its fully paid shares int@at, and reconvert that stock into fully paid
shares of any denomination;

subject to the provisions of the Companies Law;diultle its shares, or any of them, into shares
of smaller amount than is fixed by the Memorandurd the resolution may determine
that, as between the shares resulting from thedsusion, any of them may have any
preference or advantage as compared with the gthers

subject to the provisions of the Companies Law eoner denominate any of its shares the
nominal value of which is expressed in one currenty shares of a nominal value of
another currency; and

cancel shares which, at the date of the passitigeafesolution, have not been taken or agreed to
be taken by any person and diminish the amourtsahare capital by the amount of the
shares so cancelled.

All shares created by special resolution pursuatrticle O shall be:

subject to all the provisions of these Articlegluding without limitation provisions relating to
payment of calls, lien, forfeiture, transfer anahtsmission; and

unclassified, unless otherwise provided by thedelas, by the resolution creating the shares or
by the terms of allotment of the shares.

Whenever any fractions arise as a result of a dmlagimn or sub-division of shares, the board
may on behalf of the members deal with the frastias it thinks fit. In particular, without

limitation, the board may sell shares representiagtions to which any members would

otherwise become entitled to any person (includguipject to the provisions of the Companies
Law, the Company) and distribute the net proceddsate in due proportion among those
members. Where the shares to be sold are heldrtificated form the board may authorise
some person to execute an instrument of transfédreoghares or a director may do so by virtue
of an irrevocable power of attorney deemed to mntgd by the relevant member under the
Powers of Attorney (Jersey) Law 1995 such poweattafrney to come into effect on the date of
the creation of the fractions of shares to, or esoadance with the directions of, the buyer.
Where the shares to be sold are held in uncetgficborm, the board may do all acts and things
it considers necessary or expedient to effect tduester of the shares to, or in accordance with
the directions of, the buyer and in addition a ctive may exercise an irrevocable power of
attorney deemed to be granted by the relevant meonmer the Powers of Attorney (Jersey)



Law 1995 in respect of the same such power of ragipoto come into effect on the date of the
creation of the fractions of shares. The buyetl sttd be bound to see to the application of the
purchase moneys and his title to the shares sloalba affected by any irregularity in, or
invalidity of, the proceedings in relation to tredes

Power toreduce |n accordance with (and subject to) the provisiohdrticle 61 of the Companies Law, the
capital Company may by special resolution reduce its stapéal, capital redemption reserve and share
premium account in any way.

PURCHASE OF OWN SHARES

Power to Subject to and in accordance with the provisionghefCompanies Law and without prejudice to

purchase own - any relevant special rights attached to any clashares, the Company may purchase any of its
own shares of any class (including without limibatredeemable shares) in any way and at any
price (whether at par or above or below par) anyg hedd such shares as treasury shares.

DISCLOSURE OF INTERESTS

(A) Each person that holds a beneficial interest imeshaf the Company must comply with
the beneficial ownership disclosure obligations taored in Section 13(d) of the
Exchange Act and the rules promulgated thereunder.

Non compliance (B)Where the holder of any shares in the RelevanteS@apital in the Company, or any

oot e of other person appearing to be interested in thaseeshfails to comply, within the relevant
Interest period, with any disclosure notice issued pursuarirticle O in respect of those shares

or, in purported compliance with such a notice, magle a statement which is false or
inadequate in a material particular as the boarg deermine at its sole discretion, the
Company may give the holder of those shares:

(i) a further notice (direction notice to the relevant holder of shares directing that:

I. in respect of the shares in relation to which tlegadlt occurred (the
default shareswhich expression includes any shares issued ttedate
of the disclosure notice issued pursuant to Artlzlen respect of those
shares) such holder shall not be entitled to attengbte either personally
or by proxy at a general meeting or at a separateting of the holders of
that class of shares or on a poll or to exerciseatiner right conferred by
membership in relation to any such meeting or poll;

ii. in respect of the default shares where the defhates represent at least
0.25% in nominal value of the issued shares ofrthkiss (calculated
exclusive of any shares held as treasury sha@shd payment shall be
made by way of dividend or distribution (or any @tlamount payable in
respect of the default shares) and the Company/rebidbe required to pay
interest in respect of any such amounts not p&ayné transfer of any
default share shall be registered unless: (1) temiper is not himself in



default as regards supplying the information retgeesand the transfer
when presented for registration is accompanied lnerdificate by the
member in such form as the board may in its absaligcretion require to
the effect that after due and careful enquiry tleemer is satisfied that no
person in default as regards supplying such infaonas interested in
any of the shares the subject of the transfer batdrtone of the shares the
subject of the transfer are default shares; oth@)transfer is an approved
transfer; and/or

iii. in respect of any shares held in uncertificatednfosuch shares be
converted into certificated form (and the boardllsba entitled to issue
such directions in accordance with the Order atel/amt laws, rules and
regulations applicable to those shares to effect tlsonversion
immediately) and that member shall not after tleaebtitled to convert all
or any shares held by him into uncertificated fofexcept with the
authority of the board),

(and, for the purposes of ensuring this Articleah @pply to all shares
held by the holder, the Company may, in accordamvitle the Order and
relevant laws, rules and regulations issue a writtetification requiring
the conversion into certificated form of any shanetd by the holder in
uncertificated form), provided that any directiostine shall cease to have
effect not more than seven days after the earfiezaipt by the Company
of (1) a notice of an approved transfer, but omlyrélation to the shares
transferred; or (2) all the information required tye relevant disclosure
notice issued pursuant to Article 0, in a formsfattory to the board and
with the board being reasonably satisfied that sudormation is
complete and accurate; or

(i) a further notice (ampplication notice to the effect that from the service of the
application notice the Company may apply to the &kd&yourt of Jersey, or any
other appropriate court, for an order compelling televant holder of shares
(whether such application notice has been issuetkspect of the actions or
omissions of such holder or in respect of anotleesgn to whom Articles 0 and 0
refer) to comply with the provisions in this Aregcl0 and Article O.
Notwithstanding the outcome of any such applicatmoourt, the Company shall
be fully indemnified on demand by the relevant koldf shares in respect of
which an application notice has been served inewspf all costs, liabilities and
expenses (including, but not limited to, all lefg#s and other associated costs) in
respect of such application. The board may, atigisretion, waive in whole or in
part the Company’s right to be indemnified in respe any application referred
to above.

(C) The board may compel the relevant holder of sharesell its shares in the Relevant
Share Capital to a third party where:



(D)

() the board is satisfied that the relevant holdeshafres is in default in supplying to
the Company the information thereby required by dsglosure notice issued
pursuant to Article 0, or, in purported compliava¢h such a notice, has made a
statement or given information which is false omdaquate in a material
particular; or

(i) the percentage of shares in which a member isaisited exceeds 9.9%.
For the purposes of this Article and Article O:

Relevant Share Capitaneans the Company’s issued share capital of agg darrying
rights to vote in all circumstances at general imgstof the Company (including, but not
limited to, shares which, following the exerciseaofoption for their conversion, event of
default or otherwise, have become fully enfrandhig® voting purposes) and for the
avoidance of doubt:

(i) where the Company's share capital is divided intffeient classes of shares,
references to Relevant Share Capital are to theedsshare capital of each such
class taken separately; and

(i) the temporary suspension of voting rights in respéshares comprised in the issued
share capital of the Company of any such class doesaffect the application of
this Article in relation to interests in those aryaother shares comprised in that
class;

interest means, in relation to the Relevant Share Cap#al interest of any kind

whatsoever (including, without limitation, a shguosition) in any shares comprised
therein (disregarding any restraints or restrictida which the exercise of any right
attached to the interest in the share is, or mayshbject) and without limiting the

meaning of “interest” a person shall be taken teelen interest in a share if:

(i) he enters into a contract for its purchase by hwether for cash or other
consideration); or

(i) not being the registered holder, he is entitledlde, directly or indirectly, to exercise
any right conferred by the holding of the shardsoentitled or able, directly or
indirectly, to control the exercise or non-exer@$a@ny such right; or

(iihe is a beneficiary of a trust where the prdpéneld on trust includes an interest in
the share; or

(iv) otherwise than by virtue of having an interest uraérust, he has a right to call for
delivery of the share to himself or to his ordehéther the right is conditional or
absolute); or

(v) otherwise than by virtue of having an interest uraérust, he has a right to acquire
an interest in the share or is under an obligatimtake an interest in the share
(whether the right or obligation is conditionaladysolute); or



(vi)he is a CDI Holder; or

(vii)  he has or previously had, or is or was entitleddquire, a right to subscribe for
the share; or

(viii) he is the holder, writer or issuer of derivativescluding options, futures, and
contracts for difference) involving shares whetbenot: (a) they are cash-settled
only; (b) the shares are obliged to be deliveredcpthe person in question holds
the underlying shares at that time, whether in aage the contract, right or
obligation is absolute or conditional, legally emfable or not and evidenced in
writing or not, and it shall be immaterial that laase in which a person has an
interest is unidentifiable.

For the purpose of sub-paragraph (ii) above, aopeis entitled to exercise or control the
exercise of a right conferred by the holding ofrekaf he (a) has a right (whether subject to
conditions or not) the exercise of which would mdlm so entitled, or (b) is under an
obligation (whether subject to conditions or no# fulfilment of which would make him so
entitled.

For the purpose of sub-paragraph (viii) above, erildtive” shall, in relation to shares,
include:

(@) rights, options or interests (whether describedrats or otherwise) in, or in
respect of, the shares;

(b) contracts or arrangements, the purpose or pretemaigase of which is, or
where a person has a right, to secure or increpsefiaor avoid or reduce a
loss, wholly or partly by reference to the pricevatue, or a change in the
price or value of shares or any rights, optionsirdgerests under sub-
paragraph (a) of this definition above;

(c) rights options or interests (whether describedrats wr otherwise) in, or in
respect of any rights, options or interests undeh-paragraph (a) of this
definition above, or any contracts referred to ub-paragraph (b) of this
definition above;

(d) instruments or other documents creating, acknovihgdgr evidencing any
rights, options or interests or any contracts reféto in sub-paragraph (a),
(b) or (c) of this definition above; and

(e) the right of a person to:
(i) require another person to deliver the underlyirgyas; or

(i) receive from another person a sum of money if theepof the
underlying shares increases or decreases.



A person is taken to be interested in any shareghioh his spouse or any infant
child or step-child of his is interested; and “imfameans a person under the age
of 18 years.

A person is taken to be interested in shares ibadylrorporate is interested in
them; and

(a) that body corporate or its directors are aaruetl to act in accordance
with his directions or instructions; or

(b) he is entitled to exercise or control the elserof one third or more of the
voting power at general meetings of that body caf®

PROVIDED THAT:

(i) where a person is entitled to exercise or airitre exercise of one-third or
more of the voting power at general meetings obdybcorporate and that
body corporate is entitled to exercise or conth@ éxercise of any of the
voting power at general meetings of another bodypamate (theeffective
voting poweJ then, for purposes of sub-paragraph (ii) aboke, d@ffective
voting power is taken as exercisable by that peraod

(i) a person is entitled to exercise or contra #xercise of voting power if he
has a right (whether subject to conditions or rib® exercise of which
would make him so entitled or he is under an olibga(whether or not so
subject) the fulfilment of which would make him atitled,

A person is taken to be interested in shares aswtrof an agreement between two or
more persons that includes provision for the adgomsby any one or more of them of
interests in shares in the Relevant Share Cafital i

(@) the agreement includes provision imposing obligeior restrictions on
any one or more of the parties to it with respectheir use (being the
exercise of any rights or of any control or inflaenarising from those
interests, including the right to enter into anesgnent for the exercise, or
for control of the exercise, of any of those riglitg another person),
retention or disposal of their interests in therekacquired in pursuance of
the agreement (whether or not together with angroifiterests of theirs in
the shares to which the agreement relates), and

(b) an interest in the shares is in fact acquired by ahthe parties in
pursuance of the agreement.

person appearing to be interestad any shares shall mean any person named in a
response to a disclosure notice or otherwise edtifo the Company by a member as
being so interested or shown in any register oore&ept by the Company under the
Companies Law as so interested or, taking into w@atca response or failure to respond in
the light of the response to any other disclosatéeca and any other relevant information



in the possession of the Company, any person whwmQompany knows or has
reasonable cause to believe is or may be so it¢gkes

relevant periodmeans (i) in the case of the obligation of each bemo comply with the
notification obligations pursuant to paragraph @A}his Article 0, the period required to
make the relevant beneficial ownership disclosunelen the relevant provisions of
Section 13(d) of the Exchange Act and the rulesmpitgated thereunder and (ii) in
relation to an obligation of any person requiredgige information pursuant to a
disclosure notice, a period of 14 days followingvaee of a disclosure notice; and

disclosure noticemeans a notice served by the Company under Arfickequiring
particulars of interests in shares or of the idgmf persons interested in shares.

Power of the

Company to

investigate . . . .

interests in (A) The Company may by notice in writing require anyspa whom the Company knows or

shares has reasonable cause to believe to be interestthies comprised in the Relevant Share
Capital or to have been so interested at any tiomng the three years immediately
preceding the date on which the notice is issued:

() to confirm that fact or (as the case may be) tacatd whether or not it is the case;
and

(i) if he holds, or has during the time held, any suderest, to give such further
information as may be required in accordance withfollowing provisions of this
Article.

(B)  The notice may request the person to whom it isesded:

0] to give particulars of his present or past iegt in shares comprised in the
Relevant Share Capital (held by him at any timerduthe three year period
mentioned in paragraph (A) of this Article);

(i) where the interest is a present interest andather interest in the shares subsists,
or in any case, where another interest in the sharbsisted during that three year
period at any time when his own interest subsistedjive (so far as lies within
his knowledge) such particulars with respect ta thther interest as may be
required by the notice including the identity o thersons interested in the shares
in question;

(i) where his interest is a past interest to give @oals lies within his knowledge)
particulars of any other interest which subsisteding) the three year period
immediately prior to his ceasing to hold it; and

(iv)where his interest is a past interest to give @oals lies within his knowledge)
particulars of the identity of the person who hislat interest immediately upon his
ceasing to hold it.



(C) The information required by the notice must bewikd within the relevant period.

(D) This Article applies in relation to a person whos @ previously had, or is or was
entitled to acquire, a right to subscribe for skarethe Company which would on issue
be comprised in Relevant Share Capital as it apjptieelation to a person who is or was
interested in shares so comprised; and referenaeeain this Article to an interest in
shares so comprised and to shares so comprisddbghe¢ad accordingly in any such
case as including any such right and shares whatlidwon issue be so comprised.

