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INTERPRETATION

1. In these Bye-laws, unless the context otherwise requires, the words standing in the
first column of the following table shall bear the meaning set opposite them
respectively in the second column.

2. Definitions:
WORD MEANING

“Act” the Companies Act 1981 of Bermuda as amended from
time to time.

“AIM” the AIM market operated by the London Stock
Exchange.

“AIM Rules” the Rules of the London Stock Exchange governing
admission to and the operation of AIM, as amended
from time to time.

“Affiliate” of a specified person means a person that (at the time
when the determination is to be made) directly, or
indirectly through one or more intermediaries,
controls, or is controlled by, or is under common
control with, the specified person. As used in the
foregoing sentence, the terms “control” (including,
with correlative meaning, in terms “controlling,”
“controlled by” and “under common control with”)
means the possession, directly or indirectly, of the
power to direct or cause the direction of the
management and policies of a person, whether
through the ownership of voting securities, by
contract or otherwise.

“Auditor” the auditor of the Company for the time being and
may include any individual or partnership.

7

“Board” or “Directors’ the board of directors of the Company appointed or
elected pursuant to these Bye-laws and acting by, or
pursuant to, a resolution in accordance with the Act
and these Bye-laws or the directors present at a

meeting of directors at which there is a quorum.

“Business Day” any day other than a Saturday, Sunday or public

4
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“Bye-laws”

“capital”

“clear days”

“committee”

“Company”

“competent regulatory
authority”

“CREST”

“CREST Rules”

“debenture” and
“debenture holder”

“Depositary”

“Director”

“Employees’” Share Scheme”
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holiday in Bermuda.

these Bye-laws in their present form or as
supplemented or amended or substituted or restated
from time to time.

the share capital from time to time of the Company.

in relation to the period of notice that period
excluding the day when the notice is given or deemed
to be given and the day for which it is given or on

which it is to take effect.

a committee of the Board.

Randall—&  OQuilter —InvestmentR&(Q Insurance
Holdings Ltd.

a competent regulatory authority in a territory in
which the shares of the Company are listed or quoted
on a stock exchange in such territory.

the electronic settlement system operated by Euroclear
UK & Ireland Limited and being a Relevant System for
the purpose of the Regulations.

the operating rules of CREST.

include debenture stock and debenture stockholder
respectively.

any person who is a shareholder by virtue of its
holding shares as a trustee for those individuals who
have elected to hold shares in dematerialised form
through depositary interests.

a director of the Company and shall include, unless
the context otherwise requires, an alternate director.

any scheme adopted or arrangement made for
encouraging or facilitating the holding of shares in the
Company by or on behalf of:

(a) employees or former employees of the Company,

5



1IFCA/I

1IFSMA/I

“head office”

“London Stock Exchange”

“Member” or “shareholder”

“Memorandum”

1lm0nt 1

“Notice”

“Office”

“Ordinary Shares”

1lpaid upll
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any subsidiary of the Company, or the Company’s
holding company or any of its subsidiaries; or

(b) directors or former directors of the Company, any
subsidiary of the Company, or the Company’s holding
company or any of its subsidiaries; or

(b) the spouses, civil partners, surviving spouses,
surviving civil partners, or minor children or step
children of such employees, former employees,
directors or former directors.

the Financial Conduct Authority, the competent
authority for the purposes of Part VI of FSMA.

the Financial Services and Markets Act 2000.
such office of the Company as the Directors may from
time to time determine to be the principal office of the

Company.

London Stock Exchange plc or other principle stock
exchange in the United Kingdom for the time being.

a duly registered holder from time to time of the
shares in the capital of the Company.

the memorandum of association of the Company in its
present form or as supplemented or amended or
substituted or restated from time to time.

a calendar month.

written notice unless otherwise specifically stated and
as further defined in these Bye-laws.

the registered office of the Company for the time
being.

the ordinary shares of £0.02 each in the capital of the
Company.

paid up or credited as paid up.



“person”

“person entitled by
transmission”

“Preference A Shareholder”

“Preference A Share”

“Preference B Shareholder”

4

“Preference B Share’

“registered address”

“Register”

“Registration Office”

“Regulations”

“Regulatory Information
Service”
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an individual, a company or a firm.

a person whose entitlement to a share in consequence
of the death or bankruptcy of a Member or of any
other event giving rise to its transmission by operation
of law has been noted in the Register.

the person whose name is registered as the holder of
the Preference A Share.

the cumulative redeemable Preference A Share of £1
in the capital of the Company.

the person whose name is registered as the holder of
the Preference B Share.

the cumulative redeemable Preference B Share of £1 in
the capital of the Company.

in relation to a Member, the most recent address of
that Member recorded in the Register.

the principal register and, where applicable, any
branch register of Members to be kept pursuant to the
provisions of the Act.

in respect of any class of share capital such place as
the Board may from time to time determine in
accordance with the Act to keep a branch register of
Members in respect of that class of share capital and
where (except in cases where the Board otherwise
directs) the transfers or other documents of title for
such class of share capital are to be lodged for
registration and are to be registered.

the United Kingdom Uncertificated Securities
Regulations 2001 (SI 2001/3755) (as amended from
time to time) relating to the operation of CREST, being
the paperless settlement of trades and the holdings of
uncertificated shares of which Euroclear UK & Ireland
Limited is the operator.

a service approved by the London Stock Exchange for
the distribution to the public of AIM announcements.

7



“Relevant Change”

“Relevant System”

“Resident Representative”

“rights issue”

1lSea1/I

“Secretary”

4

“Significant Shareholder’
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changes to the holding of any class of shares
(excluding Treasury Shares) of a Significant
Shareholder above three per cent (3%) which increase
or decrease such holding through any single
percentage (or such other levels as may be prescribed
by the AIM Rules and/or the FCA from time to time).

a computer-based system and procedures which
enable title to units of a security to be evidenced and
transferred without a written instrument and which
facilitate supplementary and incidental matters in
accordance with the Regulations.

any person appointed to act as resident representative
and includes any deputy or assistant resident
representative.

an offer or issue of equity securities to or in favour of
holders of Ordinary Shares on the Register on a date
fixed by the Board where the number of equity
securities offered or issued to or in favour of those
shareholders is proportionate (as nearly as practicable)
to the respective number of Ordinary Shares held by
them on that date subject to such exclusions or other
arrangements as the Board considers expedient in
relation to fractional entitlements or legal or practical
problems under the laws in any territory or the
requirements of any relevant regulatory body or stock
exchange.

common seal of the Company or any official seal or
securities seal which the Company may have or be
permitted to have under the Statutes.

the secretary of the Company and includes an
assistant or deputy secretary and any person
appointed by the Board to perform any of the duties of
the secretary of the Company.

any person other than the Depositary with any legal
or beneficial interest, whether direct or indirect, of
three per cent (3%) or more of any class of shares
(excluding Treasury Shares) (or such other levels as

8



may be prescribed by the AIM Rules and/or the FCA
from time to time).

“Statutes” the Act, and every other act of the Legislature of
Bermuda for the time being in force applying to or
affecting the Company, its memorandum of
association and/or these Bye-laws.

“Sterling” and “GBP” Pounds Sterling, the legal currency for the time being
of Great Britain.

“Treasury Share” (i) a share of the Company that was or is treated as
having been acquired and held by the Company and
has been held continuously by the Company since it
was so acquired and has not been cancelled; or

(ii) a share of the Company held by or on behalf of the
Company that is designated by the Directors as being
a Treasury Share.