(E) The Company will keep a register of informationeaiged pursuant to this Article. The
Company will within 3 days of receipt of such infwation enter in the register:

€) the fact that the requirement was imposed anddkeitiwas imposed; and
(b) the information received in pursuance of the rezpaent.

The information must be entered against the nanteeopresent holder of the shares in
guestion, if there is no present holder, or thegné holder is unknown, against the name
of the person holding the interest. All entried W in chronological order. The register

kept for these purposes will be available for irttiom by members of the Company at

the Company’s registered office or at any othecglspecified by the board.

GENERAL MEETINGS

Annualgeneral  The board shall convene and the Company shall gelieral meetings as annual general
meeting meetings in accordance with the requirements oC@panies Law.

Class meetings ~ All provisions of these Articles relating to genlemgeetings of the Company shall, the necessary
changes having been made, apply to every sepaatral meeting of the holders of any class of
shares in the capital of the Company, except that:

the necessary quorum shall be holders of at lgestturd in nominal value of the issued shares
of the class (excluding any shares of that claks deetreasury shares);

any holder of shares of the class present in pessby proxy may demand a poll; and

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 persgorésent by proxy or proxies, he is treated only
as holding the shares in respect of which thoseigsare authorised to exercise voting rights.

Convening  The board may call general meetings whenever andueh times and places as it shall

generalmeetings Getermine. On the requisition of members purst@tite provisions of the Companies Law, the
board shall promptly convene a general meetingceco@ance with the requirements of the
Companies Law. Any director of the Company may eabeneral meeting, but where no
director is willing or able to do so, any two memsef the Company may summon a meeting
for the purpose of appointing one or more directors
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NOTICE OF GENERAL MEETINGS
All general meetings of the Company shall be cdtlgét least 14 clear days’ notice.

Subject to the provisions of the Companies Lawtht provisions of these Articles and to any
restrictions imposed on any shares, the noticel sleakent to all the members, to each CDI
Holder and to each of the directors. The audi#mesentitled to receive all notices of, and other
communications relating to, any general meetingctviainy member is entitled to receive.

The notice shall specify the time, date and pldade meeting (including without limitation any
satellite meeting place arranged for the purpo$éstale 0, which shall be identified as such in
the notice) and the general nature of the busitoelse dealt with.

For the purpose of determining whether a persantigled as a member to receive notice of,
attend or vote at a meeting and how many votes gaedon may cast, the Company may specify
in the notice of the meeting a date (Member Voting Record Time not more than 60 days nor
less than 10 days before the date fixed for thetinggeas the date for the determination of the
shareholders entitled to receive notice of, attendote at the meeting or to appoint a proxy to
do so and, in such case, such shareholders andsocyshareholders of record at the Member
Voting Record Time shall be entitled to receiveiec®mtof, attend or vote at, such meeting
notwithstanding any transfer of shares after thembler Voting Record Time. The Member
Voting Record Time shall apply to any adjournmenpostponement of the meeting, provided
that the Company may choose to fix a new recoré fonthe adjourned or postponed meeting.

Subject to the ASX Settlement Operating RulestHerpurpose of determining whether a person
is entitled as a CDI Holder to:

exercise the rights conferred by Article 0; and
receive a CDI Voting Notice in accordance with AliO; and

in cases where the Company has made arrangemepady tividends directly to CDI Holders,
be paid dividends,

and, where relevant, the number of CDIs in respéuthich he is so entitled, the Company may
determine that the CDI Holders so entitled shalthee persons entered on the CDI Register at
the close of business on any date specified fop#ntcular purpose (eachCDI Record Daté.

In the case of an annual general meeting, theenestiall specify the meeting as such. In the case
of a meeting to pass a special resolution, thecaathall specify the intention to propose the
resolution as a special resolution.

The notice shall include details of any arrangesmamade for the purpose of Article 0 (making
clear that participation in those arrangements natl amount to attendance at the meeting to
which the notice relates).
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The board may resolve to enable persons entitledttend a general meeting to do so by
simultaneous attendance and participation at dlisatemeeting place anywhere in the world.
The members present in person or by proxy at gatefieeting places shall be counted in the
quorum for, and entitled to vote at, the generaéting in question, and that meeting shall be
duly constituted and its proceedings valid if tiraicman of the general meeting is satisfied that
adequate facilities are available throughout theegd meeting to ensure that members attending
at all the meeting places are able to:

participate in the business for which the meetiag heen convened,

hear and see all persons who speak (whether byuske of microphones, loudspeakers,
audio-visual communications equipment or otherwisdahe principal meeting place and
any satellite meeting place; and

be heard and seen by all other persons so prest same way.

The chairman of the general meeting shall be ptegeand the meeting shall be deemed to take
place at, the principal meeting place.

If it appears to the chairman of the general meetivat the facilities at the principal meeting
place or any satellite meeting place have becoradeiquate for the purposes referred to in
Article 0, then the chairman may, without the caonisef the meeting, interrupt or adjourn the
general meeting. All business conducted at thategeg meeting up to the time of that
adjournment shall be valid. The provisions of &di0 shall apply to that adjournment.

The board may make arrangements for persons entitleattend a general meeting or an
adjourned general meeting to be able to view amad thee proceedings of the general meeting or
adjourned general meeting and to speak at the mgeétthether by the use of microphones,
loudspeakers, audio-visual communications equipnoendtherwise) by attending at a venue
anywhere in the world not being a satellite meepfare. Those attending at any such venue
shall not be regarded as present at the generalnge® adjourned general meeting and shall
not be entitled to vote at the meeting at or frowaxt tvenue. The inability for any reason of any
member present in person or by proxy at such aesdouview or hear all or any of the
proceedings of the meeting or to speak at the mgstiall not in any way affect the validity of
the proceedings of the meeting.

The board may from time to time make any arrangéskem controlling the level of attendance
at any venue for which arrangements have been mpacdeiant to Article O (including without
limitation the issue of tickets or the impositioh some other means of selection) it in its
absolute discretion considers appropriate, and fnoay time to time change those arrangements.
If a member, pursuant to those arrangements, igmidted to attend in person or by proxy at a
particular venue, he shall be entitled to attengddrson or by proxy at any other venue for which
arrangements have been made pursuant to Articldie entittement of any member to be
present at such venue in person or by proxy stebubject to any such arrangement then in
force and stated by the notice of meeting or adiedmmeeting to apply to the meeting.
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If, after the sending of notice of a general megetout before the meeting is held, or after the
adjournment of a general meeting but before theusdpd meeting is held (whether or not
notice of the adjourned meeting is required), tloart decides that it is impracticable or
unreasonable, for a reason beyond its controlpkd the meeting at the declared place (or any of
the declared places, in the case of a meeting ichwhrticle O applies) and/or time, it may
change the place (or any of the places, in the cbaaneeting to which Article O applies) and/or
postpone the time at which the meeting is to bd.h# such a decision is made, the board may
then change the place (or any of the places, ircdéise of a meeting to which Article 0 applies)
and/or postpone the time again if it decides thet ieasonable to do so. In either case, a proxy
appointment in relation to the meeting may, if bgams of a document in hard copy form, be
delivered to the office or to such other place ay tve specified by or on behalf of the Company
in accordance with Article O or, if in electronimrin, be received at the address (if any) specified
by or on behalf of the Company in accordance witticke 0, at any time not less than 48 hours
before the postponed time appointed for holding rieeting provided that the board may
specify, in any case, that in calculating the pkd 48 hours, no account shall be taken of any
part of a day that is not a working day.

For the purposes of Articles 0, 0, 0, 0 and O,riflet of a member or proxy to participate in the
business of any general meeting shall include withionitation the right to speak, vote on a
show of hands, vote on a poll and have accessltdoabments which are required by the
Companies Law or these Articles to be made avalabthe meeting.

The accidental omission to send a notice of a mgedr resolution, or to send any notification
where required by the Companies Law or these A&diah relation to the publication of a notice
of meeting on a website, or to send a form of praxyere required by the Companies Law or
these Articles, or to send a CDI Voting Noticeatyy person entitled to receive it, or the non-
receipt for any reason of any such notice, resmtutir notification, or form of proxy, or CDI
Voting Notice, or the non-receipt by the Company aofcompleted form of proxy, or of
completed CDI Voting Instructions, in each case tweeor not the Company is aware of such
omission or non-receipt, shall not invalidate theceedings at that meeting.

The board and, at any general meeting, the chaimenmake any arrangement and impose any
requirement or restriction it or he considers appete to ensure the security of a general
meeting including, without limitation, requiremerits evidence of identity to be produced by
those attending the meeting, the searching of hesonal property and the restriction of items
that may be taken into the meeting place. Thedaad, at any general meeting, the chairman
are entitled to refuse entry to a person who refuge comply with these arrangements,
requirements or restrictions.

Where a member or members, in accordance withrthasions of the Companies Law, request
the Company to (i) call a general meeting for tlieppses of bringing a resolution before the
meeting, or (ii) give notice of a resolution to peposed at a general meeting, such request
must, in each case and in addition to the requinésnef the Companies Law, if the request
relates to any business that the member propodemtpbefore the meeting, set forth:

(&)  a brief description of the business desired to toeight before the meeting, the reasons
for conducting such business at the meeting, the d@é the proposal (including the



Quorum

complete text of any resolution(s) proposed forstderation) and, in the event that such
business includes a proposal to amend these Astitthe complete text of the proposed
amendment;

(b)  any material interest of such member or any ShédehdAssociated Person of such
member in such business (including any anticipéekfit therefrom to the member or
Shareholder Associated Person of such member); and

(c) a description of all agreements, arrangements amratandings (whether written or
oral) between such member or any Shareholder AssacPerson of such member and
any other person or persons (including their nanreg€onnection with the request by
such member.

For the purposes of this Articl§hareholder Associated Persarf any member means (i) any
person controlling, directly or indirectly, or aug in concert with, such member, (i) any
beneficial owner of shares of stock of the Compamyed of record or beneficially by such
member, and (iii) any person controlling, contrdlley or under common control with such
Shareholder Associated Person.

Without prejudice to the rights of any member unitber Companies Law, a member who makes
a request to which Article O relates, must deliaey such request in writing to the secretary at
the office not earlier than the close of businesstlte one hundred and twentieth (120th)
calendar day nor later than the close of businagbi® ninetieth (90th) calendar day prior to the
date of the first anniversary of the preceding geannual general meeting, provided, however,
that if the date of an annual meeting is more ttmanty (30) calendar days before or more than
sixty (60) calendar days after the date of thet fsniversary of the preceding year's annual
general meeting, notice by the member must be keedsd in writing not earlier than the close

of business on the one hundred and twentieth () 2@ilendar day prior to such annual general
meeting and not later than the close of businesthedater of (i) the ninetieth (90th) calendar
day prior to such annual general meeting, andh{@)10th calendar day after the day on which
public announcement of the date of such annualrgenegeeting is first made by the Company.
In no event shall any adjournment or postponeméanhannual general meeting or the public
announcement thereof commence a new time periodhBrgiving of a member’s notice as

described in this Article 0.

For purposes of this Articlggublic announcemenmeans disclosure in a press release reported
by Reuters, the Dow Jones News Service, Assockatess or a comparable news service or in a
document publicly filed by the Company with the USecurities and Exchange Commission
pursuant to Section 13, 14 or 15(d) of the Exchakge

PROCEEDINGS AT GENERAL MEETINGS

No business shall be dealt with at any general imgetnless a quorum is present, but the
absence of a quorum shall not preclude the choieppointment of a chairman, which shall not
be treated as part of the business of the meet8aye as otherwise provided by these Atrticles,
the holders of at least one-third in nominal vadfi¢he issued shares (excluding any shares held
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in treasury) which are entitled to vote on the bess to be dealt with at the relevant meeting
attending in person or by proxy shall constitutguarum.

If such a quorum is not present within five minu{es such longer time not exceeding 30
minutes as the chairman of the meeting may deddedit) from the time appointed for the
meeting, or if during a meeting such a quorum cessde present, the meeting, if convened on
the requisition of members, shall be dissolved, emdny other case shall stand adjourned to
such time and place as the chairman of the megtagdetermine. The adjourned meeting shall
be dissolved if a quorum is not present within ibutes after the time appointed for holding the
meeting.

The chairman, if any, of the board or, in his alssemny deputy chairman of the Company or, in
his absence, some other director nominated by teardb shall preside as chairman of the
meeting. If neither the chairman, deputy chairman such other director (if any) is present
within five minutes after the time appointed fording the meeting or is not willing to act as
chairman, the directors present shall elect onth@f number to be chairman. If there is only
one director present and willing to act, he shallchairman. If no director is willing to act as
chairman, or if no director is present within firénutes after the time appointed for holding the
meeting, the members present in person or by paoxlyentitled to vote shall choose a member
or a proxy of a member or a person authorised tcaa@ representative of a corporation in
relation to the meeting to be chairman.

A director shall, notwithstanding that he is nanamber, be entitled to attend and speak at any
general meeting and at any separate meeting d¢fdlders of any class of shares in the capital of
the Company.

The chairman may, with the consent of a meetinghath a quorum is present (and shall if so
directed by the meeting), adjourn the meeting ftome to time and from place to place. No
business shall be dealt with at an adjourned mgetiher than business which might properly
have been dealt with at the meeting had the adjoent not taken place. In addition (and
without prejudice to the chairman’s power to adjpar meeting conferred by Article 0), the
chairman may adjourn the meeting to another tintepdace without such consent if it appears to
him that:

it is likely to be impracticable to hold or contmuthat meeting because of the number of
members wishing to attend who are not present; or

the unruly conduct of persons attending the megqtiegents or is likely to prevent the orderly
continuation of the business of the meeting; or

an adjournment is otherwise necessary so that tisendéss of the meeting may be properly
conducted.

Any such adjournment may be for such time and th @ither place (or, in the case of a meeting
held at a principal meeting place and a satelléetng place, such other places) as the chairman
may, in his absolute discretion determine, notwéhding that by reason of such adjournment
some members or proxies may be unable to be presahe adjourned meeting. Any such
member or proxy may nevertheless appoint a proxyhHe adjourned meeting in accordance
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with Article 0 or by means of a document in hargydorm which, if delivered at the meeting
which is adjourned to the chairman or the secretagny director, shall be valid even though it
is given at less notice than would otherwise beuireq by Article 0. When a meeting is
adjourned for 30 days or more or for an indefipiégiod, notice shall be sent at least seven clear
days before the date of the adjourned meeting fyegithe time and place (or places, in the
case of a meeting to which Article O applies) & #djourned meeting and the general nature of
the business to be transacted. Otherwise it stwllbe necessary to send any notice of an
adjournment or of the business to be dealt witna&djourned meeting.