“United Kingdom” the United Kingdom of Great Britain and Northern
Ireland.
“year” a calendar year.
3. In these Bye-laws, unless there be something within the subject or context

inconsistent with such construction:

(a) the expressions “Operator”, “participating security”’, “properly
authenticated dematerialised instruction” and “relevant system” have the
same meanings as are respectively ascribed to them in the Regulations;

(b) words importing the singular include the plural and vice versa;
(c) words importing a gender include both gender and the neuter;
(d) words importing persons include companies, associations and bodies of

persons whether corporate or not;
(e) the words:

(i) “may” shall be construed as permissive;
9
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(ii) “shall” or “will” shall be construed as imperative;

(f) expressions referring to writing shall, unless the contrary intention appears,
be construed as including printing, lithography, photography and other
modes of representing words or figures in a visible form, and including
where the representation takes the form of electronic display, provided that
both the mode of service of the relevant document or notice and the
Member’s election comply with all applicable Statutes, rules and regulations;

(8) references to any act, ordinance, statute or statutory provision shall be
interpreted as relating to any statutory modification or re-enactment thereof
for the time being in force;

(h) save as aforesaid words and expressions defined in the Statutes shall bear
the same meanings in these Bye-laws if not inconsistent with the subject in
the context;

(i) a resolution shall be a special resolution when it has been passed by a
majority of not less than three-fourths of votes cast by such Members as,
being entitled so to do, vote in person or, in the case of such Members as are
corporations, by their respective duly authorised representative or, where
proxies are allowed, by proxy at a general meeting, of which Notice
specifying (without prejudice to the power contained in these Bye-laws to
amend the same) the intention to propose the resolution as a special
resolution, has been duly given. Subject to the provisions of the Statutes a
special resolution shall be effective for any purpose for which an ordinary
resolution is expressed to be required under these Bye-laws;

G) a resolution shall be an ordinary resolution when it has been passed by a
simple majority of votes cast by such Members as, being entitled so to do,
vote in person or, in the case of any Member being a corporation, by its duly
authorised representative or, where proxies are allowed, by proxy at a
general meeting;

(k)  references to a document being executed include references to it being
executed under hand or under seal or by electronic signature or by any other
method and references to a notice or document include a notice or document
recorded or stored in any digital, electronic, electrical, magnetic or other
retrievable form or medium and information in visible form whether having
physical substance or not;

D any reference to shares held in “uncertificated form” means shares, the title
of which is recorded in the Register as being held in such form and which by
virtue of the Regulations may be transferred by means of a Relevant System

10
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and any reference to shares in “certificated form” means shares, the title of
which is recorded on the Register as being held in such form;

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

(n)  headings to these Bye-laws are inserted for convenience only and shall not
affect their construction; and

(0) in these Bye-laws, a reference to the AIM Rules or AIM has effect if, and only
if, at the relevant time shares are admitted to trading on AIM.

4. While any shares of the Company are admitted to trading on AIM, the Company
must comply with the obligations imposed under the AIM Rules and the CREST
Rules.

5. The obligations in Bye-law 4 do not detract from or alter the power of the Company
to seek to have its shares removed from trading on AIM.

SHARES
6.  The liability of the Members is limited.

7.  Subject to the Act and to the AIM Rules (if applicable), and to these Bye-laws and to
any resolution of the Members to the contrary and without prejudice to any special
rights or restrictions for the time being attached to any shares or any class or series of
shares, the unissued shares of the Company shall be at the disposal of the Board,
which may offer, allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such terms and
conditions as the Board may in its absolute discretion determine.

8.  The Company may, in connection with the issue of any shares, exercise all powers of
paying commission and brokerage conferred or permitted by the Act. Subject to the
Act, the commission may be satisfied by the payment of cash or by the allotment of
fully or partly paid shares or partly in one and partly in the other.

9.  Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by or required in any
way to recognise (even when having notice thereof) any equitable, contingent, future
or partial interest in any share or any fractional part of a share or (except only as
otherwise provided by these Bye-laws or by law) any other rights in respect of any
share except an absolute right to the entirety thereof in the registered holder.

11
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10. Subject to these Bye-laws, the Board may issue warrants conferring the right upon the
holders thereof to subscribe for any class of shares or securities in the capital of the
Company on such terms as it may from time to time determine.

RIGHTS ATTACHED TO PREFERENCE A SHARE AND PREFERENCE B SHARE

Preference A Share

11. The Preference A Shareholder shall be entitled as follows (and no rights shall attach
to the Preference A Share other than as expressly set out in Bye-laws 12 to 22
(inclusive)).

Preference A Share — Voting

12. Subject to the provisions of the Act, the Preference A Shareholder shall not be entitled
to receive notice of, attend or vote at general meetings of the Company (and shall not
be counted in any quorum at any general meeting of the Company).

Preference A Share — Income

13. The Preference A Shareholder shall be entitled, in priority to any shareholder other
than the Preference B Shareholder (and, as between the Preference A Shareholder
and the Preference B Shareholder, the order of priority set out in Bye-laws 35 to 39
(inclusive) shall apply) to be paid out of any profits of the Company which are
lawfully available for distribution a cumulative preferential cash dividend(s) in US
dollars (the “Preference A Dividend”) in an amount in aggregate equal to 50 per
cent. of any sums received by the Company, any of its Affiliates or any person acting
on its or their behalf (net of any tax payable thereon) in respect of the capital stock or
surplus of R&Q Reinsurance Company (previously known as ACE American
Reinsurance Company), a US corporation (“AARe”), whether such sums are received
as a dividend, return of capital, distribution on a winding-up or other distribution on
the capital stock of AARe (but not, for the avoidance of doubt, sums received by the
Company, any of its Affiliates or any person acting on its or their behalf in respect of
service fees, group relief payments or other commercial intercompany charges) or as
payment by a third party in consideration for its acquisition of any portion of the
equity interest in AARe provided that the maximum aggregate amount of the
Preference A Dividend payments (including any amounts received prior to the date
of adoption of these Bye-laws) shall not exceed US$5 million. Any sums received by
the Company, any of its Affiliates or any person acting on its or their behalf in a
currency other than US dollars shall, for the purposes of determining the amount of
the Preference A Dividend, be converted into US dollars at the noon buying rate
certified by the Federal Reserve Bank of New York for customs purposes for cable
transfers payable in foreign currencies as at the Business Day immediately prior to
payment of the Preference A Dividend.

12
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14. The Preference A Dividend shall be due and payable and, unless the Company is
prevented from paying it pursuant to the Act or these Bye-laws, shall be paid by the
Company within twenty (20) Business Days of the date(s) upon which the sums
referred to in Bye-law 13 were received by the Company, its Affiliates or any person
acting on its or their behalf (as the case may be).

15. Where the Company is precluded by the Act or these Bye-laws from paying in full
any Preference A Dividend within the period specified in Bye-law 14, then in respect
of any Preference A Dividend which would otherwise require to be paid pursuant to
Bye-law 13 within that period:

(a) the Company shall pay on or before expiry of that period to the Preference A
Shareholder on account of the Preference A Dividend the maximum sum (if
any) which can then, consistently with the Act and these Bye-laws (and
subject always to the order of priority set out in Bye-laws 35 to 39
(inclusive)), be paid by the Company; and

(b) as soon as the Company is no longer precluded from doing so, the Company
shall in respect of the Preference A Share pay on account of the balance of
the Preference A Dividend for the time being remaining outstanding and
until all arrears and deficiencies of such Preference A Dividend have been
paid in full, the maximum amount which can, consistently with the Act and
these Bye-laws (and subject always to the order of priority set out in
Bye-laws 35 to 39 (inclusive)), be paid by the Company at that time.

Any Preference A Dividend not paid in full when due shall be increased by the
addition of interest (calculated daily on the unpaid amount and compounded as at
31 December in each year) at a rate equal to LIBOR plus 4.5 per cent., from the due
date for payment up to and including the day prior to payment. If any Preference A
Dividend has not been paid in full when due (whether because such payment is
precluded by the Act, these Bye-laws, or otherwise), no dividend may be declared or
paid on any other class of shares (other than the Preference B Share where so
provided in accordance with Bye-laws 35 to 39 (inclusive)) issued by the Company
and the Company may not redeem, purchase or otherwise acquire in any way any
other class of shares issued by the Company until (in either case) all arrears and
deficiencies of the Preference A Dividend (and any interest accruing thereon) have
been paid in full.

16. Save as provided in Bye-laws 13 to 15 (inclusive) and in Bye-laws 35 to 39 (inclusive),
the Preference A Shareholder shall have no right to participate in the profits of the
Company.

Preference A Share — Capital

17. On a return of capital (whether or not on liquidation) or capital reduction or
otherwise, unless the amount being returned is to be distributed to shareholders as if

13
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18.

19.

20.

21.

it were a dividend, the surplus assets of the Company remaining after the payment of
its liabilities shall be applied in paying to the Preference A Shareholder, in priority to
any other shareholder (including, without limitation, any other preference
shareholder) other than the Preference B Shareholder, in which case (as between the
Preference A Shareholder and the Preference B Shareholder) the order of priority set
out in Bye-laws 35 to 39 (inclusive) shall apply:

(@) all unpaid arrears, accruals and deficiencies of the Preference A Dividend
referred to in Bye-law 13 and any interest accrued thereon pursuant to
Bye-law 15; and

(b) an amount equal to the nominal value paid up on the Preference A Share
held by the Preference A Shareholder.

Save as provided in Bye-law 17 the Preference A Shareholder shall have no right to
participate in the assets of the Company.

Preference A Share — Redemption

Upon satisfaction in full of the rights of the Preference A Shareholder as set forth in
Bye-laws 13 to 18 (inclusive) above (but not beforehand unless mutually agreed by
the Company and the Preference A Shareholder), the Company shall be entitled to
redeem the Preference A Share for nil consideration whereupon the Preference A
Share shall be cancelled.