If an amendment is proposed to any resolution undesideration but is in good faith ruled out
of order by the chairman, the proceedings on thstantive resolution shall not be invalidated
by any error in such ruling. With the consenth# thairman, an amendment may be withdrawn
by its proposer before it is voted on. No amendntera resolution duly proposed as a special
resolution may be considered or voted on (othen thanere clerical amendment to correct a
patent error). No amendment to a resolution dubppsed as an ordinary resolution may be
considered or voted on (other than a mere cledaoandment to correct a patent error) unless
either:

(d) atleast 48 hours before the time appointed fodinhglthe meeting or adjourned meeting
at which the ordinary resolution is to be considgrghich if the board so specifies, shall
be calculated taking no account of any part ofattat is not a working day), notice of
the terms of the amendment and the intention toenibkias been delivered in hard copy
form to the office or to such other place as mayspecified by or on behalf of the
Company for that purpose, or received in electréoim at such address (if any) for the
time being specified by or on behalf of the Compfmthat purpose, or

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

All special resolutions put to the vote of a geheraeting shall be decided by way of poll. All
other resolutions put to the vote of a general mgethall be decided on a show of hands unless,
before or on the declaration of the result of, tevan the show of hands, or on the withdrawal of
any other demand for a poll, a poll is duly demahdeSubject to the provisions of the
Companies Law, a poll may be demanded by:

the chairman of the meeting; or

(except on the election of the chairman of the mgatr on a question of adjournment) at least
five persons present at the meeting being memlyeslgpooxy or proxies for members in
each case having the right to vote on the resalpto

any person or persons present at the meeting lemgmber or members or a proxy or proxies
representing not less than 10% of the total votigbts of all the members having the
right to vote on the resolution (excluding any mgtrights attached to any shares held as
treasury shares); or

any person or persons present at the meeting laemgmber or members or a proxy or proxies
holding shares conferring a right to vote on theohation being shares on which an
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aggregate sum has been paid up equal to not lessl@% of the total sum paid up on all
the shares conferring that right (excluding anyrehiaonferring a right to vote on the
resolution which are held as treasury shares).

A demand by a person as proxy for a member shalhldbsame as a demand by the member.

The appointment of a proxy to vote on a matter @ie@ting authorises the proxy to demand, or
join in demanding, a poll on that matter. In appdythe provisions of this Article, a demand by
a proxy counts (i) for the purposes of paragraploflihis Article, as a demand by the member,
(ii) for the purposes of paragraph (c) of this éldj as a demand by a member representing the
voting rights that the proxy is authorised to exscand (iii) for the purposes of paragraph (d) of
this Article, as a demand by a member holding Haes to which those rights are attached.

Unless a poll is duly demanded (and the demandatsmthdrawn before the poll is taken) a

declaration by the chairman that a resolution reenkbcarried or carried unanimously, or by a

particular majority, or lost, or not carried by arficular majority shall be conclusive evidence of

the fact without proof of the number or proportiointhe votes recorded in favour of or against
the resolution.

In the case of an equality of votes, whether ohavsof hands or on a poll, the chairman shall
be entitled to a casting vote in addition to arlyeotvote he may have.

The demand for a poll may be withdrawn before thikip taken, but only with the consent of

demand forpoll tha chairman. A demand so withdrawn shall notaben to have invalidated the result of a
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show of hands declared before the demand was niatiee demand for a poll is withdrawn,
the chairman or any other member entitled may denaguoll.

Subject to Article 0, a poll shall be taken as tmairman directs and he may, and shall if
required by the meeting, appoint scrutineers (wéedmot be members) and fix a time and place
for declaring the result of the poll. The resdltlee poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

A poll demanded on the election of a chairman oaajuestion of adjournment shall be taken
immediately. A poll demanded on any other quessiball be taken either at the meeting or at
such time and place as the chairman directs natgbeiore than 30 days after the poll is
demanded. The demand for a poll shall not pretleatcontinuance of a meeting for the
transaction of any business other than the questiorhich the poll was demanded. If a poll is
demanded before the declaration of the result sh@aw of hands and the demand is duly
withdrawn, the meeting shall continue as if the dedhhad not been made.

No notice need be sent of a poll not taken at thetmg at which it is demanded if the time and

place at which it is to be taken are announcetie@nteeting. In any other case notice shall be
sent at least seven clear days before the takitigegboll specifying the time and place at which

the poll is to be taken.

Where for any purpose an ordinary resolution of @menpany is required, a special resolution
shall also be effective.
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VOTES OF MEMBERS
Subject to any rights or restrictions attachedny shares:

)] on a show of hands every member who is presergrsop shall have one vote and every
proxy present who has been duly appointed by a reerebntitled to vote on the
resolution has one vote; and

(@) on a poll every member present in person or (exicefite case of a proxy appointed by
or on behalf of the Depositary Nominee) by proxgishave one vote for every share of
which he is the holder.

In the case of joint holders of a share, the vdt¢he senior who tenders a vote, whether in
person or by proxy, shall be accepted to the eiarusf the votes of the other joint holders. For
this purpose seniority shall be determined by tlakeioin which the names of the holders stand in
the register.

A member in respect of whom an order has been rhgdecourt or official having jurisdiction
(whether in Jersey or elsewhere) in matters comegmmental disorder may vote, whether on a
show of hands or on a poll, by his receiver, curdionis or other person authorised for that
purpose appointed by that court or official. Theteiver, curator bonis or other person may
vote, on a show of hands or on a poll, by proxye Tight to vote shall be exercisable only if
evidence satisfactory to the board of the authaitithe person claiming to exercise the right to
vote has been delivered to the office, or anotlesepspecified in accordance with these Articles
for the delivery of proxy appointments, not lesanti8 hours before the time appointed for
holding the meeting or adjourned meeting at whiehright to vote is to be exercised provided
that the board may specify, in any case, that loutating the period of 48 hours, no account
shall be taken of any part of a day that is nobaking day.

No member shall be entitled to vote at a generatimg or at a separate meeting of the holders
of any class of shares in the capital of the Compaither in person or by proxy, in respect of

any share held by him unless all moneys presemtylple by him in respect of that share have
been paid.

If any votes are counted which ought not to havenb®unted, or might have been rejected, the
error shall not vitiate the result of the votingess it is pointed out at the same meeting, or at
any adjournment of the meeting, and, in the opimibthe chairman, it is of sufficient magnitude
to vitiate the result of the voting.

No objection shall be raised to the qualificatidrany voter except at the meeting or adjourned
meeting or poll at which the vote objected to isdiered. Every vote not disallowed at such
meeting shall be valid and every vote not countéithvought to have been counted shall be
disregarded. Any objection made in due time shallreferred to the chairman whose decision
shall be final and conclusive.

On a poll, a member or proxy entitled to more tbae vote need not, if he votes, use all his
votes or cast all the votes he uses in the same way
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PROXIES AND CORPORATE REPRESENTATIVES

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 approve. Subjeetdto, the appointment of a proxy may be:

in hard copy form; or
in electronic form, if the Company agrees.

The appointment of a proxy, made in hard copy forrn electronic form, shall be executed

in such manner as may be approved by or on befddieoCompany from time to time.

Subject thereto, the appointment of a proxy shalékecuted by the appointor or any person
duly authorised by the appointor or, if the appainis a corporation, executed by a duly
authorised person or under its common seal oryroémer manner authorised by its constitution.

The board may, if it thinks fit, but subject to tpeovisions of the Companies Law, at the
Company’s expense send hard copy forms of proxyderat the meeting and issue invitations in
electronic form to appoint a proxy in relation keetmeeting in such form as may be approved by
the board. The appointment of a proxy shall netjude a member from attending and voting in
person at the meeting or poll concerned. A memimgy appoint more than one proxy to attend
on the same occasion, provided that each such pscegypointed to exercise the rights attached
to a different share or shares held by that member.

Subject to Article 0, at every general meetinghef Company each person who is a CDI Holder
at the relevant CDI Record Date shall have thetrighrespect of the number of CDIs held by
them at the relevant CDI Record Date to directDbpositary Nominee:

as to how it should vote, or procure that the sharelerpinning the CDIs are voted, with respect
to resolutions described in a notice of generaltmgge

to appoint him, or procure that he is appointedgragy in respect of the shares underpinning the
CDls; or

to appoint a person nominated by him, or procui@ guch person nominated by him is
appointed, as proxy in respect of the shares unteng the CDIs,

each &CDI Voting Instruction.

The Company shall send a notice @®I Voting Notice to each CDI Holder on the CDI
Register at the relevant CDI Record Date inforntimgm of their rights under Article O and of
the time by which CDI Voting Instructions must beceived by the CompanyCDI Voting
Instruction Receipt Timg Any CDI Voting Instruction received after the CDVoting
Instruction Receipt Time shall be void.
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Subject to these Atrticles, a proxy appointed bywrbehalf of the Depositary Nominee shall
have the same rights (and be subject to the sastricti®ns) as a proxy appointed by any other
member.

Where CDI Voting Instructions are received by thH2l @oting Instruction Receipt Time, then:

in the case where a CDI Holder has given directjpmrsuant to Article O, the number of votes
that shall be cast by or on behalf of the Depogitdominee on a poll on their behalf
shall be equal to the number of CDIs in respeatiuth that direction has been given or,
if less, the number of CDIs standing to the namthaf CDI Holder in the CDI Register
at the relevant CDI Record Date; and

in the case where a CDI Holder has given a diradtioaccordance with Articles 0 or O to the
effect that he or (as the case may be) some o#reop should be appointed as a proxy of
the Depositary Nominee, the Depositary Nomineel sfpgdoint the person so nominated
as its proxy and the number of votes that may Is¢ log that proxy on a poll shall be
equal to the number of CDIs in respect of whichdhrection has been given or, if less,
the number of CDIs standing to the name of that @blder in the CDI Register at the
relevant CDI Record Date.

If it appears in relation to a particular resolatiat a particular meeting that the aggregate
number of votes cast by or on behalf of the DepogiNominee would without an adjustment
exceed the Depositary Nominee’s Overall Holdinghatrelevant Member Voting Record Time
then such adjustments shall be made to the aggregahber of votes cast for or against the
resolution so that the total number of votes cgstrbon behalf of the Depositary Nominee does
not exceed that Depositary Nominee’s Overall Haldat the Member Voting Record Time.
The chairman of the meeting has discretion to nglah adjustments as are fair and equitable
and any such adjustments made in good faith skaltdnclusive and binding on all persons
interested.

For the avoidance of doubt votes cast by or on Ibelidhe Depositary Nominee shall include
votes cast by any proxy appointed by it.

Subject and without prejudice to the requiremeritthe ASX Settlement Operating Rules and
the provisions of Articles 0 and 0, if in any cinestances other than those provided for in those
Articles any question shall arise as to whether @ergon has been validly appointed to vote (or
exercise any other right) in respect of a holdih@DlIs or as to the number of CDIs in respect of
which he is entitled to do so, then:

if such question arises at or in relation to a ganeneeting it shall be determined by the
chairman of the meeting or in such other mannemay have been prescribed by
regulations or procedures made or establishedépaard under Article 0; and

if it arises in any other circumstances it shall determined by the board and any such
determination if made in good faith shall be firmadd conclusive and binding on all
persons interested.



Dfelivery/receipt Without prejudice to Article O or to the secondteace of Article 0, the appointment of a proxy
of pro.
apgoir):%lment shall:
if in hard copy form, be delivered by hand or by the office or such other place as may be
specified by or on behalf of the Company for thatgose:

in the notice convening the meeting, or
in any form of proxy sent by or on behalf of thengany in relation to the meeting,

not less than 48 hours before the time appointechddding the meeting or adjourned
meeting (or any postponed time appointed for haldire meeting pursuant to Article 0)
at which the person named in the appointment pesptisvote; or

if in electronic form, be received at any addresw/ich the appointment of a proxy may be sent
by electronic means pursuant to any address spedfi or on behalf of the Company for
the purpose of receiving the appointment of a piaxglectronic form in:

the notice convening the meeting; or
any form of proxy sent by or on behalf of the Comypan relation to the meeting; or
any invitation to appoint a proxy issued by the @any in relation to the meeting;

not less than 48 hours before the time appointechddding the meeting or adjourned
meeting (or any postponed time appointed for hgldite meeting pursuant to Article 0)
at which the person named in the appointment pexptisvote; or

in either case, where a poll is taken more tharhd&s after it is demanded, be delivered or
received as aforesaid after the poll has been déadaand not less than 24 hours before
the time appointed for the taking of the poll; or

if in hard copy form, where a poll is not takentfavith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting athwthie poll was demanded to the
chairman or to the secretary or to any director.

In calculating the periods mentioned in this Aeicthe board may specify, in any case, that no
account shall be taken of any part of a day thabtsa working day.

Authentication  \Where the appointment of a proxy is expressed ve baen or purports to have been made, sent

P entnot OF supplied by a person on behalf of the holdex share:

made by holder
the Company may treat the appointment as suffi@eitence of the authority of that person to
make, send or supply the appointment on behatiatfholder;

that holder shall, if requested by or on behalthef Company at any time, send or procure the
sending of any written authority under which thea@ptment has been made, sent or
supplied, or a copy of such authority certifiedar@lly or in some other way approved
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by the board, to such address and by such timeagdo specified in the request and, if
the request is not complied with in any respecg #ppointment may be treated as
invalid; and

whether or not a request under this Article hasnbeade or complied with, the Company may
determine that it has insufficient evidence of da¢hority of that person to make, send or
supply the appointment on behalf of that holder lmuag treat the appointment as invalid.

A proxy appointment which is not delivered or reeel in accordance with Article O shall be

invalid. When two or more valid proxy appointmeate delivered or received in respect of the
same share for use at the same meeting, the oredh wias last delivered or received shall be
treated as replacing or revoking the others asrdsgdat share, provided that if the Company
determines that it has insufficient evidence toideavhether or not a proxy appointment is in

respect of the same share or which was last deliver received, it shall be entitled to determine
which proxy appointment (if any) is to be treatedvalid. Subject to the Companies Law, the
board may determine at its discretion when a ppgointment shall be treated as delivered or
received for the purposes of these Articles.

A proxy appointment shall be deemed to entitlegioxy to exercise all or any of the appointing
member’s rights to attend and to speak and vote ateeting of the Company. The proxy
appointment shall, unless it provides to the cowptiae valid for any adjournment of the meeting
as well as for the meeting to which it relates.

Any corporation which is a member of the Company this Article thegrantor) may, by
resolution of its directors or other governing bodythorise such person or persons as it thinks
fit to act as its representative or representatatesy meeting of the Company or at any separate
meeting of the holders of any class of shares.

A director, the secretary or other person authdrfee the purpose by the secretary may require
all or any of such persons to produce a copy ofréselution of authorisation certified by an
officer of the corporation before permitting himexercise his powers.

The termination of the authority of a person toat proxy or duly authorised representative of
a corporation does not affect:

(h)  whether he counts in deciding whether there isauu at a meeting;
(1) the validity of anything he does as chairman ofegetimg;

0) the validity of a poll demanded by him at a meetimg

(k) 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 three hours before the stahieafelevant meeting or adjourned meeting or (in
the case of a poll taken otherwise than on the stayies the meeting or adjourned meeting) the
time appointed for taking the poll. Such noticetefmination shall be either by means of a
document in hard copy form delivered to the officgo such other place as may be specified by
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or on behalf of the Company in accordance with cdtiO or in electronic form received at the
address (if any) specified by or on behalf of thempany in accordance with Article O,
regardless of whether any relevant proxy appointmeas effected in hard copy form or in
electronic form.

From time to time the directors may (consistentifhwthe Companies Law and the Articles)
make such regulations and establish such procedsrédsy consider appropriate to receive and
verify the appointment or revocation of a proxy.nyAsuch regulations may be general, or
specific to a particular meeting. Without limitaticany such regulations may include provisions
that the directors (or some person or persons apgabiby them) may conclusively determine
any matter or dispute relating to:

the appointment or revocation, or purported appoanit or revocation, of a proxy; and/or
any instruction contained or allegedly containedny such appointment,

and any such regulations may also include rebw@tablconclusive presumptions of any fact
concerning those matters. The directors may frone tto time modify or revoke any such
regulations as they think fit, provided that no sisting valid appointment or revocation of a
proxy or any vote instruction shall thereby be emed invalid.

To the extent permitted by law, each of the dines;tthe secretary and each person employed or,
directly or indirectly, retained or used by the Qmamy in the processes of receiving and
validating the appointment and revocation of prexe otherwise dealing with CDI Voting
Instructions shall not be liable to any personeothan the Company in respect of any acts or
omission (including negligence) occurring in thee@xtion or purported execution of his tasks
relating to such processes, provided that he $t@aé no such immunity in respect of any act
done or omitted to be done in bad faith.

ESTABLISHMENT OF CDI| REGISTER; TREATMENT OF CDI HOLDERS

If the Company is admitted to listing on ASX theabs shall, in accordance with the ASX
Settlement Operating Rules, establish and (for sw las the Company remains so listed)
maintain the CDI Register.

For so long as the Company remains listed on A®X, grovisions of the ASX Settlement

Operating Rules and of these Articles shall govkenrelationship between CDI Holders and the
Company. Notwithstanding any provisions of theséiches, the board shall be authorised to
vary or depart from any provision of these Artictemcerning the holding of CDIs if and to the

extent necessary to comply with the ASX Settlen@perating Rules.

Except as required by law, no CDI Holder shall éeognised by the Company as holding any
interest in CDIs upon any trust and the Companyl Sleaentitled to treat any person entered in
the CDI Register as the only person (other tharDiygositary Nominee) who has any interest in
the CDIs standing to the name of that CDI Holder.
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NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolutibe,number of directors (other than alternate
directors) shall be not less than 3 nor more ti#&am humber.

APPOINTMENT AND RETIREMENT OF DIRECTORS

At each annual general meeting of shareholderd) daector shall be elected for a one-year
term. A director shall hold office until the subsent annual general meeting and until his
successor shall be elected and shall qualify, stibjeowever, to prior death, resignation or
removal from office.

If the Company does not fill the vacancy at the tingeat which a director retires, the retiring
director shall, if willing to act, be deemed to baween re-appointed unless at the meeting it is
resolved not to fill the vacancy or unless a resofufor the re-appointment of the director is put
to the meeting and lost.

No person shall be appointed a director at anyrgéngeeting unless he is recommended by the
board.

Except as otherwise authorised by the Companies hawotion for the appointment of two or

more persons as directors by a single resoluti@il siot be made unless a resolution that it
should be so made has first been agreed to by ¢eimy without any vote being given against
it.

Subject as aforesaid, the Company may by ordiresglution appoint a person who is willing to
act to be a director either to fill a vacancy oramsadditional director. The appointment of a
person to fill a vacancy or as an additional dweshall take effect from the end of the meeting.

The board may appoint a person who is willing tbtade a director, either to fill a vacancy or
as an additional director and in either case whethenot for a fixed term, provided that the
appointment does not cause the number of direttoegceed the number, if any, fixed by or in
accordance with these Articles as the maximum numbedirectors. Irrespective of the terms of
his appointment, a director so appointed shall laffate only until the next following annual
general meeting and shall not be taken into accoudétermining the directors who are to retire
at the meeting. If not re-appointed at such angeakral meeting, he shall vacate office at its
conclusion.

Subject to this Article 0, a director who retirdsaa annual general meeting may, if willing to

act, be re-appointed. If he is not re-appointexishall retain office until the meeting appoints
someone in his place, or if it does not do so,luh& end of the meeting. A director who is

considered by the Company to be independent antididffice for 10 years or more since his

appointment shall retire and shall vacate officthatconclusion of such annual general meeting,
provided that any independent director who, priocompletion of the Merger, held office as a

director of the Company or Janus, may serve forydars from the date of such director’s

original appointment to the board of the Companyaotus (as applicable).
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A director shall not be required to hold any shdareshe capital of the Company by way of
gualification.

ALTERNATE DIRECTORS

Any director (other than an alternate director) nagopoint any other director, or any other
person approved by resolution of the board andngilio act, to be an alternate director and may
remove from office an alternate director so appeariiy him.

An alternate director shall be entitled to recemice of all meetings of the board and of all
meetings of committees of the board of which higaaptor is a member, to attend and vote at
any such meeting at which his appointor is not greaily present, and generally to perform all
the functions of his appointor (except as regamsgy to appoint an alternate) as a director in
his absence.

A director or any other person may act as alterdattor to represent more than one director,
and an alternate director shall be entitled at mgetof the board or any committee of the board
to one vote for every director whom he represeantsl (vho is not present) in addition to his own
vote (if any) as a director, but he shall counbaly one for the purpose of determining whether
a quorum is present.

An alternate director may be repaid by the Comparch expenses as might properly have been
repaid to him if he had been a director but shatllre entitled to receive any remuneration from
the Company in respect of his services as an alerdirector. An alternate director shall be
entitled to be indemnified by the Company to thesaxtent as if he were a director.

An alternate director shall cease to be an alterdiagctor:

if his appointor ceases to be a director; but, diractor retires but is re-appointed or deemed to
have been re-appointed at the meeting at whicheliees, any appointment of an
alternate director made by him which was in fonceniediately prior to his retirement
shall continue after his re-appointment; or

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

if he resigns his office by notice to the Company.

Any appointment or removal of an alternate directoall be by notice to the Company by the
director making or revoking the appointment andldh&e effect in accordance with the terms
of the notice (subject to any approval requiredAsticle 0) on receipt of such notice by the
Company which shall, be in hard copy form or ircelenic form sent to such address (if any) for
the time being specified by or on behalf of the @any for that purpose.

Except as otherwise expressly provided in theselast an alternate director shall be deemed
for all purposes to be a director. Accordinglycept where the context otherwise requires, a
reference to a director shall be deemed to incladeference to an alternate director. An
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alternate director shall alone be responsible ferdwn acts and defaults and he shall not be
deemed to be the agent of the director appointimg h

POWERS OF THE BOARD

Subject to the provisions of the Companies Law,Meenorandum and these Articles and to any
directions given by special resolution, the bussnekthe Company shall be managed by the
board which may exercise all the powers of the Caamgp No alteration of the Memorandum or

Articles and no such direction shall invalidate gmipr act of the board which would have been
valid if that alteration had not been made or thedction had not been given. The powers given
by this Article shall not be limited by any speqmwer given to the board by these Articles. A
meeting of the board at which a quorum is preseamy gxercise all powers exercisable by the
board.

The board may exercise the voting power confergethb shares in any body corporate held or
owned by the Company in such manner in all respastst thinks fit (including without
limitation the exercise of that power in favourasfy resolution appointing its members or any of
them directors of such body corporate, or votingraviding for the payment of remuneration to
the directors of such body corporate).

DELEGATION OF POWERS OF THE BOARD

The board may delegate any of its powers to anyntittee consisting of one or more directors.
The board may also delegate to any director holdimg executive office such of its powers as
the board considers desirable to be exercisedry #iny such delegation shall, in the absence
of express provision to the contrary in the terrhdedegation, be deemed to include authority to
sub-delegate to one or more directors (whetheobaating as a committee) or to any employee
or agent of the Company all or any of the powelegied and may be made subject to such
conditions as the board may specify, and may bekexV or altered. The board may co-opt on to
any such committee persons other than directors,mdly enjoy voting rights in the committee.
The co-opted members shall be less than one-haifeofotal membership of the committee and
a resolution of any committee shall be effectivéyaha majority of the members present are
directors. Subject to any conditions imposed leylibard, the proceedings of a committee with
two or more members shall be governed by thesel@stregulating the proceedings of directors
so far as they are capable of applying.

The board may establish local or divisional boandsagencies for managing any of the

affairs of the Company and may appoint any persote members of the local or divisional

boards, or any managers or agents, and may fik tiuneration. The board may delegate
to any local or divisional board, manager or agant of the powers, authorities and discretions
vested in or exercisable by the board, with powerstib-delegate, and may authorise the
members of any local or divisional board, or anytlwém, to fill any vacancies and to act
notwithstanding vacancies. Any appointment or gigfien made pursuant to this Article may be
made on such terms and subject to such conditisrtheaboard may decide. The board may
remove any person so appointed and may revokergitiva delegation but no person dealing in
good faith and without notice of the revocatiorvariation shall be affected by it.
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The board may, by power of attorney or otherwiggoimt any person to be the agent of the
Company for such purposes, with such powers, atitoand discretions (not exceeding those
vested in the board) and on such conditions abdhed determines, including without limitation
authority for the agent to delegate all or any isf gjowers, authorities and discretions, and may
revoke or vary such delegation.

The board may appoint any person to any officeropleyment having a designation or title
including the word “director” or attach to any dxig office or employment with the Company
such a designation or title and may terminate amh sappointment or the use of any such
designation or title. The inclusion of the wordr&ttor” in the designation or title of any such
office or employment shall not imply that the haldea director of the Company, and the holder
shall not thereby be empowered in any respect t@scor be deemed to be, a director of the
Company for any of the purposes of these Articles.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
A person ceases to be a director as soon as:

that person ceases to be a director by virtue gf @ovision of the Companies Law or is
prohibited or disqualified from being a director kaw or by the rules of the relevant
stock exchange;

)] a bankruptcy order is made against that person;

(m) a composition is made with that person’s creditgemerally in satisfaction of that
person’s debts;

(n) a registered medical practitioner who is treatimaf person gives a written opinion to the
Company stating that that person has become pliysaramentally incapable of acting
as a director and may remain so for more than tmaaths;

(0) by reason of that person’s mental health, a coake® an order which wholly or partly
prevents that person from personally exercising @myers or rights which that person
would otherwise have;

(p) notification is received by the Company from the=dior that the director is resigning or
retiring from office, and such resignation or retirent has taken effect in accordance
with its terms, or his office as a director is vi@chpursuant to Article O; or

(q) that person receives notice signed by not less thia@e quarters of the other directors
stating that that person should cease to be atdirecin calculating the number of
directors who are required to give such noticeh director, (i) an alternate director
appointed by him acting in his capacity as suchl sleaexcluded; and (ii) a director and
any alternate director appointed by him and adtinigis capacity as such shall constitute
a single director for this purpose, so that notigeither shall be sufficient.



Power of The Company may, without prejudice to the provisiai the Companies Law, by ordinary

Ccompany 1o . resolution remove any director from office (notveithnding any provision of these Articles or of
any agreement between the Company and such diréctbwithout prejudice to any claim he
may have for damages for breach of any such agmgmslo special notice need be given of
any resolution to remove a director in accordanite this Article and no director proposed to be
removed in accordance with this Article has anycipeight to protest against his removal. The
Company may, by ordinary resolution, appoint anofherson in place of a director removed
from office in accordance with this Article. Infdalt of such appointment the vacancy arising

on the removal of a director from office may béefil as a casual vacancy.

Right of director  On receipt of a notice of an intended resolutioretnove a director, the Company must send
10 protest a copy of the notice to the director concerned.e Thector is entitled to be heard on the
resolution at the meeting which will consider ifThe director may also make written

representation to the Company and request thaefitesentations are notified to the members of

the Company and the Company must comply with sagnest provided the Company receives

the written representations in time to circulatenthwith the notice of the meeting.
NON-EXECUTIVE DIRECTORS

Artrﬁngements Subject to the provisions of the Companies Law, lloard may enter into, vary and
with non-

executive terminate an agreement or arrangement with angtdirevho does not hold executive office
directors for the provision of his services to the Companybj&ct to Articles 0 and 0, any such
agreement or arrangement may be made on such ésrthe board determines.
Ordinary The ordinary remuneration of the directors who dbhold executive office for their services
remuneration —axcluding amounts payable under any other prowisibthese Articles) shall not exceed in
aggregate USD3,000,000 per annum or such higheurinas the Company may from time
to time by ordinary resolution determine. Subjbetreto, each such director shall be paid a fee
for their services (which shall be deemed to acérom day to day) at such rate as may from
time to time be determined by the board.
Additional Any director who does not hold executive office avtib performs special services which in the
forspeml " opinion of the board are outside the scope of tinary duties of a director, may (without
services prejudice to the provisions of Article 0) be paittl extra remuneration by way of additional

fee, salary, commission or otherwise as the boayl determine.

Directorsmay ~ The directors may be paid all travelling, hoteld aither expenses properly incurred by them in

be paid expenses -5 nnection with their attendance at meetings ofttbard or committees of the board, general
meetings or separate meetings of the holders ofctéass of shares or of debentures of the
Company or otherwise in connection with the disghaof their duties.

EXECUTIVE DIRECTORS

Appointmentto  Subject to the provisions of the Companies Law,biba@rd may appoint one or more of its body
executive office o be the holder of any executive office (except tf auditor) in the Company and may enter
into an agreement or arrangement with any direoiohis employment by the Company or for
the provision by him of any services outside thepscof the ordinary duties of a director. Any
such appointment, agreement or arrangement maydse mn such terms, including without
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limitation terms as to remuneration, as the boa&terines. The board may revoke or vary any
such appointment but without prejudice to any msglor claims which the person whose
appointment is revoked or varied may have agahestGompany because of the revocation or
variation.