Preference A Share — Miscellaneous
The Preference A Share shall not be capable of transfer or assignment.

The rights attaching to the Preference A Share will be deemed to be varied, for the
purposes of the Act and Bye-laws 64 to 65 (inclusive) if:

(a) the Company seeks to issue or allot any shares or options over shares (or any
security convertible into shares) of any class ranking as regards rights to
participate in the profits or assets of the Company in priority to or equally
(in some or all respects) with the Preference A Share;

(b) AARe seeks to issue or allot any shares or options over shares (or any
security convertible into shares) of any class to any person who is either not
an Affiliate or who is an Affiliate but who will not, following that issue or
allotment, be a direct parent company of AARe holding no material assets
other than investments in AARe and/or BRUK (as defined below);

(c) there is a transfer or sale by the Company (or any of its Affiliates) of all or
part of the issued shares in AARe to an Affiliate which is not a direct parent
company of AARe holding no material assets other than investments in

14
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AARe and/or BRUK or to any other person where the transaction is not
conducted on arms’ length terms;

(d) any resolution is passed by AARe or any Affiliate which is a direct parent of
AARe to return capital to shareholders or to reduce its capital or to capitalise
all or any part of any amount standing to the credit of any reserve or fund
(including, without limitation, the profit and loss account and/or share
premium account) or to make any other distribution where (in each case) the
amount in question is either not set free for distribution among members or
is so set free but is to be distributed otherwise than to the same members and
in the same priority as would be the case, if it were to be distributed as a
dividend;

(e) any resolution is passed the purpose or effect of which is to vary the rights
attaching to any other class of shares in the Company where that variation
gives any other person rights in priority to, or which rank equally with, the
rights of the Preference A Shareholder in relation to the profits or assets
which generate entitlement to the Preference A Dividend;

() any resolution is passed for the voluntary winding up of the Company,
AARe or any Affiliate which is a direct parent of AARe; or

(8) any resolution is passed for the amendment of the Company’s memorandum
and/or Bye-laws where that amendment gives any other person rights in
priority to, or which rank equally with, the rights of the Preference A
Shareholder in relation to the profits or assets which generate entitlement to
the Preference A Dividend.

22. Subject always to the requirements of the Act, if any of the Company’s Affiliates or
any person acting on the Company’s or such Affiliates” behalf receive any sums in
respect of the capital stock or surplus of AARe, whether such sums are received as a
dividend, return of capital, distribution on a winding up or other distribution on the
capital stock of AARe (but not, for the avoidance of doubt, sums received by the
Company or any of its Affiliates or any person acting on its or their behalf in respect
of service fees, group relief payments or other commercial intercompany charges) or
as a payment by a third party in consideration for its acquisition of any portion of the
equity interest in AARe, the Company shall:

(a) cause its Affiliates and/or any person acting on its or their behalf to declare
and pay sufficient and timely dividends, returns of capital or other
distributions; and/or

(b) take such other reasonable steps (and shall cause its Affiliates and/or any

person acting on its or their behalf to take such other reasonable steps) as
may be lawfully available to it or them,

15
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to enable the Preference A Shareholder to receive the amounts to which it is
entitled according to the rights attaching to the Preference A Share.

Preference B Share

23. The Preference B Shareholder shall be entitled as follows (and no rights shall attach
to the Preference B Share other than as expressly set out in Bye-laws 24 to 34
(inclusive)).

Preference B Share — Voting

24. Subject to the Act, the Preference B Shareholder shall not be entitled to receive notice
of, attend or vote at general meetings of the Company (and shall not be counted in
any quorum at any general meeting of the Company).

Preference B Share — Income

25. The Preference B Shareholder shall be entitled, in priority to any other shareholder
other than the Preference A Shareholder (and, as between the Preference B
Shareholder and the Preference A Shareholder, the order of priority set out in
Bye-laws 35 to 39 (inclusive) shall apply) to be paid out of any profits of the Company
which are lawfully available for distribution a cumulative preferential cash
dividend(s) in US dollars (“the Preference B Dividend”) in an amount in aggregate
equal to 50 per cent. of any sums received by the Company, any of its Affiliates or
any person acting on its or their behalf (net of any tax payable thereon) in respect of
the capital stock or surplus of R&Q Reinsurance Company (UK) Limited (a company
registered in England under number 01315641 and previously known as Brandywine
Reinsurance Company (UK) Limited) (“BRUK”), whether such sums are received as
a dividend, return of capital, distribution on a winding-up or other distribution on
the capital stock of BRUK (but not, for the avoidance of doubt, sums received by the
Company, any of its Affiliates or any person acting on its or their behalf in respect of
service fees, group relief payments or other commercial intercompany charges) or as
payment by a third party in consideration for its acquisition of any portion of the
equity interest in BRUK provided that the maximum aggregate amount of the
Preference B Dividend payments (including any amounts received prior to the date
of adoption of these Bye-laws) shall not exceed US$10 million. Any sums received by
the Company, any of its Affiliates or any person acting on its or their behalf in a
currency other than US dollars shall, for the purposes of determining the amount of
the Preference B Dividend, be converted into US dollars at the noon buying rate
certified by the Federal Reserve Bank of New York for customs purposes for cable
transfers payable in foreign currencies as at the Business Day immediately prior to
payment of the Preference B Dividend.

26. The Preference B Dividend shall be due and payable and, unless the Company is
prevented from paying it pursuant to the Act or these Bye-laws, shall be paid by the
Company within twenty (20) Business Days of the date(s) upon which the sums

16
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referred to in Bye-law 25 were received by the Company, its Affiliates or any person
acting on its or their behalf (as the case may be).

27. Where the Company is precluded by the Act or these Bye-laws from paying in full
any Preference B Dividend within the period specified in Bye-law 26, then in respect
of any Preference B Dividend which would otherwise require to be paid pursuant to
Bye-law 25 within that period:

(a) the Company shall pay on or before expiry of that period to the Preference B
Shareholder on account of the Preference B Dividend the maximum sum (if
any) which can then, consistently with the Act and these Bye-laws (and
subject always to the order of priority set out in Bye-law 35 to 39 (inclusive)),
be paid by the Company; and

(b) as soon as the Company is no longer precluded from doing so, the Company
shall in respect of the Preference B Share pay on account of the balance of the
Preference B Dividend for the time being remaining outstanding and until
all arrears and deficiencies of such Preference B Dividend have been paid in
full, the maximum amount which can, consistently with the Act and these
Bye-laws (and subject always to the order of priority set out in Bye-laws 35 to
39 (inclusive)), be paid by the Company at that time.

Any Preference B Dividend not paid in full when due shall be increased by the
addition of interest (calculated daily on the unpaid amount and compounded as at
31 December in each year) at a rate equal to LIBOR plus 4.5 per cent., from the due
date for payment up to and including the day prior to payment. If any Preference B
Dividend has not been paid in full when due (whether because such payment is
precluded by the Act, these Bye-laws or otherwise), no dividend may be declared
or paid on any other class of shares (other than the Preference A Share where so
provided in accordance with Bye-law 35 to 39 (inclusive)) issued by the Company
and the Company may not redeem, purchase or otherwise acquire in any way any
other class of shares issued by the Company until (in either case) all arrears and
deficiencies of the Preference B Dividend (and any interest accruing thereon) have
been paid in full.

28. Save as provided in Bye-laws 25 to 27 (inclusive) and in Bye-laws 35 to 39 (inclusive),
the Preference B Shareholder shall have no right to participate in the profits of the
Company.

Preference B Share — Capital

29. On a return of capital (whether or not on liquidation) or capital reduction or
otherwise, unless the amount being returned is to be distributed to shareholders as if
it were a dividend, the surplus assets of the Company remaining after the payment of
its liabilities shall be applied in paying to the Preference B Shareholder, in priority to
any other shareholder (including, without limitation, any other preference
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30.

31.

32.

33.

shareholder) other than the Preference A Shareholder, in which case (as between the
Preference B Shareholder and the Preference A Shareholder) the order of priority set
out in Bye-laws 35 to 39 (inclusive) shall apply:

(@) all unpaid arrears, accruals and deficiencies of the Preference B Dividend
referred to in Bye-law 25 and any interest accrued thereon pursuant to
Bye-law 27; and

(b) an amount equal to the nominal value paid up on the Preference B Share
held by the Preference B Shareholder.

Save as provided in Bye-law 29 the Preference B Shareholder shall have no right to
participate in the assets of the Company.

Preference B Share — Redemption

Upon satisfaction in full of the rights of the Preference B Shareholder as set forth in
Bye-laws 25 to 30 (inclusive) above (but not beforehand unless mutually agreed by
the Company and the Preference B Shareholder), the Company shall be entitled to
redeem the Preference B Share for nil consideration whereupon the Preference B
Share shall be cancelled.