The Company may not enter into a contract of emplayt with any director for a fixed term of
longer than two years unless it has been approyeddinary resolution.

Any appointment of a director to an executive @&fghall terminate if he ceases to be a director
but without prejudice to any rights or claims whioé may have against the Company by reason
of such cessation. A director appointed to an etxee office shall not cease to be a director
merely because his appointment to such executiieedérminates.

The emoluments of any director holding executivéceffor his services as such shall be
determined by the board, and may be of any degmnipincluding without limitation admission
to, or continuance of, membership of any schemau@ing any share acquisition scheme) or
fund instituted or established or financed or dboted to by the Company 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 or his dependant®r after retirement or death, apart from
membership of any such scheme or fund.

DIRECTORS’ INTERESTS

Subject to the provisions of the Companies Law praided that Article 0 is complied with, a
director, notwithstanding his office:

€) may enter into or otherwise be interested in amytremt, arrangement, transaction or
proposal with the Company (including in relationatoy insurance proposal as described
in Article O(f)) or in which the Company is othesei interested, either in regard to his
tenure of any office or place of profit or as venqmrchaser or otherwise;

(b) may hold any other office or place of profit undee Company (except that of auditor or
of auditor of a subsidiary of the Company) in cawgtion with the office of director and
may act by himself or through his firm in a professl capacity for the Company, and in
any such case on such terms as to remunerationthadvise as the board may arrange,
either in addition to or in lieu of any remuneratjorovided for by any other Article;

(c) may be a director or other officer of, or employ®d or a party to any transaction or
arrangement with, or otherwise interested in, aogybcorporate promoted by the
Company or in which the Company is otherwise irdE@ or as regards which the
Company has any powers of appointment; and

(d)  shall not be liable to account to the Company for profit, remuneration or other benefit
realised by any such office, employment, contracgngement, transaction or proposal,

and no such contract, arrangement, transactionmapopal shall be avoided on the grounds of
any such interest or benefit.
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A director who, to his knowledge, is in any wayrédily or indirectly) interested in any contract,
arrangement, transaction or proposal to be entatedor proposed to be entered into by the
Company and such interest conflicts or may confoca material extent with the interests of the
Company shall declare the nature of his intere8temeeting of the board at which the question
of entering into the contract, arrangement, traiisaor proposal is first considered, if he knows
his interest then exists or, in any other caseoas gs practical after that meeting, by notice in
writing delivered to the secretary, at the firstatiieg of the board after he knows that he is or has
become so interested.

For the purpose of Article O:

(@) a general notice given to the board by a dirediat he is to be regarded as having an
interest (of the nature and extent specified in b&ce) in any contract, transaction,
arrangement or proposal in which a specified pemsanass of persons is interested shall
be deemed to be a sufficient disclosure under Ahiile in relation to such contract,
transaction, arrangement or proposal; and

(b)  aninterest of which a director has no knowledge @rwhich it is unreasonable to expect
him to have knowledge shall not be treated as tenest of his.

Save as provided in this Article, a director shadt vote on (but shall still be counted in the
qguorum in relation to) any resolution of the boarf a committee of the board concerning any
contract, transaction, arrangement, or any othepgsal whatsoever to which the Company is or
is to be a party and in which he has an interesttw{together with any interest of any person
connected with him within the meaning of ArticleZA of the Companies Law) is to his
knowledge a material interest otherwise than byugiof his interests in shares or debentures or
other securities of or otherwise in or through @mmpany, unless the resolution concerns any of
the following matters:

(@ the giving of any guarantee, security or indemiityespect of money lent or obligations
incurred by him or any other person at the reqagst for the benefit of the Company or
any of its subsidiary undertakings;

(b)  the giving of any guarantee, security or indemmtyespect of a debt or obligation of the
Company or any of its subsidiary undertakings fdmick he himself has assumed
responsibility in whole or in part under a guarente indemnity or by the giving of
security;

(c) any proposal concerning an offer of shares or debes or other securities of or by the
Company or any of its subsidiary undertakings incwhoffer he is or may be entitled to
participate as a holder of securities or in theauniting or sub-underwriting of which he
is to participate;

(d) any proposal concerning any other body corporatehich he (together with persons
connected with him within the meaning of ArticleZAtof the Companies Law) does not
to his knowledge have an interest in one per cenhore of the issued equity share
capital of any class of such body corporate ohefuoting rights available to members of
such body corporate;
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(e) any proposal relating to an arrangement for theetieof the employees of the Company
or any of its subsidiary undertakings which doesaward him any privilege or benefit
not generally awarded to the employees to whom augmgement relates; or

® any proposal concerning insurance which the Compaogoses to maintain or purchase
for the benefit of directors or for the benefitp@Efrsons who include directors.

A director shall not vote (but shall be countedha quorum) on any resolution of the board or
committee of the board concerning his own appointni@cluding fixing or varying the terms
of his appointment or its termination) as the holdé any office or place of profit with the
Company or any body corporate in which the Compaiyterested. Where proposals are under
consideration concerning the appointment (includixigpg or varying the terms of appointment
or its termination) of two or more directors toioffs or places of profit with the Company or any
body corporate in which the Company is interestea;h proposals may be divided and a
separate resolution considered in relation to efickctor. In such case each of the directors
concerned (if not otherwise debarred from votindamnthese Articles) shall be entitled to vote in
respect of each resolution except that concernim@Wwn appointment and for the avoidance of
doubt shall be still be counted in the quorum foy eesolution concerning his own appointment.

If any question arises at any meeting as to theemadity of a director’s interest (other than the
Chairman’s interest) or as to the entittement of dimector (other than the Chairman) to vote,
and such question is not resolved by his voluntaareeing to abstain from voting, such
guestion shall be referred to the Chairman of tleetmmg. The Chairman’s ruling in relation to
the director concerned shall be final and conchusiv

If any question arises at any meeting as the naditgrof the Chairman’s interests or as to the
entittement of the Chairman to vote, and such dgore$s$ not resolved by his voluntarily agreeing
to abstain from voting, such question shall bedistiby resolution of the directors or committee
members present at the meeting (excluding the @laaly, whose majority vote shall be final

and conclusive.

For the purpose of Articles 0 to O (inclusiv@yhich shall apply equally to alternate
directors) an interest of a person who is for theppses of the Companies Law
connected with a director within the meaning ofidle 74ZA of the Companies Law

shall be treated as an interest of the directamyided that the director is aware of such
interest.

(A)

Subject to the Companies Law, a director sheallunder no duty to the Company with
respect to any information which he obtains or dlsigined otherwise than as a director
of the Company and in respect of which he owes tg dticonfidentiality to another

person. However, to the extent that his relatigmglith that other person gives rise to a
conflict of interest or may give rise to a conflaftinterest, this Article applies only if the

existence of that relationship and the fact thgiies rise to a conflict of interest or may
give rise to a conflict of interest has been apptbby the board. In particular, the

(B)
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director shall not be in breach of the generaledutie owes to the Company by virtue of
Article 74 of the Companies Law or any other apgiie law because he fails:

0] to disclose any such information to the boardcoany director or other officer or
employee of the Company; and/or

(i)  to use or apply any such information in perfomg his duties as a director of the
Company.

Subject to the Companies Law, where the exigtenf a director’'s relationship with
another person has been approved by the boardgmirsu Article 0 (B) above and his
relationship with that person gives rise to a dohfbf interest or may give rise to a
conflict of interest, the director shall not bebireach of the general duties he owes to the
Company by virtue of Article 74 of the Companiessiar any other applicable law
because he:

(1) absents himself from meetings of the board hictv any matter 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 meetingh@rwise; and/or

(i) makes arrangements not to receive documendsiafiormation relating to any
matter which gives rise to the conflict of interestpossible conflict of interest
sent or supplied by the Company and/or for suclush@nts and information to be
received and read by a professional adviser,

for so long as he reasonably believes such cordhdnterest (or possible conflict of
interest) subsists.

The provisions of Articles 0 (B) and (C) aboare without prejudice to any equitable
principle or rule of law which may excuse the diogdrom:

0] disclosing information, in circumstances whetisclosure would otherwise be
required under these Articles; or

(i) attending meetings or discussions or receivdgguments and information as
referred to in Article 0 (C), in circumstances wdsuch attendance or receiving
such documents and information would otherwise bquired under these
Articles.

GRATUITIES , PENSIONS AND INSURANCE

The board may (by establishment of, or maintenafcschemes or otherwise) provide benefits,
whether by the payment of gratuities or pensionbyomsurance or otherwise, for any past or

present director or employee of the Company oranis subsidiary undertakings or any body

corporate associated with, or any business acquiyedny of them, and for any member of his
family (including a spouse, a civil partner, a femspouse and a former civil partner) or any

person who is or was dependent on him, and mawétdefore as after he ceases to hold such
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office or employment) contribute to any fund ang peemiums for the purchase or provision of
any such benefit.

Without prejudice to the provisions of Article Getboard may exercise all the powers of the
Company to purchase and maintain insurance foorahe benefit of any person who is or was:

(@) a director, officer or employee of the Companyany body which is or was the holding
company or subsidiary undertaking of the Compamyinavhich the Company or such
holding company or subsidiary undertaking has at aay interest (whether direct or
indirect) or with which the Company or such holdocampany or subsidiary undertaking
is or was in any way allied or associated; or

(b)  a trustee of any pension fund in which employeethef Company or any other body
referred to in paragraph (a) of this Article ishas been interested,

including without limitation insurance against dmapility incurred by such person in respect of
any act or omission in the actual or purported atien or discharge of his duties or in the
exercise or purported exercise of his powers oeretise in relation to his duties, powers or
offices in relation to the relevant body or fund.

No director or former director shall be accountatileehe Company or the members for any
benefit provided pursuant to these Articles. Téeeipt of any such benefit shall not disqualify
any person from being or becoming a director ofGbenpany.

The board is hereby authorised to make such pmvias may seem appropriate for the benefit
of any persons employed or formerly employed by @wnpany or any of its subsidiary
undertakings in connection with the cessation @ ttansfer of the whole or part of the
undertaking of the Company or any subsidiary urad@ry. Any such provision shall be made
by a resolution of the board.

PROCEEDINGS OF THE BOARD

Subject to the provisions of these Articles, thardomay regulate its proceedings as it thinks fit.
A director may, and the secretary at the requeatdifector shall, call a meeting of the board by
giving notice of the meeting to each director. is®tof a board meeting shall be deemed to be
given to a director if it is given to him persoiyatlr by word of mouth or sent in hard copy form
to him, at his last known address or such otheremsd(if any) as may for the time being be
specified by him or on his behalf to the Companytfat purpose, or sent in electronic form to
such address (if any) for the time being specifigdhim or on his behalf to the Company for that
purpose. A director absent or intending to be abBem his normal address may request the
board that notices of board meetings shall duriisgabsence be sent in hard copy form or in
electronic form to him at such address (if any) ttoe time being specified by him or on his
behalf to the Company for that purpose, or semtguslectronic communications to such address
(if any) for the time being notified by him or omstbehalf to the Company for that purpose, but
such notices need not be sent any earlier thacasosient to directors not so absent and, if no
such request is made to the board, it shall notdaessary to send notice of a board meeting to
any director who is for the time being absent fimsinormal address. No account is to be taken
of directors absent from their normal address wt@msidering the adequacy of the period of
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notice of the meeting. Questions arising at a mgethall be decided by a majority of votes.
Any director may waive notice of a meeting and aogh waiver may be retrospective. Any
notice pursuant to this Article need not be in wgtif the board so determines and any such
determination may be retrospective.

The quorum for the transaction of the businessi®fibard may be fixed by the board and unless
so fixed at any other number shall be two. A peradm holds office only as an alternate
director may, if his appointor is not present, barded in the quorum. Any director who ceases
to be a director at a board meeting may continubetgresent and to act as a director and be
counted in the quorum until the termination of buard meeting if no director objects.

The continuing directors or a sole continuing dioeenay act notwithstanding any vacancies in
their number, but, if the number of directors issléhan the number fixed as the quorum, the
continuing directors or director may act only foe tpurpose of filling vacancies or of calling a

general meeting.

The board may appoint one of their number to bectfzgrman, and one of their number to be the
deputy chairman, of the board and may at any tiemowre either of them from such office.
Unless he is unwilling to do so, the director apped as chairman, or in his stead the director
appointed as deputy chairman, shall preside atyeweeting of the board at which he is present.
If there is no director holding either of thoseicds, or if neither the chairman nor the deputy
chairman is willing to preside or neither of thesnpresent within five minutes after the time
appointed for the meeting, the directors present apgoint one of their number to be chairman
of the meeting.

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 director, shall, notwithstiag that it be afterwards discovered that there
was a defect in the appointment of any directoaimy member of the committee or alternate
director or that any of them were disqualified froomiding office, or had vacated office, or were
not entitled to vote, be as valid as if every spehison had been duly appointed and was
gualified and had continued to be a director othascase may be, an alternate director and had
been entitled to vote.

A resolution in writing agreed by all the directarstitled to receive notice of and vote at a
meeting of the board or of a committee of the bdaad being less than the number of directors
required to form a quorum of the board) shall beasl and effectual as if it had been passed at
a meeting of the board or (as the case may bejnandtee of the board duly convened and held.
For this purpose:

(@) a director signifies his agreement to a proposeittemr resolution when the Company
receives from him a document indicating his agredrne the resolution authenticated in
the manner permitted by the Companies Law for aish@nt in the relevant form;

(b)  the director may send the document in hard copy fiorelectronic form to such address
(if any) for the time being specified by the Comypéor that purpose;

(c) if an alternate director signifies his agreementhe proposed written resolution, his

appointor need not also signify his agreement; and
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if a director signifies his agreement to the praubsvritten resolution, an alternate
director appointed by him need not also signifydgseement in that capacity.

(d)

Without prejudice to the first sentence of Artiflea person entitled to be present at a meeting of
the board or of a committee of the board shall &entkd to be present for all purposes if he is
able (directly or by electronic communication) fmeak to and be heard by all those present or
deemed to be present simultaneously. A directodesmed to be present shall be entitled to
vote and be counted in a quorum accordingly. Saucheeting shall be deemed to take place
where it is convened to be held or (if no direcsopresent in that place) where the largest group
of those participating is assembled, or, if thesendo such group, where the chairman of the
meeting is. The wortheetingin these Articles shall be construed accordingly.

For the purpose of these Articles in relation toaternate director, an interest of his appointor
shall be treated as an interest of the alternagetdir without prejudice to any interest which the
alternate director has otherwise.