Preference B Share — Miscellaneous
The Preference B Share shall not be capable of transfer or assignment.

The rights attaching to the Preference B Share will be deemed to be varied, for the
purposes of the Act and Bye-laws 64 to 65 (inclusive), if:

(a) the Company seeks to issue or allot any shares or options over shares (or any
security convertible into shares) of any class ranking as regards rights to
participate in the profits or assets of the Company in priority to or equally
(in some or all respects) with the Preference B Share;

(b) BRUK seeks to issue or allot any shares or options over shares (or any
security convertible into shares) of any class to any person who is either not
an Affiliate or who is an Affiliate but who will not, following that issue or
allotment, be a direct parent company of BRUK holding no material assets
other than investments in AARe and/or BRUK;

(c) there is a transfer or sale by the Company (or any of its Affiliates) of all or
part of the issued shares in BRUK to an Affiliate which is not a direct parent
company of BRUK holding no material assets other than investments in
AARe and/or BRUK or to any other person where the transaction is not
conducted on arms’ length terms;
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(d) any resolution is passed by BRUK or any Affiliate which is a direct parent of
BRUK to return capital to shareholders or to reduce its capital or to capitalise
all or any part of any amount standing to the credit of any reserve or fund
(including, without limitation, the profit and loss account and/or share
premium account) or to make any other distribution where (in each case) the
amount in question is either not set free for distribution among members or
is so set free but is to be distributed otherwise than to the same members and
in the same priority as would be the case, if it were to be distributed as a
dividend;

(e) any resolution is passed the purpose or effect of which is to vary the rights
attaching to any other class of shares in the Company where that variation
gives any other person rights in priority to, or which rank equally with, the
rights of the Preference B Shareholder in relation to the profits or assets
which generate entitlement to the Preference B Dividend;

() any resolution is passed for the voluntary winding up of the Company,
BRUK or any Affiliate which is a direct parent of BRUK; or

(8) any resolution is passed for the amendment of the Company’s memorandum
and/or Bye-laws where that amendment gives any other person rights in
priority to, or which rank equally with, the rights of the Preference B
Shareholder in relation to the profits or assets which generate entitlement to
the Preference B Dividend.

34. Subject always to the requirements of the Act, if any of the Company’s Affiliates or
any person acting on the Company’s or such Affiliates” behalf receive any sums in
respect of the capital stock or surplus of BRUK, whether such sums are received as a
dividend, return of capital, distribution on a winding up or other distribution on the
capital stock of BRUK (but not, for the avoidance of doubt, sums received by the
Company or any of its Affiliates or any person acting on its or their behalf in respect
of service fees, group relief payments or other commercial intercompany charges) or
as a payment by a third party in consideration for its acquisition of any portion of the
equity interest in BRUK, the Company shall:

(a) cause its Affiliates and/or any person acting on its or their behalf to declare
and pay sufficient and timely dividends, returns of capital or other
distributions; and/or

(b) take such other reasonable steps (and shall cause its Affiliates and/or any
person acting on its or their behalf to take such other reasonable steps) as

may be lawfully available to it or them,

to enable the Preference B Shareholder to receive the amounts to which it is entitled
according to the rights attaching to the Preference B Share.
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Order of Priority of Dividend Payments as between Preference A Share and
Preference B Share

35. If and to the extent that:

(a) any profits of the Company which are lawfully available for distribution are
attributable to sums received by the Company, its Affiliates or any person
acting on its or their behalf in respect of the capital stock or surplus of BRUK;
and

(b) the Preference B Shareholder is at that time entitled to any Preference B
Dividend in accordance with Bye-law 25 or to any arrears of the Preference B
Dividend and interest thereon in accordance with Bye-law 27,

then the Preference B Shareholder shall be entitled to be paid the Preference B
Dividend (and/or any arrears of and interest on the Preference B Dividend, as the
case may be) out of such profits as are referred to in (a) above in priority to the
Preference A Shareholder. For the avoidance of doubt, any profits of the Company
which fall within (a) above and which are not required for payment of the
Preference B Dividend (and/or any arrears of and interest on the Preference B
Dividend, as the case may be) shall be payable to the Preference A Shareholder, to
the extent (if any) required to discharge the Company’s obligations under Bye-laws
13 to 15 (inclusive) in respect of the Preference A Dividend, in priority to any other
shareholder.

36. If and to the extent that:

(a) any profits of the Company which are lawfully available for distribution are
attributable to sums received by the Company, its Affiliates or any person
acting on its or their behalf in respect of the capital stock or surplus of AARe;
and

(b) the Preference A Shareholder is at that time entitled to any Preference A
Dividend in accordance with Bye-law 13 or to any arrears of the Preference
A Dividend and interest thereon in accordance with Bye-law 15,

then the Preference A Shareholder shall be entitled to be paid the Preference A
Dividend (and/or any arrears of and interest on the Preference A Dividend, as the
case may be) out of such profits as are referred to in (a) above in priority to the
Preference B Shareholder. For the avoidance of doubt, any profits of the Company
which fall within (a) above and which are not required for payment of the
Preference A Dividend (and/or any arrears of and interest on the Preference A
Dividend, as the case may be) shall be payable to the Preference B Shareholder, to
the extent (if any) required to discharge the Company’s obligations under Bye-laws
25 to 27 (inclusive) in respect of the Preference B Dividend, in priority to any other
shareholder.
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37. In respect of any profits of the Company which are lawfully available for distribution
and which are not (or cannot be specifically identified as being) of the type referred
to in either Bye-law 35 or 36, such profits shall be applied (in priority to any other
shareholder), as between the Preference A Shareholder and the Preference B
Shareholder, in the following order of priority:

(@) payment in full of all arrears of and deficiencies in (and interest on) the
Preference A Dividend; then

(b) payment in full of all arrears of and deficiencies in (and interest on) the
Preference B Dividend; then

(c) payment of any Preference A Dividend which has become due but which is
not yet in arrears; then

(d) payment of any Preference B Dividend which has become due but which is
not yet in arrears.

38. For the avoidance of doubt:

(a) nothing in Bye-law 35 to 37 (inclusive) shall operate in any way so as to
relieve the Company of its obligations to pay the Preference A Dividend and
the Preference B Dividend when due in accordance with Bye-laws 13 and 25
respectively; and

(b) nothing in this Bye-law 38 shall operate so as to require the Company to
make any payment to the Preference A Shareholder or the Preference B
Shareholder other than as expressly set out in Bye-laws 13 to 34 (inclusive)
(as the case may be).

39. Subject to the provisions of the Statutes and to any special rights conferred on the
holders of any other shares, any share may be issued with or have attached to it such
rights and restrictions as the Company may by ordinary resolution decide or, if no
such resolution has been passed or so far as the resolution does not make specific
provision, as the Board may decide.

RIGHTS ATTACHED TO ORDINARY SHARES

40. Subject to any resolution of the shareholders or the terms of issue of any existing
shares or class of shares to the contrary and without prejudice to any special rights
conferred on the holders of any existing shares or class of shares or any other
provisions of the Bye-laws, the holders of the Ordinary Shares shall have the
following rights:

(a) as regards ranking;:
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the Ordinary Shares shall rank equally as between themselves without
preference or difference of any kind save as specifically provided otherwise
in the Bye-laws;

(b) as regards dividend:

after making all necessary provisions, where relevant for payment of any
preferred dividend in respect of any preference shares in the Company then
outstanding the Company shall apply any profits or reserves which the
Board resolves to distribute in paying such profits or reserves to the holders
of the Ordinary Shares in respect of their holding of such shares pari passu
and pro rata to the number of Ordinary Shares held by each of them;

(c) as regards capital:

on a return of assets on liquidation, reduction of capital or otherwise, the
holders of the Ordinary Shares shall be entitled to be paid the surplus assets
of the Company remaining after payment of its liabilities (subject to the
rights of holders of any preference shares in the Company then in issue
having preferred rights in the return of capital) in respect of their holdings of
Ordinary Shares pari passu and pro rata to the number of Ordinary Shares
held by each of them; and

(d) as regards voting in general meetings:
the holders of the Ordinary Shares shall be entitled to receive notice of, and
to attend and vote at, general meetings of the Company; every holder of
Ordinary Shares present in person or by proxy shall on a poll have one vote

for each Ordinary Share held by him.

TREASURY SHARES

41. All the rights and obligations attaching to a Treasury Share shall be suspended and
shall not be exercised by or against the Company while it (or while another on the
Company’s behalf, as appropriate) holds such Treasury Share and, where required by
the Act, all Treasury Shares shall be excluded from the calculation of any percentage
or fraction of the share capital, or shares, of the Company.

ALLOTMENT OF SHARES

42. Subject to the Act and to these Bye-laws and to the AIM Rules (if applicable), the
Board may exercise any power of the Company:

(a) to allot any shares in the Company; or
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(b)  to grant rights to subscribe for, or to convert any security into, shares in the
Company,

if they are authorised to do so by ordinary resolution of Members in accordance
with Bye-law 44.

43. Bye-law 42 does not apply to:

(a) the allotment of shares in pursuance of an Employees’ Share Scheme; or

(b)  the grant of a right to subscribe for, or to convert any security into, shares so
allotted.

44. The authorisation under Bye-law 42:

(a) may be given for a particular exercise of the power or for its exercise
generally, and may be unconditional or subject to conditions;

(b)  must state the maximum number of shares that may be allotted under it and
specify the date on which it will expire, which must be not more than five (5)
years from the date on which the ordinary resolution is passed by virtue of
which the authorisation is given;

(c) may be renewed or further renewed by ordinary resolution of Members for a
further period not exceeding five (5) years but such resolution must state (or
restate) the maximum amount of shares that may be allotted under the
authorisation or, as the case may be, the number remaining to be allotted
under it, and must specify the date on which the renewed authorisation will
expire; and

(d) may be revoked or varied at any time by resolution of Members.

45. In relation to rights to subscribe for or to convert any security into shares in the
Company, references in Bye-law 44 to the maximum number of shares that may be
allotted under the authorisation are to the maximum number of shares that may be
allotted pursuant to the rights.

46. The Board may allot shares, or grant rights to subscribe for or to convert any security
into shares, after authorisation under Bye-law 42 has expired if:

(@)  the shares are allotted, or the rights are granted, in pursuance of an offer or
agreement made by the Company before the authorisation expired; and

(b)  the authorisation allowed the Company to make an offer or agreement which
would or might require shares to be allotted, or rights to be granted, after the
authorisation had expired.
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47.

48.

49.

50.

51.

52.

The Company may not issue shares or grant options if the issue or grant would result
in a breach of the AIM Rules or the Act.

Subject to the Act and these Bye-laws, the Board may at any time after the allotment
of shares but before any person has been entered in the Register as the holder,
recognise a renunciation thereof by the allottee in favour of some other person and
may accord to any allottee of a share a right to effect such renunciation upon and
subject to such terms and conditions as the Board considers fit to impose.

PRE-EMPTION RIGHTS

In Bye-laws 49 to 57:

(a) “Equity Securities” means Ordinary Shares or rights to subscribe for, or to
convert securities into, Ordinary Shares; and

(b) References to the allotment of Equity Securities includes (a) the right to
subscribe for, or convert any securities into, Ordinary Shares, and (b) the sale
of Ordinary Shares that immediately before the sale are held as Treasury
Shares.

Subject to the provisions of Bye-laws 49 to 57, the Company may not allot Equity
Securities to a person unless:

(@) it has made an offer to each person who holds Ordinary Shares in the
Company to allot to him on the same or more favourable terms a proportion
of those securities that is as nearly as practicable equal to the proportion in
nominal value or, if the shares have no nominal value, number of Ordinary
Shares held by him of the aggregate of the issued Ordinary Shares of the
Company, and

(b) the period during which any such offer may be accepted has expired or the
Company has received notice of the acceptance or refusal of every offer so
made.

Shares held by the Company as Treasury Shares (or so designated by the Company as
Treasury Shares) are disregarded for the purpose of Bye-laws 49 to 57, so that:

(a) the Company is not treated as a person who holds Ordinary Shares; and

(b) such Treasury Shares are not treated as forming part of the Ordinary Share
capital of the Company.

The following provisions of this Bye-law 52 regulate the manner in which offers
required by Bye-law 50 are to be made to holders of the Ordinary Shares:

(a) Subject to the following provisions, an offer shall be in writing and shall be
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(d)

subject to the Notice requirements set out in Bye-laws 285 to 295.

Where Ordinary Shares are held by two or more persons jointly, the offer
may be made to the jointholder first named in the Register.

In the case of the death or bankruptcy of a holder, the offer may be made by
sending it by post in a prepaid letter addressed to the persons claiming to be
entitled to the Ordinary Shares in consequence of the death or bankruptcy by
name, or by the title of representative of the deceased, or trustee of the
bankrupt, or by any like description, at the address supplied for the purpose
by those so claiming or (until such address has been so supplied) by giving
notice in any manner in which it might have been given if the death or
bankruptcy had not occurred.

The offer must state a period of not less than twenty-one (21) days during
which it may be accepted and the offer shall not be withdrawn before the
end of that period.

53. Bye-law 50 does not apply:

(a)
(b)

()

in relation to the allotment of bonus shares;

to a particular allotment of Equity Securities if these are, or are to be, wholly
or partly paid up otherwise than in cash; or

to the allotment of Equity Securities that would be held under an Employees’
Share Scheme.

54. Where the Directors are authorised for the purposes of Bye-law 42, whether generally
or otherwise, the Company may by special resolution resolve that Bye-law 50:

(a)

(b)

does not apply to an allotment of Equity Securities in connection with a
rights issue to be made pursuant to that authorisation; or

does not apply to an allotment of Equity Securities having, in the case of
Ordinary Shares, a nominal value (or, in the case of other Equity Securities,
giving the right to subscribe for, or to convert into, Ordinary Shares having a
nominal amount) not exceeding the aggregate sum specified in that special
resolution.

55. A special resolution under Bye-law 54 ceases to have effect when the authorisation to
which it relates:

(i)
(if)

is revoked; or

would (if not renewed) expire,

but if the authorisation is renewed the power under Bye-law 54 may also be
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56.

57.

58.

59.

60.

renewed for a period not longer than that for which the authorisation is renewed,
by a special resolution.

Notwithstanding that the authority or power referred to in Bye-law 55 has expired,
the Directors may allot Equity Securities in pursuance of an offer or agreement
previously made by the Company if the special resolution made pursuant to Bye-law
54 enabled the Company to make an offer or agreement that would or might require
Equity Securities to be allotted after it expired.

In relation to an offer to allot securities required by Bye-law 50, a reference (however
expressed) to the holder of Ordinary Shares is to whoever was the holder of such
shares at the close of business on a date to be specified in the offer falling within a
period of twenty-eight (28) days before the date of the offer.

POWER OF THE COMPANY TO PURCHASE ITS SHARES

The Company may purchase its own shares for cancellation or acquire them as
Treasury Shares in accordance with the Act on such terms as the Board shall think fit.

The Board may exercise all the powers of the Company to purchase or acquire all or
any part of its own shares in accordance with the Act.

ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolution in accordance with the
Act:

(@) increase its capital by such sum, to be divided into shares of such amounts,
as the resolution shall prescribe;

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

(c) divide its shares into several classes and without prejudice to any special
rights previously conferred on the holders of existing shares attach thereto
respectively any preferential, deferred, qualified or special rights, privileges,
conditions or such restrictions as (in the absence of any such determination
by the Company in general meeting) the Directors may determine provided
always that where the Company issues shares which do not carry voting
rights, the words “non-voting” shall appear in the designation of such shares
and where the equity capital includes shares with different voting rights, the
designation of each class of shares, other than those with the most
favourable voting rights, must include the words “restricted voting” or
“limited voting”;
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(d) sub-divide its shares, or any of them, into shares of a smaller amount than is
fixed by the memorandum of association (subject, nevertheless, to the Act),
and may by such resolution determine that, as between the holders of the
shares resulting from such sub-division, one or more of the shares may have
any such preferred rights or be subject to any such restrictions as compared
with the other or others as the Company has power to attach to unissued or
new shares;

(e) change the currency denomination of its share capital;

(f) make provision for the issue and allotment of shares which do not carry any
voting rights; and

(8) cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person, and diminish the amount
of its capital by the amount of the shares so cancelled.

61. Where, on any alteration or reduction of share capital, fractions of shares or some
other difficulty would arise, the Board may deal with or resolve the same in such
manner as it thinks fit.

62. The Company may from time to time by ordinary resolution, subject to any
confirmation or consent required by law, reduce its issued share capital or, save for
the use of share premium as expressly permitted by the Act, any share premium
account or other undistributable reserve.

63. Except so far as otherwise provided by the conditions of issue, or by these Bye-laws,
any capital raised by the creation of new shares shall be treated as if it formed part of
the original capital of the Company, and such shares shall be subject to the provisions
contained in these Bye-laws with reference to the payment of calls and installments,
transfer and transmission, forfeiture, lien, cancellation, surrender, voting and
otherwise.