Subject to the Companies Law, the Company may Hinary resolution suspend or relax the
provisions of Articles 0 to 0 to any extent or fiatany transaction or arrangement not duly
authorised by reason of a contravention of thischat

If a question arises at a meeting of a committeth@fboard as to the entitlement of a director to
vote, the question may, before the conclusion efrtteeting, be referred to the chairman of the
meeting and his ruling in relation to any direabtiner than himself shall be final and conclusive
except in a case where the nature or extent ofntieeests of the director concerned have not
been fairly disclosed. If any such question arisegespect of the chairman of the meeting, it
shall be decided by resolution of the committeehef board (on which the chairman shall not
vote) and such resolution will be final and conolasexcept in a case where the nature and
extent of the interests of the chairman have nenhbairly disclosed.

SECRETARY

Subject to the provisions of the Companies Law,Sberetary shall be appointed by the board
for such term, at such remuneration and on sucHitons as it may think fit. Any secretary so
appointed may be removed by the board, but witlpoejudice to any claim for damages for
breach of any contract of service between him hedtompany.

MINUTES
The board shall cause minutes to be recorded éoptinpose of:
(a)
(b)

all appointments of officers made by the board; and

all proceedings at meetings of the Company, thédrsl of any class of shares in the
capital of the Company, the board and committeeth@foard, including the names of
the directors present at each such meeting.
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Any such minutes, if purporting to be authenticalbgdthe chairman of the meeting to which
they relate or of the next meeting, shall be sigdfitevidence of the proceedings at the meeting
without any further proof of the facts stated iarth

THE SEAL

The seal shall only be used by the authority okesolution of the board. The board may
determine who shall sign any document executedruhdeseal. If they do not, it shall be signed
by at least one director and the secretary or bgast two directors. Any document may be
executed under the seal by impressing the sealdmhamical means or by printing the seal or a
facsimile of it on the document or by applying #eal or a facsimile of it by any other means to
the document. A document executed, with the authof a resolution of the board, by a
director and the secretary or by two directors yaldirector in the presence of a witness who
attests the signature and expressed (in whatewar 6 words) to be executed by the Company
has the same effect as if executed under the seal.

The board may by resolution determine either gédlyea in any particular case that any

certificate for shares or debentures or represgrdimy other form of security may have any
signature affixed to it by some mechanical or etetit means, or printed on it or, in the case of
a certificate executed under the seal, need notdrgasignature.

Subject to the provisions of the Companies Law,Gbenpany may have an official seal for use
abroad.

REGISTERS

Subject to the provisions of the Companies Law,Goenpany may keep an overseas branch or
local or other register in any place, and the baaay make, amend and revoke any regulations
it thinks fit about the keeping of that register.

Any director or the secretary or any other persppoated by the board for the purpose shall
have power to authenticate and certify as trueesopf and extracts from:

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

(b) any resolution passed by the Company, the holdeasyclass of shares in the capital of
the Company, the board or any committee of thedoahether in hard copy form or
electronic form; and

(c) any book, record and document relating to the lassirof the Company, whether in hard

copy form or electronic form (including without litation the accounts).

If certified in this way, a document purportinglie a copy of a resolution, or the minutes or an
extract from the minutes of a meeting of the Comypdime holders of any class of shares in the
capital of the Company, the board or a committe¢hefboard, whether in hard copy form or
electronic form, shall be conclusive evidence wota of all persons dealing with the Company
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in reliance on it or them that the resolution waly/ghassed or that the minutes are, or the extract
from the minutes is, a true and accurate recomtafeedings at a duly constituted meeting.

DIVIDENDS

Subject to the provisions of the Companies Law, @mmpany may by ordinary resolution
declare dividends in accordance with the respecigldgs of the members, but no dividend shall
exceed the amount recommended by the board.

Subject to the provisions of the Companies Law, ibard may pay interim dividends if it
appears to the board that they are justified by ghadits or the cash flow position of the
Company. If the share capital is divided into eliéint classes, the board may:

(a) pay interim dividends on shares which confer deféor non-preferred rights with regard
to dividends as well as on shares which confer epeetial rights with regard to
dividends, but no interim dividend shall be paid simares carrying deferred or non-
preferred rights if, at the time of payment, angfprential dividend is in arrear; and

(b) pay at intervals settled by it any dividend payadila fixed rate if it appears to the board
that the profits available for distribution justiflye payment.

If the board acts in good faith it shall not in@my liability to the holders of shares conferring
preferred rights for any loss they may suffer by dwful payment of an interim dividend on any
shares having deferred or non-preferred rights.

The board may determine:
(@  the currency in which dividends shall be declared,;
(b) the currency or currencies in which any dividendisolared shall be paid;

(c) how and when any currency exchange calculation# bbeacarried out and how any
associated costs shall be met; and

(d)  the capital account to which the dividend is talbbited under the Companies Law.

Except as otherwise provided by the rights attatbeshares, all dividends shall be declared and
paid according to the amounts paid up on the shamewhich the dividend is paid; but no
amount paid on a share in advance of the date achvehcall is payable shall be treated for the
purpose of this Article as paid on the share. dillidends shall be apportioned and paid
proportionately to the amounts paid up on the shdueing any portion or portions of the period
in respect of which the dividend is paid; but,nfyashare is allotted or issued on terms providing
that it shall rank for dividend as from a particuldate, that share shall rank for dividend
accordingly.

A general meeting declaring a dividend may, on tbeommendation of the board, by
ordinary resolution direct that it shall be sagsdfiwholly or partly by the distribution of
assets, including without limitation paid up shaoeslebentures of another body corporate.
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The board may make any arrangements it think® feettle any difficulty arising in connection
with the distribution, including without limitatio(a) the fixing of the value for distribution of
any assets, (b) the payment of cash to any menmbiredbasis of that value in order to adjust the
rights of members, and (c) the vesting of any assatrustee.

The board may, if authorised by an ordinary resotubf the Company (thResolutior), offer
any holder of shares the right to elect to recsivares, credited as fully paid, instead of cash in
respect of the whole (or some part, to be deterioyg the board) of all or any dividend
specified by the Resolution. The offer shall betlo& terms and conditions and be made in the
manner specified in Article O or, subject to thpsevisions, specified in the Resolution.

The following provisions shall apply to the Resauatand any offer made pursuant to it and
Article 0.

(@)

(b)

(©)

(d)

The Resolution may specify a particular dividendyy specify all or any dividends
declared within a specified period.

Each holder of shares shall be entitled to thatbermof new shares as are together as
nearly as possible equal in value to (but not gretitan) the cash amount (disregarding
any tax credit) of the dividend that such holdercts to forgo (each mew sharg. For
this purpose, the value of each new share shall be:

() equal to theaverage quotatiorfor the Company’s ordinary shares, that is, the
average of the middle market quotations for thdsees on the New York Stock
Exchange, on the day on which such shares are dustedex the relevant
dividend and the four subsequent dealing days; or

(i) calculated in any other manner specified by theoRéisn,
but shall never be less than the par value of dveshare.

A certificate or report by the auditors as to tleue of a new share in respect of any
dividend shall be conclusive evidence of that value

On or as soon as practicable after announcing ahgtdividend is to be declared or

recommended, the board, if it intends to offer l@cteon in respect of that dividend, shall

also announce that intention. If, after deterngnthe basis of allotment, the board

decides to proceed with the offer, it shall notifie holders of shares of the terms and
conditions of the right of election offered to thespecifying the procedure to be

followed and place at which, and the latest timemMbych, elections or notices amending
or terminating existing elections must be delivaredrder to be effective.

The board shall not proceed with any election wlédsee Company has sufficient
unissued shares authorised for issue and sufficies¢rves or funds that may be
appropriated to give effect to it after the bagialtotment is determined.
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The board may exclude from any offer any holdershafres where the board believes the
making of the offer to them would or might involtlee contravention of the laws of any
territory or that for any other reason the offeold not be made to them.

The dividend (or that part of the dividend in restpaf which a right of election has been
offered) shall not be payable in cash on sharesspect of which an election has been
made (theslected shargsand instead such number of new shares shallditeal to each
holder of elected shares as is arrived at on teesIstated in paragraph (b) of this Article.
For that purpose the board shall, subject to thengamies Law, appropriate out of any
amount for the time being standing to the crediaioy capital account, reserve or fund
(including without limitation the profit and los€@ount), whether or not it is available
for distribution, a sum equal to the aggregate mamamount of the new shares to be
allotted and apply it in paying up in full the appriate number of new shares for
allotment and distribution to each holder of eldcséhares as is arrived at on the basis
stated in paragraph (b) of this Article.

The new shares when allotted shall rank equalBllinespects with the fully paid shares
of the same class then in issue except that thaly istt be entitled to participate in the
relevant dividend.

No fraction of a share shall be allotted. The Haaay make such provision as it thinks
fit for any fractional entitlements including withblimitation payment in cash to holders
in respect of their fractional entitlements, pramms for the accrual, retention or
accumulation of all or part of the benefit of fiacial entittements to or by the Company
or to or by or on behalf of any holder or the apgiion of any accrual, retention or
accumulation to the allotment of fully paid shat@sny holder.

The board may do all acts and things it considecessary or expedient to give effect to
the allotment and issue of any share pursuantisoAtticle or otherwise in connection
with any offer made pursuant to this Article andynzauthorise any person, acting on
behalf of the holders concerned, to enter intogneement with the Company providing
for such allotment or issue and incidental mattefAmy agreement made under such
authority shall be effective and binding on all cemed.

The board may, at its discretion, amend, suspertdrorinate any offer pursuant to this
Article.

(A) Where any amount paid by way of dividend byiasdiary of the Company is paid to the

Income Access Trustee on behalf of Elected Shademsl the entitlement of such
Elected Shareholders in respect of any dividensbanced or declared pursuant to these
Articles will be reduced by the corresponding antadiat has been paid to the Income
Access Trustee in respect of such Elected Sharehold

If a dividend is announced or declared pursuarthese Articles and the entitlement of
any Elected Shareholder to be paid its pro rataesbé such dividend is not fully
extinguished on the relevant payment date by vidbisuch a payment made to the
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Income Access Trustee, the Company has a full ammdnditional obligation to make
payment in respect of the outstanding part of glicidlend entitiement.

For the purposes of this Article, the amourit ls paid to the Income Access Trustee in
respect of any Elected Shareholder in respect gf @articular dividend paid by a
subsidiary of the Company épecified dividengwill be deemed to include:

(a) any amount that the Income Access Trustee raapimpelled by law to withhold
or to deduct from, or in respect of, the specifieddend;

(b) a pro rata share of any tax that such subsgidsanbliged to withhold or to deduct
from, or in respect of, the specified dividend; and

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

For the purposes of this Article, the Incomecéss Trustee is to be treated as having
been paid an amount in respect of an Elected Solaeshif a cheque, warrant or similar
financial instrument in respect of that amount rsperly despatched to the Income
Access Trustee (or to such persons as the IncornesacTrustee nominates), in respect
of that Elected Shareholder or if a payment is migmleugh any direct debit, bank or
other funds transfer system or any other methodoapp by the board and agreed by the
holder or person entitled to payment.

Any member who has not lodged a Withdrawal deotvith the Company’s registrar will
be deemed to be an Elected Shareholder and wiiobed by the rules governing the
income access arrangements as put in place byatmp&hy from time to time.

The board may, at any time, vary the rules guwng the income access arrangements.
The Company shall notify through a submission with U.S. Securities and Exchange
Commission of any such variation unless in the #isaopinion the variation is of a
minor nature or of a formal or technical natureycsnhd does not materially prejudice the
interests of Elected Shareholders, in which eveittem notice shall be given as soon as
practicable after the variation has been made.

The board may, at any time, suspend or termitia income access arrangements by
notifying Elected Shareholders in writing and ngtiy through a submission with the
U.S. Securities and Exchange Commission.

For the purposes of this Atrticle:

€) Income Access Trustemeans the trustee of any trust established in cesge
any specified dividend;

(b) Elected Shareholdemeans any member who has elected, or is deemiedvid
elected, to receive dividends from the Income Asdasistee paid to such Trustee
by a subsidiary of the Company pursuant to anyngement or plan determined
for such purpose by the board; and
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(c) Withdrawal Noticemeans a notice in the form specified in the rgi@gerning the
income access arrangements as put in place bydhgp&hy from time to time,
by which an Elected Shareholder can notify the Camgpof his wish not to
participate in the income access arrangements.

The board may deduct from any dividend or other @ysrpayable to any member in respect

deductonsand  Of @ share any moneys presently payable by hinhéoGompany in respect of that share.
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Where a person is entitled by transmission to aeshthe board may retain any dividend
payable in respect of that share until that per®@wrthat person’s transferee) becomes the
holder of that share.

Any dividend or other moneys payable in resped slhare may be paid:

(@ by any direct debit, bank or other funds transfestesm to the holder or person entitled to
payment or, if practicable, to a person designhtedotice to the Company by the holder
or person entitled to payment; or

(b) by any other method approved by the board and ddiaesuch form as the Company
thinks appropriate) by the holder or person emtitte payment including without
limitation in respect of an uncertificated sharenbgans of the relevant system (subject to
the facilities and requirements of the relevantesys.

If two or more persons are registered as joint éidlaf any share, or are entitled by transmission
jointly to a share, the Company may:

(@) pay any dividend or other moneys payable in respkttte share to any one of them and
any one of them may give effectual receipt for fheyyment; and

(b) for the purpose of Article O, rely in relation tbet share on the written direction,
designation or agreement of, or notice to the Comig, any one of them.

The transfer of funds by the bank instructed to endke transfer or, in respect of an
uncertificated share, the making of payment in edaace with the facilities and requirements of
the relevant system shall be a good dischargeet@€timpany. Every transfer of funds made by
the relevant bank or system in accordance witheti#eticles shall be at the risk of the holder or
person entitled. The Company shall have no resipidihsfor any sums lost or delayed in the
course of payment by any other method used by dmep@ny in accordance with Article O.

No dividend or other moneys payable in respect ghare shall bear interest against the
Company unless otherwise provided by the rightechtd to the share.

Subject to applicable law, any dividend or othemewys payable in respect of a share which has
remained unclaimed for 12 years from the date wihdrecame due for payment shall, if the
board so resolves, be forfeited and cease to reavaimy by the Company. The payment of any
unclaimed dividend or other moneys payable in reispea share may (but need not) be paid by
the Company into an account separate from the Coyg@wn account. Such payment shall
not constitute the Company a trustee in respedt oThe Company shall be entitled to cease
making dividend payments to a member if the wasramtd cheques previously used to make



Power to
capitalise

dividend payments by post have been returned weteli to, or left uncashed by, that member
or the other method for making payment has failadableast two consecutive occasions, or,
following one such occasion, reasonable enquirgage Ifailed to establish the member’'s new
address or payment details. The entitlement cagdesn the Company by this Article in respect
of any member shall cease if the member claimsvalehid or cashes a dividend warrant or

cheque.