VARIATION OF RIGHTS

64. Subject to the Act and without prejudice to Bye-law 42, all or any of the special rights
for the time being attached to the shares or any class of shares may, unless otherwise
provided by the terms of issue of the shares of that class, from time to time (whether
or not the Company is being wound up) be varied, modified or abrogated either with
the consent in writing of the holders of not less than three-fourths in nominal value
of the issued shares of that class (excluding any shares of that class held as Treasury
Shares) or with the sanction of a special resolution passed at a separate general
meeting of the holders of the shares of that class. To every such separate general
meeting the provisions of these Bye-laws relating to general meetings of the
Company will, mutatis mutandis, apply, but so that:
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(a) the necessary quorum (other than at an adjourned meeting) shall be two
persons (or in the case of a Member being a corporation, its duly authorised
representative) holding or representing by proxy not less than one-third in
nominal value of the issued shares of that class (excluding any shares of that
class held as Treasury Shares) PROVIDED THAT if the Company shall at
any time have only one (1) Member of such class, one (1) Member of such
class present in person (or being a corporation by its duly authorised
representative) or by proxy shall form a quorum, and at any adjourned
meeting of such holders, the necessary quorum shall be two holders present
in person (or in the case of a Member being a corporation, its duly authorised
representative) or by proxy (excluding any shares of that class held as
Treasury Shares whatever the number of shares held by them) PROVIDED
THAT if the Company shall at any time have only one (1) Member of such
class, one (1) Member of such class present in person (or being a corporation
by its duly authorised representative) or by proxy shall form a quorum;

(b) every holder of shares of the class shall be entitled on a poll to one vote for
every such share held by him (excluding any shares of that class held as
Treasury Shares); and

(c) any holder of shares of the class present in person or by proxy may demand
a poll.

65. The special rights conferred upon the holders of any shares or class of shares shall
not, unless otherwise expressly provided in the rights attaching to or the terms of
issue of such shares, be deemed to be varied, modified or abrogated by the creation
or issue of further shares ranking pari passu therewith or by the purchase of the
Company of any of its own shares or the holding of such shares as Treasury Shares in
accordance with the provisions of the Act and these Bye-laws.

SHARE CERTIFICATES

66. (1) A share certificate may be issued under the Seal (or a facsimile thereof) or
bearing the signature (or a facsimile thereof) of a Director or the Secretary or
a person expressly authorised to sign and each share certificate shall specify
the number and class and distinguishing numbers (if any) of the shares to
which it relates, and the amount paid up thereon and may otherwise be in
such form as the Directors may from time to time determine. No certificate
shall be issued representing shares of more than one class. The Board may
by resolution determine, either generally or in any particular case or cases,
that any signatures on any such certificates (or certificates in respect of other
securities) need not be autographic but may be affixed to such certificates by
some mechanical means or may be printed thereon or that such certificates
need not be signed by any person. The Board may dispense with the need to
affix the common seal, or any official seal of the Company on any such
certificate and may determine the manner, and by whom, any such certificate
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is to be signed, and may dispense with the need for such certificate to be
signed or executed in any way.

(2) In the case of a share held jointly by several persons, the Company
shall not be bound to issue more than one certificate therefor and delivery of
a certificate to one of several joint holders shall be sufficient delivery to all
such holders.

Where a share stands in the names of two or more persons, the person first
named in the Register shall as regards service of notices and, subject to the
provisions of these Bye-laws, all or any other matters connected with the
Company, except the transfer of the shares, be deemed the sole holder
thereof.

67. Every person whose name is entered, upon an allotment of shares, as a Member in
the Register shall be entitled, without payment, to receive one certificate for all such
shares of any one class or several certificates each for one or more of such shares of
such class upon payment for every certificate after the first of such reasonable
out-of-pocket expenses as the Board from time to time determines.

68. Share certificates shall be issued within the relevant time limit as prescribed in the
Act or the AIM Rules, whichever is the shorter, after allotment or, except in the case
of a transfer which the Company is for the time being entitled to refuse to register
and does not register, after lodgment of a transfer with the Company.

69. (1)

(3)

()

Upon every transfer of shares the certificate held by the transferor shall be
given up to be cancelled, and shall forthwith be cancelled accordingly, and a
new certificate shall be issued to the transferee. If any of the shares included
in the certificate so given up shall be retained by the transferor a new
certificate for the balance shall be issued to him on payment of such fee (if
any) as the Board may decide.

Any two or more certificates representing shares of any one class held by any
Member may at his request be cancelled and a single new certificate issued.

If any Member surrenders for cancellation a certificate representing shares
held by him and requests the Company to issue two or more certificates
representing those shares in such proportions as he may specify, the Board
may;, if it thinks fit, comply with the request on payment of such fee (if any)
as the Board may decide.

In the case of shares held jointly by several persons any such request may be
made by any one of the joint holders.

The fee referred to in paragraphs (1) and (3) above shall be an amount not
exceeding any relevant maximum amount as prescribed in the AIM Rules
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provided that the Board may at any time determine a lower amount for such
fee.

70. If a share certificate shall be damaged or defaced or alleged to have been lost, stolen
or destroyed a new certificate representing the same shares may be issued to the
relevant Member upon request and, on payment of such fee as prescribed in the AIM
Rules to be the maximum fee payable or such lesser sum as the Board may determine,
and, subject to compliance with such terms (if any) as to evidence and indemnity and
to payment of the costs and reasonable out-of-pocket expenses of the Company in
investigating such evidence and preparing such indemnity as the Board may think fit
and, in case of damage or defacement, on delivery of the old certificate to the
Company provided always that where share warrants have been issued, no new
share warrant shall be issued to replace one that has been lost unless the Directors
are satisfied beyond reasonable doubt that the original has been destroyed.

71. Any certificate specifying any shares of the Company issued in accordance with the
requirements of the Board shall, as against the Company, be prima facie evidence of
the title of the person named in that certificate to the shares comprised in it.

72. Any class of shares may be held in uncertificated form and, if permitted by the Act,
the transfer of title to such shares may be and in accordance with such regulations as
the Board may determine from time to time. Any provision in these Bye-laws which
is in any respect inconsistent with the holding of shares of any class in uncertificated
form and the transfer of title to such shares shall not apply.

SHARES HELD IN CREST

73. Nothing in these Bye-laws shall preclude any share or security (or interests in such
share or security) from being issued, held, registered, converted, transferred or
otherwise dealt with in an uncertificated form in accordance with the Regulations
and the CREST Rules or any other Relevant System operated pursuant to the
Regulations.

74. In relation to any share or other security (or interests in such shares or securities)
which is in uncertificated form, these Bye-laws shall have effect subject to the
provisions of the Regulations and, so far as they are consistent with the Regulations,
to the following provisions:

(a) the Company shall not be obliged to issue a certificate evidencing title to
shares or other securities and all references to a certificate in respect of any
shares or securities held in uncertificated form in these Bye-laws shall be
deemed inapplicable to such shares or other securities which are in
uncertificated form and shall be interpreted as a reference to such form of
evidence of title to uncertificated shares or other securities as the Regulations
prescribe or permit;
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(b)  the registration of title to or transfer of any shares or other securities in an
uncertificated form shall be effected in accordance with the Regulations;

(c) a properly authenticated dematerialised instruction given in accordance with
the Regulations shall be given effect to in accordance with the Regulations;
and

(d)  any communication required or permitted by these Bye-laws to be given by a
person to the Company may be given in accordance with and in any manner
(whether or not in writing) prescribed or permitted by the Regulations.

75. If a situation arises where any provision of these Bye-laws is inconsistent in any
respect with the Regulations in relation to shares or other securities (or interests in
such shares or securities) of the Company which are in uncertificated form then:

(a) the Regulations will be given effect thereto in accordance with their terms;

(b) the Directors shall have power to implement any procedures they may think
fit that accord with the Regulations and the Act for the recording and
transferring of title to shares and other securities (or any interests in such
shares or other securities) in uncertificated form; and

(c) the Directors shall have power to elect, without further consultation with the
holders of any shares or other securities (or any interests in such shares or
other securities) of the Company that any class or classes of shares and other
securities (or any interests in such shares or other securities) become capable
of being traded in uncertificated form in accordance with the Regulations
and the CREST Rules or the rules of any other Relevant System.

LIEN

76. Subject to the AIM Rules, the Company shall have a first and paramount lien on: (a)
every share (not being a fully paid share) for all moneys (whether presently payable
or not) called or payable at a fixed time in respect of that share; and (b) every share
(not being a fully paid share) registered in the name of a Member (whether or not
jointly with other Members) for all amounts of money presently payable by such
Member or his estate to the Company whether the same shall have been incurred
before or after notice to the Company of any equitable or other interest of any person
other than such Member, and whether the period for the payment or discharge of the
same shall have actually arrived or not, and notwithstanding that the same are joint
debts or liabilities of such Member or his estate and any other person, whether a
Member or not.