CAPITALISATION OF PROFITS AND RESERVES

The board may:

(n with the authority of an ordinary resolution of tk®mpany (except where a special
resolution is required under the Companies Law lictv case the authority of a special
resolution must be obtained) and subject to the g2ones Law:

(i

(ii)

(iii)

(iv)

v)

(Vi)

subject to the provisions of this Article, resolie capitalise any undistributed
profits of the Company not required for paying @ngferential dividend (whether
or not they are available for distribution) or asym standing to the credit of any
reserve or other fund, including without limitatidmre Company’s share premium
account and capital redemption reserve, if any;

appropriate the sum resolved to be capitalisechéomiembers or any class of
members on the record date specified in the retenemolution who would have
been entitled to it if it were distributed by way dividend and in the same
proportions;

apply that sum on their behalf either in or towgpdging up the amounts, if any,
for the time being unpaid on any shares held bmtrespectively, or in paying up
in full unissued shares, debentures or other ofdiga of the Company of a
nominal amount equal to that sum but the share ipranaccount, the capital
redemption reserve, and any profits which are natlable for distribution may,
for the purposes of this Article, only be appliadoaying up unissued shares to be
allotted to members credited as fully paid;

allot the shares, debentures or other obligatioedited as fully paid to those
members, or as they may direct, in those propation partly in one way and
partly in the other;

where shares or debentures become, or would otherbecome, distributable
under this Article in fractions, make such prowusias they think fit for any

fractional entitlements including without limitatioauthorising their sale and
transfer to any person, resolving that the distidou be made as nearly as
practicable in the correct proportion but not elado, ignoring fractions

altogether or resolving that cash payments be n@a@my members in order to
adjust the rights of all parties;

authorise any person to enter into an agreemehttivgt Company on behalf of all
the members concerned providing for either:



(A) the allotment to the members respectively, credagdully paid, of any
shares, debentures or other obligations to whiely #ire entitled on the
capitalisation; or

(B) the payment up by the Company on behalf of the neesnbf the amounts,
or any part of the amounts, remaining unpaid oir #vesting shares by
the application of their respective proportionstlod sum resolved to be
capitalised,

and any agreement made under that authority shealbibding on all such
members;

(vii) generally do all acts and things required to giffece to the ordinary resolution;
and

(viii) for the purposes of this Article, unless the refgvasolution provides otherwise,
if the Company holds treasury shares of the relectass at the record date
specified in the relevant resolution, it shall beated as if it were entitled to
receive the dividends in respect of those treasbares which would have been
payable if those treasury shares had been held Iperson other than the
Company; and

(b)  without any further resolution of the Company beiaguired, from time to time transfer
to the share premium account from any other accéextluding the nominal capital
account and capital redemption reserve) such ammasitthe board may determine in
connection with any share option, share option meheshare acquisition scheme or other
equivalent agreement or arrangement to which thapg2ay is party from time to time.

RECORD DATES

Record dates for Notwithstanding any other provision of these Aggbut subject to the ASX Listing Rules, the

dvidendsete. - company or the board may fix any date as the recate for any dividend, distribution,
allotment or issue, which may be on or at any tineéore or after any date on which the
dividend, distribution, allotment or issue is deeth paid or made.

ACCOUNTS

Rightz woinspect No member shall (as such) have any right to inspagtaccounting records or other book or
records document of the Company except as conferred byitetair authorised by the board or by
ordinary resolution of the Company or order of artef competent jurisdiction.

Subject to the Companies Law, a copy of the Comigasynual accounts, together with a
annual accounts copy of the directors’ report for that financialayeand the auditors’ report on those accounts
general meeting  shall be laid before a general meeting of the campa accordance with the provisions of

the Companies Law.
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COMMUNICATIONS

Any notice to be sent to or by any person purst@ittiese Articles (other than a notice calling a
meeting of the board) shall be in writing.

Subject to Article 0 and unless otherwise providgdhese Articles, the Company shall send or
supply a document or information that is requiredaathorised to be sent or supplied to a
member or any other person by the Company by aigpoovof the Companies Law or pursuant
to these Articles or to any other rules or regolati to which the Company may be subject in
such form and by such means as it may in its absaliscretion determine provided that the
provisions of the Companies Law which apply to segdor supplying a document or
information required or authorised to be sent gopfied by the Companies Law shall, the
necessary changes having been made, also applgntbng or supplying any document or
information required or authorised to be sent ®séhArticles or any other rules or regulations to
which the Company may be subject.

Subject to Article 0 and unless otherwise provitigdthese Articles, a member or a person
entitled by transmission to a share shall send @ment or information pursuant to these
Articles to the Company in such form and by suclamseas that member or person may in that
person or member’s absolute discretion determioeiged that:

€)) the determined form and means are permitted by thrapanies Law for the purpose of
sending or supplying a document or informationhatt ttype to a company pursuant to a
provision of the Companies Law; and

(b) unless the board otherwise permits, any applicatnhelition or limitation specified in the
Companies Law, including without limitation as tetaddress to which the document or
information may be sent, is satisfied.

Unless otherwise provided by these Articles or megu by the board, such document or
information shall be authenticated in the manneecggd by the Companies Law for
authentication of a document or information sertharelevant form.

In the case of joint holders of a share, any docunoe information shall be sent to the joint
holder whose name stands first in the registeespect of the joint holding, and any document
or information so sent shall be deemed for all pags sent to all the joint holders.

A member present, either in person or by proxgngtmeeting of the Company or of the holders
of any class of shares in the capital of the Com=mall be deemed to have been sent notice of
the meeting and, where requisite, of the purposefiich it was called.

Subject to Article 0 the board may from time to dinssue, endorse or adopt terms and
conditions relating to the use of electronic mefanshe sending of notices, other documents and
proxy appointments by the Company to members osgmar entitled by transmission and by

members or persons entitled by transmission t€Ctrapany.
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A document or information may be sent or suppligdh® Company to the person or persons
entitled by transmission to a share by sendinghiamy manner the Company may choose
authorised by these Articles for the sending of c@udnent or information to a member,
addressed to them by name, or by the title of ss&tive of the deceased, or trustee of the
bankrupt or by any similar description at the addr@f any) as may be supplied for that purpose
by or on behalf of the person or persons claimm@e so entitled. Until such an address has
been supplied, a document or information may be& seany manner in which it might have
been sent if the death or bankruptcy or other eggrihg rise to the transmission had not
occurred.

Every person who becomes entitled to a share bleaiound by any notice in respect of that
share which, before his name is entered in thestegihas been sent to a person from whom he
derives his title.

Proof that a document or information was properdigrassed, prepaid and posted shall be
conclusive evidence that the document or infornmaticas sent. Proof that a document or
information sent or supplied by electronic means weoperly addressed shall be conclusive
evidence that the document or information was eestpplied. A document or information sent
by the Company to a member by post shall be de¢mleave been received:

(a) if sent by a postal service similar to first clgssst or special delivery post from an
address in any country to another address in thatcy, on the day following that on
which the document or information was posted;

(b) if sent from an address in any country to an addoesside that country, on the third day
following that on which the document or informatias posted,;

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

A document or information sent or supplied by themPany to a member in electronic form
shall be deemed to have been received by the meombthre day following that on which the
document or information was sent to the memberchSa document or information shall be
deemed received by the member on that day notaitdsig that the Company becomes aware
that the member has failed to receive such documeninformation for any reason and
notwithstanding that the Company subsequently sendsard copy of such document or
information by post to the member.

A document or information sent or supplied by tl@mpany to a member by means of a website
shall be deemed to have been received by the member

(8 when the document or information was first madelaloke on the website; or

(b) if later, when the member is deemed by Articles 0 to have received notice of the fact
that the document or information was available lo& website. Such a document or
information shall be deemed received by the mermobéhat day notwithstanding that the
Company becomes aware that the member has failegt¢dve the relevant document or
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information for any reason and notwithstanding ti& Company subsequently sends a
hard copy of such document or information by poghe member.

(A) A notice, document or other information may be sdnsent or supplied by the Company

(B)

(©)

(D)

(E)

(F)

in electronic form to a member who has agreed oo \whs previously agreed with
Henderson UK, at a time that member was a holdshafes in Henderson UK, prior to
the Scheme becoming effective (generally or spmadifi) that notices, documents or
information can be sent or supplied to them in twatm and has not revoked such
agreement.

Where the notice, document or other informatioseis/ed, sent or supplied by electronic
means, it may only be served, sent or suppliechtadalress specified for that purpose by
the intended recipient (generally or specificallWVvhere the notice, document or other
information is sent or supplied in electronic fobyhand or by post, it must be handed to
the recipient or sent or supplied to an addresghich it could be validly sent if it were in
hard copy form.

A notice, document or other information may be sdpsent or supplied by the Company

to a member by being made available on a websiteimember has agreed (generally or
specifically), or pursuant to paragraph (D) belendeemed to have agreed, that notices,
document or information can be sent or suppliethéomember in that form and has not

revoked such agreement.

If a member has been asked individually by the Camggo agree that the Company may
serve, send or supply notices, documents or othfermation generally, or specific
notices, documents or other information to themm®ans of a website and the Company
does not receive a response within a period of @8 theginning with the date on which
the Company’s request was sent (or such longeogh@s the directors may specify), such
member will be deemed to have agreed to receivé swtices, documents or other
information by means of a website in accordancéd widragraph (C) above (save in
respect of any notices, documents or informati@t #ine required to be sent in hard copy
form pursuant to the Companies Law). A memberreaoke any such deemed election
in accordance with paragraph (H) below.

A notice, document or other information served,t sensupplied by means of a website
must be made available in a form, and by a medra, the Company reasonably
considers will enable the recipient: (i) to readand (i) to retain a copy of it. For this
purpose, a notice, document or other informatiam loa read only if: (i) it can be read
with the naked eye; or (ii) to the extent that @nsists of images (for example
photographs, pictures, maps, plans or drawingsgritbe seen with the naked eye.

If a notice, document or other information is sekveent or supplied by means of a
website, the Company must notify the intended renipof: (i) the presence of the notice,
document or other information on the website, ttig address of the website; (iii) place
on the website where it may be accessed, and ¢w)th access the notice, document or
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information. The document or information is takenbe sent on the date on which the
notification required by this paragraph (F) is sentif later, the date on which the
document or information first appeared on the welsiter that notification is sent.

Any notice, document or other information made kmNd¢ on a website will be
maintained on the website for the period of 28 dagginning with the date on which
notification is received under Article O above,soich shorter period as may be required
by law or any regulation or rule to which the Comypas subject. A failure to make a
notice, document or other information available anvebsite throughout the period
mentioned in this paragraph (G) shall be disreghifle(i) it is made available on the
website for part of that period; and (ii) the faduto make it available throughout that
period is wholly attributable to circumstances titatvould not be reasonable for the
Company to prevent or avoid.

Any amendment or revocation of a notification giventhe Company or agreement (or
deemed agreement) under this Article shall onlyetakfect if in writing, signed (or
authenticated by electronic means) by the membeoaractual receipt by the Company
thereof.

Communications sent to the Company by electronianaehall not be treated as received
by the Company if it is rejected by computer vipustection arrangements.

Where these Articles require or permit a noticetber document to be authenticated by a
person by electronic means, to be valid it musbipeorate the electronic signature or
personal identification details of that personsuth form as the directors may approve,
or be accompanied by such other evidence as tlextdis may require to satisfy
themselves that the document is genuine.

For the avoidance of doubt, where a member of thagany has received a document or
information from the Company otherwise than in hemg@y form, he is entitled to require
the Company to send to him a version of the doctimemformation in hard copy form
within 21 days of the Company receiving the request

DESTRUCTION OF DOCUMENTS

The Company shall be entitled to destroy:

(@)

(b)

(©)

all instruments of transfer of shares which havenbeegistered, and all other documents
on the basis of which any entry is made in thestegj at any time after the expiration of
six years from the date of registration;

all dividend mandates, variations or cancellatiohdividend mandates, and notifications
of change of address at any time after the expmatf two years from the date of
recording;

all share certificates which have been cancelledngttime after the expiration of one
year from the date of the cancellation;
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(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 forpilmpose of a poll at any time after
the expiration of one year from the date of use; an

()] all proxy appointments which have not been usedHerpurpose of a poll at any time
after one month from the end of the meeting to Whie proxy appointment relates and
at which no poll was demanded.

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

(@) every entry in the register purporting to have bewae on the basis of an instrument of
transfer or other document destroyed in accordamiteArticle O was duly and properly
made;

(b) every instrument of transfer destroyed in accordawth Article 0 was a valid and
effective instrument duly and properly registered;

(c) every share certificate destroyed in accordanck Aiticle O was a valid and effective
certificate duly and properly cancelled; and

(d) every other document destroyed in accordance witltld O was a valid and effective
document in accordance with its recorded partisularthe books or records of the
Company,

but:

(e) the provisions of this Article and Article O appnly to the destruction of a document in
good faith and without notice of any claim (regesdl of the parties) to which the
document might be relevant;

® nothing in this Article or Article 0 shall be cons¢d as imposing on the Company any
liability in respect of the destruction of any dawent earlier than the time specified in
Article 0 or in any other circumstances which woualat attach to the Company in the
absence of this Article or Article 0; and

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

WINDING UP

If the Company is wound up, the directors or tlggillator (as the case may be) may, with the
sanction of a special resolution of the Company ang other sanction required by the
Companies Law, divide among the members in speeievhole or any part of the assets of the
Company and may, for that purpose, value any assetddetermine how the division shall be
carried out as between the members or differerdsel of members. The directors or the
liquidator may, with the like sanction, vest theolMhor any part of the assets in trustees on such
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trusts for the benefit of the members as they/hé e like sanction shall determine, but no
member shall be compelled to accept any assethmhhere is a liability.

INDEMNITY

In so far as the Companies Law allows, every pteaad former director, alternate director,
secretary or other officer of the Company shalldgeemnified out of the assets of the Company
against any costs, charges, losses, damages dnilitidis incurred by him in the actual or
purported execution or discharge of his dutiesxar@ase of his powers or otherwise in relation
thereto, including (without prejudice to the getigyaof the foregoing) any liability incurred in
defending any proceedings (whether civil or crialirwhich relates to anything done or omitted
or alleged to have been done or omitted by hinmy such capacity, and in which judgement is
given in his favour or in which he is acquittedimrconnection with any application under the
Law in which relief is granted to him by any coaftcompetent jurisdiction.

RESTRICTED SECURITIES
For so long as the Company has a primary listing8K:

Restricted securities cannot be disposed of duhegescrow period except as permitted by the
ASX Listing Rules or ASX.

The Company must not acknowledge a disposal (imofubly registering a transfer) of restricted
securities during the escrow period except as perdhby the ASX Listing Rules or ASX.

During a breach of the ASX Listing Rules relatirgy restricted securities, or a breach of a
restriction agreement, the holder of the restrickedurities is not entitled to any dividend or
distribution, or voting rights, in respect of thestricted securities.

For the purposes of Articles 0 to 0:
escrow periodneans has the meaning given to that term by the ASig Rules;
restricted securitiefias the meaning given to that term by the ASX hgRules; and

restriction agreementmeans a restriction agreement within the meanirgy fan the
purposes of the ASX Listing Rules.

SALE OF SMALL HOLDINGS
(a) For the purposes of this Article 0 except vehibie context otherwise requires:

Divestment Noticeneans a notice in writing stating or to the effiett the Company intends to
sell or arrange the sale of the shares of, ohéncase of a CDI Holder, in respect of, a security
holder’'s security holding unless within the SpedfiPeriod (which must be set out in the
notice):



(i) the security holding of the security holder whom the notice has been sent
increases to at least a Marketable Parcel as anithef the Specified Period;

(i) the entire security holding to which the netiaelates is sold by the security
holder; or

(i)  the security holder gives to the Company r@tten notice that the security holder wishes
to retain the security holding to which the notiekates.

Notice Datemeans the date on which the Company sends to aitgelsalder a Divestment
Notice.

Sale Periodneans the period of either ten days following thgiration of the Specified Period
or, where Atrticle O(b)(iv) applies, ten days follong the date of receipt by the Company of the
revocation notice referred to in Article O(b)(iv).

securitiesincludes shares in the Company and CDIs.
security holderincludes a holder of shares in the Company and laHoRier.

Small Holdermeans a security holder who holds less than a Ntlrlee Parcel of securities in
the Company.

Specified Periodneans a period of not less than six weeks afteNttee Date, as determined
by the Company.

The termsMarketable Parceland Takeoverhave the same meaning as they are given in the
ASX Listing Rules.

(b)) () If the secretary determines thaeeusity holder is a Small Holder, the
secretary may send (subject to Artid¢b)(i)) a Divestment Notice
to the security holder.

(i) Subject to Article O(e), the Company may not givare than one
Divestment Notice to a particular security holdeany 12 month period.

(i)  Where the Company has sent to a security holdBivastment Notice then,
unless within the Specified Period:

(A)  the security holding of the security holderwhom the notice has been
sent increases to at least a Marketable Parcelthe and of the Specified
Period;

(B) the entire security holding to which th&tine relates is sold by
the security holder;

(C) the security holder gives to the Company ateminotice that
the security holder wishes to retain the secutgimg to which
the notice relates,



the shareholder to whom the Divestment Notice esléivhich, where the securities to which the
Divestment Notice relates are CDIs, is the Depositbominee) is deemed to have irrevocably
appointed the Company as the shareholder’s ageelltall of the shares which are the subject of
the security holding to which the Divestment Notielates during the Sale Period at the price and
on the terms determined by the secretary in theeseg's sole discretion and to receive the
proceeds of sale on behalf of the security holdething in this Article O obliges the Company
to sell the shares. For the purposes of the sseCbmpany may take any action the Company
considers necessary or desirable to effect the sale

(iv)  Where a security holder has given to tleenpany notice under Article
O(b)(iii)(C) the security holder may at any tim&oke the notice and on
revocation the Company is constituted the releghateholder’s agent as
provided in Article O(b)(iii).

(v)  The secretary may execute on behalf of a slaédleha transfer of the
shares in respect of which the Company is appoededt under Article O(b)(iii) in
the manner and form the secretary considers negessato deliver the transfer to
the purchaser. The secretary may take any othenamt behalf of the shareholder
as the secretary considers necessary to effesatb@nd transfer of the shares.

(vi) The Company may register a transfer ofetavhether or not any certificate
for the shares has been delivered to the Company.

(vii)  If shares are sold under tAigicle 0, the Company must:

(A) within a reasonable time after completion of thelesainform
the former security holder of the sale and thel &aé& proceeds received
by the Company; and

(B) if any certificate for the shares the subject of tkransfer has
been received by the Company (or the Company isfieat that the
certificate has been lost or destroyed or thatpitsduction is not
essential), within 60 days after completion of slaée, cause the proceeds
of sale to be sent to the former security holder ifo the case of joint
holders, to the holder whose name appeared firsthén register of
members or CDI Holders, as the case may be, inectsp the joint
holding). Payment may be made in any manner anddgns as
determined by the board and is at the risk of thmér security holder.

(viii) The Company bears the costs of sale ofttaasferor of shares sold under this
Article O (but is not liable for tax on income oapital gains of the former
security holder).

(ix) All money payable to former security holdeunder this Article 0 which is
unclaimed shall be dealt with in accordance withiche 0. No money payable
under this Article 0 by the Company to former ségunolders bears interest as
against the Company.



© A certificate signed by the secretary stgtihat shares sold under this
Article 0 have been propedyd discharges the purchaser of those
shares from all liabilityiespect of the purchase of those shares.

(i)  When a purchaser of shares is registeratdesolder of the shares, the
purchaser:

(A) is not bound to see to the regularity of the actiand
proceedings of the Company under this Article @obdhe
application of the proceeds of sale; and

(B) has title to the shares which is not affected by amegularity
or invalidity in the actions and proceedings & @ompany.

(d) Any remedy of any security holder to whom this &gi O applies in respect
of the sale of the relevant shares is limited tiglat of action in damages against the Company to
the exclusion of any other right, remedy or refighinst any other person.

(e) On the date on which there is announced a TakeoWer, operation of this
Article O is suspended. Despite Article O(b)(iip) the close of the offers under the Takeover
the Company may invoke the procedures set outisrAtticle O.

()] Where under this Article O powers are conferred the secretary the powers
may be exercised either by the secretary or byparson nominated by the secretary.

ARRANGEMENTS IN RESPECT OF THE LISTING OF THE SHARES ON THE NEW Y ORK STOCK
EXCHANGE AT COMPLETION OF THE MERGER

()] Subject to Articles 216(b) and (c), immediately mpoompletion of the Merger
(Completion, the legal title to each share in the Company wes in issue immediately prior
to Completion shall be automatically transferreatfaut any further action by the member of
the Company who held such share immediately pad@dmpletion (thdRelevant Membéror

the Company) to Cede & Co., which will be the regjied holder of such share, as nominee of
The Depository Trust CompanRTC), to be held on behalf of Computershare Trust Comp
N.A. (or such other person as the board may nomingheDI Custodian), as custodian for
Computershare Investor Services PLC (or such g@é&eson as the board may nominate), which
shall hold its interest in such share on trusta® lrustee under English law for the Relevant
Member, against the issue to such Relevant Membardepositary interest representing one
share in the Company (Bepositary Interest under the arrangements described in the
shareholder circular published by the Company latien to the Merger dated 21 March 2017
(the Circular) and the Relevant Member will be bound by the seemd conditions of the DI
Deed (as defined in the Circular).

(b) Subject to Article 216(c), any Depositary Interestich is issued in respect of a share
held in certificated form by a Relevant Member indaéely prior to Completion shall be



issued to Computershare Company Nominees Limitedyoh other person as the board may
nominate) to hold such Depositary Interest as nemiand trustee for such Relevant Member
under the corporate sponsored nominee arrangendestsibed in the Circular (th€SN
Facility) and the Relevant Member shall be bound by the G8Nns and Conditions (as
defined in the Circular).

(c) Articles 216(a) and (b) will not apply in respeét o

(i) shares held by a Relevant Member in certifidaterm immediately prior to
Completion in respect of which such Relevant Membalidly elects, in
accordance with the process set out in the Circtitareceive and hold such
shares directly as the registered holder by opiurtgof the CSN Facility; or

(i) shares that were immediately prior to Completheld in certificated form by a
Relevant Member who was not resident in a CSN ResdhiJurisdiction (as
defined in the Circular),

and instead the Relevant Member shall be enteréiea®gistered holder of such shares
through DTC'’s Direct Registration System, as désctiin the Circular.

(d) Nothing in Articles 216(a), (b) or (c) shall apgty shares held by CHESS Depositary
Nominees Pty Limited@DN), underpinning the CDIs, that are in issue immiatiyaprior to
Completion. Such shares shall be automatically veasidrom the Australian branch register to
the Jersey register and transferred (without amghén action by CDN or the Company) to
Cede & Co., which will be the registered holdeso€h shares, as nominee of DTC, to be held
on behalf of Computershare Trust Company N.A. (ahsother person as the board may
nominate) (theDepositary Custodiajy as custodian for CDN, which shall continue tddho
such shares on behalf of the relevant CDI Holders.

() The Company may appoint any person as attorneyoaragjent for the Relevant
Member to execute and deliver as transferor a foirnegister removal, transfer or instructions
of transfer on behalf of the Relevant Member (or subsequent holder or any nominee of such
Relevant Member or any such subsequent holderavour of Cede & Co., as nominee of
DTC, and do all such other things and execute atigdtedt all such documents as may in the
opinion of the attorney and/or agent be necesgadgsirable to give effect to the arrangements
described in this Article 216.
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SCHEDULE B — SUMMARY OF KEY TERMS OF EMPLOYMENT FOR RICHARD WEIL

Mr. Weil's employment arrangements and compensation are determined by the Compensation
Committee of the Board of Directors, taking into account benchmarking against peer financial
institutions and other relevant data provided by the Committee’s Independent Compensation
Consultants.

1. Compensation
Basic salary - Mr Weil’s basic salary will be U.S5.5575,000 from the date of his appointment. This
component of compensation is reviewed annually.

2. Variable Compensation

In addition to basic salary, Mr. Weil is eligible to receive annual variable remuneration based
upon the Compensation Committee’s assessment of his performance against many of the same
factors used by the Company to evaluate its business. This structure aligns CEO compensation
with factors that the Committee believes drive long-term value for shareholders and clients.
The Committee utilizes a scorecard approach in which 30% of the CEQO's variable compensation
was based on delivering investment excellence for clients, 30% was based on driving financial
results for shareholders, and the final 40% was based on executing the Company’s strategic
objectives.

Total variable compensation is awarded 50% as a cash bonus and 50% in long term incentive
(LTI) awards. The value of the CEQ's LTI awards is typically granted as follows:

* 50% in the form of a restricted stock award that will vest in four equal and consecutive annual
installments, with the first installment vesting one year after the date of grant; and

* 50% in the form of a performance share unit ("PSU") award that may or may not vest, in
whole or in part, three years after the date of grant, at the end of the performance period. The
PSUs have a one-year holding period following vesting, and dividends are not paid on unvested
PSUs. The most recent performance stock unit awards vest based upon the Company's 3-Year
Total Shareholder Return (TSR) percentile ranking relative to peer group companies. The
potential payout ranges from zero to 200% of the number of units initially granted.

Mr. Weil holds existing LTI awards made in previous years and these will continue until the
relevant vesting date and remain subject to the relevant performance conditions.

3. Perquisites and Other Benefits

The Committee annually reviews other benefits provided to the Mr. Weil. Currently, the CEO
can participate in the following benefit programs which are similar to (if not the same as) those
offered to all employees of the Company:

eMedical, dental, and vision insurance;

elife insurance and short- and long-term disability insurance;

eCharitable gift matching by the Company of up to $2,500 per employee per year;

*401(k) contribution match of up to 5% of eligible compensation; and

eRelocation, housing, travel assistance, and other cost reimbursements.



Mr.Weil is also provided the opportunity to participate in the Executive Income Deferral
Program. Under this deferral program, the CEO and other executives of the Company may elect
to defer payment of up to 70% of their base salary, all or a portion of their annual cash bonus,
and all or a portion of their restricted stock awards.

4. Change in Control

Mr. Weil does not have a formal written employment agreement, however, on February 1,
2010 the Company entered into a change in control agreement with him providing for
severance payments and benefits in the event of a qualifying termination of employment
following the consummation of a change in control of the Company. The change in control
agreement provides that if Mr. Weil's employment is terminated by the Company without
cause, or if Mr. Weil resigns for "good reason" (as defined below), in each case, within two
years following a change in control, Janus will provide the following payments and benefits to
Mr. Weil:

¢ A lump sum severance payment equal to two times the annual target cash compensation in
the calendar year immediately preceding the termination of employment (or if higher, in the
calendar year immediately preceding the change in control).

* A lump sum severance payment equal to two times the value of the Company's contributions
made on behalf of Mr. Weil to the Janus 401(k), Profit Sharing and ESOP Plan in the four
calendar quarters prior to termination of employment (or if higher, in the four calendar
quarters prior to the change in control).

¢ Continued medical, dental, and vision insurance benefits for 24 months for Mr. Weil and his
dependents.

¢ Outplacement services for three months.

Mr. Weil's LTI awards are also subject to vesting if he is terminated by the Company without
cause, or he terminates for good reason, in each case within two years after a change in
control.

Mr. Weil is not entitled to an excise tax gross-up payment. Any cash or non-cash payments will
be reduced if such reduction results in a higher after-tax payment to Mr. Weil than if the full
amounts were paid. In the event of any such termination, Mr. Weil may also exercise any
vested stock option awards until the award's expiration date.

"Good reason" arises in Mr. Weil's change in control agreement when there is (without his
express written consent): (i) a material negative change in the nature or status of his
responsibilities; (ii) a material negative change to Mr. Weil's aggregate target compensation or
an adverse change to the compensation calculation methodology; (iii) a relocation of the
principal place of employment to a location of more than 40 miles that results in a material
negative change to the geographic location where Mr. Weil primarily performs services to the
Company (other than as agreed to in connection with the merger); or (iv) a failure to assign his
employment-related agreements to a successor company.

Pursuant to a letter agreement between Mr. Weil and the Company, dated September 29,
2016, Mr. Weil has agreed that the mutually agreed changes in his title, reporting relationship,
duties, responsibilities and principal place of employment described therein (arising from the
merger between Henderson Group plc and Janus Capital Group Inc.) would not constitute



"good reason" for the purposes of any of Mr. Weil's change in control, employment, severance,
long term incentive or other agreements with the Company.

5. Termination
Upon a voluntary or involuntary termination, Mr. Weil is not entitled to any payment or

benefit. He will forfeit any unvested LTI awards and will have three months following
termination to exercise any unvested stock options, except in connection with termination due
to death, disability, retirement, or a change in control termination.