77. The Company’s lien on a share shall extend to all dividends or other moneys payable
thereon or in respect thereof. The Board may at any time, generally or in any
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particular case, waive any lien that has arisen or declare any share exempt in whole
or in part, from the provisions of Bye-law 76.

78. Subject to these Bye-laws and the AIM Rules, the Company may sell in such manner
as the Board determines any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the lien exists is presently payable, or
the liability or engagement in respect of which such lien exists is liable to be presently
fulfilled or discharged nor until the expiration of fourteen (14) clear days after a
Notice in writing, stating and demanding payment of the sum presently payable, or
specifying the liability or engagement and demanding fulfilment or discharge thereof
and giving notice of the intention to sell in default, has been served on the registered
holder for the time being of the share or the person entitled thereto by reason of his
death or bankruptcy.

79. The aforesaid written notice shall specify a further date not earlier than the expiration
of fourteen (14) days from the date of service of the notice on or before which the
payment required by the notice is to be made and shall contain a statement that in the
event of non-payment at or before the time named in the notice, the share will be
liable to be sold.

80. The net proceeds of the sale shall be received by the Company and, after payment of
costs, be applied in or towards payment or discharge of the debt or liability in respect
of which the lien exists, so far as the same is presently payable, and any residue shall
(subject to a like lien for debts or liabilities not presently payable as existed upon the
share prior to the sale) be paid to the person entitled to the share at the time of the
sale. To give effect to any such sale the Board may authorise some person to transfer
the shares sold to the purchaser thereof. The purchaser shall be registered as the
holder of the shares so transferred and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by any irregularity
or invalidity in the proceedings relating to the sale.

81. The Company may do all such things as may be necessary or appropriate for it to do
under the CREST Rules to protect any lien, charge or other right to which it is entitled

under any law or these Bye-laws.

CALLS ON SHARES

82. Subject to these Bye-laws, the AIM Rules and to the terms of allotment, the Board
may from time to time make calls upon the Members in respect of any moneys
unpaid on their shares (whether on account of the nominal value of the shares or by
way of premium), and each Member shall (subject to being given at least fourteen
(14) clear days” Notice specifying the time and place of payment) pay to the Company
as required by such notice the amount called on his shares. A call may be extended,
postponed or revoked in whole or in part as the Board determines but no member
shall be entitled to any such extension, postponement or revocation except as a
matter of grace and favour.
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83.

84.

85.

86.

87.

88.

89.

A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be made payable either in one lump
sum or by instalments.

A person upon whom a call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call
was made. The joint holders of a share shall be jointly and severally liable to pay all
calls and instalments due in respect thereof or other moneys due in respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, subject to the AIM Rules, the person from whom the sum is due
shall pay interest on the amount unpaid from the day appointed for payment thereof
to the time of actual payment at such rate as the Board may determine, but the Board
may in its absolute discretion waive payment of such interest wholly or in part.

No Member shall be entitled to receive any dividend or bonus or to be present and
vote (save as proxy for another Member) at any general meeting either personally or
by proxy, or be reckoned in a quorum, or exercise any other privilege as a Member
until all calls or instalments due by him to the Company, whether alone or jointly
with any other person, together with interest and expenses (if any) shall have been
paid. Notwithstanding the foregoing, the Board may deduct from any dividend or
other monies payable to any person (either alone or jointly with another) on or in
respect of a share all such sums as may be due from him (either alone or jointly with
another) to the Company on account of calls or otherwise in relation to shares or
other securities of the Company.

On the trial or hearing of any action or other proceedings for the recovery of any
money due for any call, it shall be sufficient to prove that the name of the Member
sued is entered in the Register as the holder, or one of the holders, of the shares in
respect of which such debt accrued, that the resolution making the call is duly
recorded in the minute book, and that notice of such call was duly given to the
Member sued, in pursuance of these Bye-laws; and it shall not be necessary to prove
the appointment of the Directors who made such call, nor any other matters
whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the
debt.

Any amount payable in respect of a share upon allotment or at any fixed date,
whether in respect of nominal value or premium or as an instalment of a call, shall be
deemed to be a call duly made and payable on the date fixed for payment and if it is
not paid the provisions of these Bye-laws shall apply as if that amount had become
due and payable by virtue of a call duly made and notified.

On the issue of shares the Board may differentiate between the allottees or holders as
to the amount of calls to be paid and the times of payment.
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90. The Board may, if it thinks fit, receive from any Member willing to advance the same,
and either in money or money’s worth, all or any part of the moneys uncalled and
unpaid or instalments payable upon any shares held by him and upon all or any of
the moneys so advanced (until the same would, but for such advance, become
presently payable) pay interest at such rate (if any) as the Board may decide. The
Board may at any time repay the amount so advanced upon giving to such Member
not less than one month’s Notice of its intention, unless before the expiration of such
notice the amount so advanced shall have been called up on the shares in respect of
which it was advanced. Such payment in advance shall not entitle the holder of such
share or shares to participate in respect thereof in a dividend subsequently declared.

FORFEITURE OF SHARES

91. (1) If a call remains unpaid after it has become due and payable the Board may
give to the person from whom it is due Notice:

(a) requiring payment of the amount unpaid together with any interest which
may have accrued and which may still accrue up to the date of actual
payment;

(b) specifying a date, not earlier than the expiration of seven (7) clear days from

the date of the Notice given in accordance with this Bye-law, on or before
which the payment required by the Notice is to be made;

(c) stating that if the Notice is not complied with the shares on which the call
was made will be liable to be forfeited; and

(d)  otherwise complying with the AIM Rules.

(2) Subject to the AIM Rules, if the requirements of any such Notice are not
complied with, any share in respect of which such Notice has been given
may at any time thereafter, before payment of all calls and interest due in
respect thereof has been made, be forfeited by a resolution of the Board to
that effect, and such forfeiture shall include all dividends and bonuses
declared in respect of the forfeited share but not actually paid before the
forfeiture.

92. When any share has been forfeited, Notice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the share, and an entry of the
forfeiture, with the date thereof, shall forthwith be made in the register. No
forfeiture shall be in any manner invalidated by any omission or neglect to give such
Notice or make any such entry.

93. The Board may accept the surrender of any share liable to be forfeited hereunder and,
in such case, references in these Bye-laws to forfeiture will include surrender.
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94. Until cancelled in accordance with the requirements of the Act, a forfeited share shall
be the property of the Company and may be sold, re-allotted or otherwise disposed
of to such person, upon such terms and in such manner as the Board determines, and
at any time before a sale, re-allotment or disposition the forfeiture may be annulled
by the Board on such terms as the Board determines.

95. A person whose shares have been forfeited shall cease to be a Member in respect of
the forfeited shares but nevertheless shall remain liable to pay the Company all
moneys which at the date of forfeiture were presently payable by him to the
Company in respect of the shares, with (if the Directors shall in their discretion so
require) interest thereon from the date of forfeiture until payment at such rate as the
Board determines. He shall also be liable to satisfy all claims (if any) which the
Company might have enforced in respect of the share at the time of forfeiture or
surrender. The Board may enforce payment thereof if it thinks fit, and without any
deduction or allowance for the value of the forfeited shares, at the date of forfeiture,
or for any consideration received on their disposal but his liability shall cease if and
when the Company shall have received payment in full of all such moneys in respect
of the shares or if payment is waived in whole or in part by the Board. For the
purposes of this Bye-law any sum which, by the terms of issue of a share, is payable
thereon at a fixed time which is subsequent to the date of forfeiture, whether on
account of the nominal value of the share or by way of premium, shall
notwithstanding that time has not yet arrived be deemed to be payable at the date of
forfeiture, and the same shall become due and payable immediately upon the
forfeiture, but interest thereon shall only be payable in respect of any period between
the said fixed time and the date of actual payment.

96. Subject to the AIM Rules, a declaration by a Director or the Secretary that a share has
been forfeited on a specified date shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share, and such declaration
shall (subject to the execution of an instrument of transfer by the Company if
necessary) constitute a good title to the share, and the person to whom the share is
disposed of shall be registered as the holder of the share and shall not be bound to
see to the application of the consideration (if any), nor shall his title to the share be
affected by any irregularity in or invalidity of the proceedings in reference to the
forfeiture, sale or disposal of the share.

97. Notwithstanding any such forfeiture as aforesaid the Board may at any time, before
any shares so forfeited shall have been sold, re-allotted or otherwise disposed of,
permit the shares forfeited to be bought back upon the terms of payment of all calls
and interest due upon and expenses incurred in respect of the share, and upon such
further terms (if any) as it thinks fit.

98. The forfeiture of a share shall not prejudice the right of the Company to any call
already made or instalment payable thereon.
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99. The provisions of these Bye-laws as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes payable at
a fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and notified.

REGISTER OF MEMBERS

100. (1) The Company shall keep in one or more books a Register and shall enter
therein the following particulars, that is to say:

(a) the name and address of each Member, the number and class of
shares held by him and, in respect of any shares that are not fully
paid, the amount paid or agreed to be considered as paid on such

shares;
(b) the date on which each person was entered in the Register; and
(c) the date on which any person ceased to be a Member.

(2)  Subject to the Act, the Company may keep an overseas or local or other
branch register of Members resident in any place, and the Board may make
and vary such regulations as it determines in respect of the keeping of any
such register and maintaining a Registration Office in connection therewith.

101. The Register and branch register of Members, as the case may be, shall be open to
inspection, without charge, on every business day, subject to such reasonable
restrictions as the Board may impose, so that not less than two hours in each business
day be allowed for inspection. The Register of Members may, after notice has been
given in accordance with the Act, be closed for any time or times not exceeding in the
whole, thirty (30) days in each year.

102. The Register may be in such form as the Directors may approve, but if it is in
magnetic, electronic or other data storage form, the Company must be able to
produce legible evidence of its contents. Unless the Directors otherwise determine,
the magnetic, electronic or other data storage form shall be the original Register.

RECORD DATES

103. Notwithstanding any other provision of these Bye-laws, and subject to the Act, the
Company or the Directors may, subject to the AIM Rules and the CREST Rules, fix
any date as the record date for:

(@) determining the Members entitled to receive any dividend, distribution,
allotment or issue and such record date may be before, on or after the date
on which such dividend, distribution, allotment or issue is declared, paid or
made; or

36

Legal — 22388277.122388277.3



(b) determining the Members entitled to receive notice of and to vote at any
general meeting of the Company.

104. In the absence of a record date being fixed, entitlement to any dividend, distribution,
allotment or issue shall be determined by reference to the date on which the dividend

is declared or the distribution, allotment or issue is made.

TRANSFER OF SHARES

105. (1) Subject to these Bye-laws, any Member may transfer all or any of his shares
by an instrument of transfer in the usual or common form or in any other
form approved by the Board provided always that the Company shall accept
for registration an instrument of transfer in a form prescribed by the London
Stock Exchange or by CREST. An instrument of transfer need not be under
seal.

(2) The instrument of transfer shall be executed by or on behalf of the
transferor and the transferee provided that the Board may dispense with the
execution of the instrument of transfer by the transferee in any case which it
thinks fit in its discretion to do so and no execution shall be required by the
transferee in the case of a transfer in a form prescribed by CREST.

3) Without prejudice to this Bye-law, the Board may also resolve, either
generally or in any particular case, upon request by either the transferor or
transferee, to accept mechanically executed transfers. The transferor shall be
deemed to remain the holder of the share until the name of the transferee is
entered in the Register in respect thereof. Nothing in these Bye-laws shall
preclude the Board from recognising a renunciation of the allotment or
provisional allotment of any share by the allottee in favour of some other
person.

106. Save as set out in the Bye-laws, no fee shall be charged by the Company in respect of
the registration of any transfer, probate, letters of administration or other document
or instruction relating to or affecting the title to any shares.

107. Any instrument of transfer which is registered shall, subject to any other Bye-laws, be
retained by the Company, but an instrument of transfer which the Board refuses to
register shall (except in the case of fraud) be returned to the person depositing the
same.

108. (1) Subject to Bye-law 105, the Board may, in its absolute discretion, and without
giving any reason therefor, refuse to register a transfer of any share (not
being a fully paid up share) to a person of whom it does not approve, or any
share issued under any Employees” Share Scheme upon which a restriction
on transfer imposed thereby still subsists, provided that the refusal does not
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prevent dealings in shares of that class in the Company taking place on an
open and proper basis.

(2) Subject to Bye-law 105, the Board may also refuse to register a
transfer of any share to more than four (4) joint holders or a transfer of any
share (not being a fully paid up share) on which the Company has a lien.

(3)  Subject to the AIM Rules, no transfer shall be made to an infant or to a person
of unsound mind or under other legal disability.

109. Without limiting the generality of the last preceding Bye-law, the Board may decline
to recognise any instrument of transfer unless:

(a) the instrument of transfer is in respect of only one class of share;

(b) the instrument of transfer is lodged at the Office or such other place in
Bermuda at which the Register is kept in accordance with the Act or the
Registration Office (as the case may be) accompanied by the relevant share
certificate(s) and such other evidence as the Board may reasonably require
to show the right of the transferor to make the transfer (and, if the
instrument of transfer is executed by some other person on his behalf, the
authority of that person so to do); and

(c) if applicable, the instrument of transfer is duly and properly stamped.

110. Subject to the AIM Rules, if the Board refuses to register a transfer of any share, it
shall, within two (2) months after the date on which the instrument of transfer was
lodged with the Company, send to each of the transferor and transferee notice of the
refusal.

111. (1) The Board may, subject to the Statutes and if permitted by the Act, permit
transfers of shares of any class held in uncertificated form to be effected by
means of any method of transferring or dealing in securities introduced by
AIM or any other Relevant System, including CREST, or operated in
accordance with the AIM Rules or the CREST Rules as appropriate and
which have been approved by the Board for such purpose.

(2) Where any class of shares is a participating security and the
Company is entitled under the Act, these Bye-laws, the AIM Rules or any
applicable regulations to sell, transfer, dispose of, forfeit, re-allot, accept the
surrender of or otherwise enforce a lien over a share held in uncertificated
form without an instrument of transfer, the Company shall be entitled,
subject to the Act, these Bye-laws, any applicable regulations and the
facilities and requirements of the Relevant System:
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(a) to require the holder of that uncertificated share by Notice to change
that share into certificated form as soon as practical and, in any event,
within two (2) months of the date on which an instruction in respect
of such transfer was duly received by the Company through the
Relevant System.

(b) to require the holder of that uncertificated share by Notice to give any
instructions necessary to transfer title to that share by means of the
Relevant System within the period specified in the Notice;

(c) to require the holder of that uncertificated share by Notice to appoint
any person to take any step, including without limitation the giving of
any instructions by means of the Relevant System, necessary to
transfer that share within the period specified in the Notice; and

(d) to take any action that the Board considers appropriate to achieve the
sale, transfer, disposal of, forfeiture, re-allotment or surrender of that
share or otherwise to enforce a lien in respect of it.

112. Subject to the AIM Rules and the Statutes, the registration of transfers of shares or of
any class of shares may be suspended at such times and for such period as the
Directors may from time to time determine and either generally or in respect of any
class of shares provided that the Register shall not be closed for more than thirty (30)
days in any year.

113. The Directors shall, subject always to the Act, any other applicable laws and
regulations and the facilities and requirements of any Relevant System concerned
and these Bye-laws, have power to implement and/or approve any arrangements
they may, in their absolute discretion, think fit in relation to the evidencing of title to
and transfer of interests in shares in the capital of the Company in the form of
depositary interests or similar interests, instruments or securities, and to the extent
such arrangements are so implemented, no provision of these Bye-laws shall apply or
have effect to the extent that it is in any respect inconsistent with the holding or
transfer thereof or the shares in the capital of the Company represented thereby. The
Directors may from time to time take such actions and do such things as they may, in
their absolute discretion, think fit in relation to the operation of any such
arrangements.

114. Nothing in these Bye-laws shall preclude the Board from recognizing a renunciation
of the allotment of any share by the allottee in favour of some other person.

TRANSMISSION OF SHARES

115. If a Member dies, the survivor or survivors where the deceased was a joint holder,
and his legal personal representatives where he was a sole or only surviving holder,
will be the only persons recognised by the Company as having any title to his interest
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in the shares; but nothing in this Bye-law will release the estate of a deceased
Member (whether sole or joint) from any liability in respect of any share which had
been solely or jointly held by him.

116. Subject to the Act, any person becoming entitled to a share in consequence of the
death or bankruptcy or winding-up of a Member may, upon such evidence as to his
title being produced as may be required by the Board, elect either to become the
holder of the share or to have some person nominated by him registered as the
transferee thereof. If he elects to become the holder he shall notify the Company in
writing either at the Registration Office or Office, as the case may be, to that effect. If
he elects to have another person registered he shall execute a transfer of the share in
favour of that person. The provisions of these Bye-laws relating to the transfer and
registration of transfers of shares shall apply to such notice or transfer as aforesaid as
if the death or bankruptcy of the Member had not occurred and the notice or transfer
were a transfer signed by such Member.

117. A person becoming entitled to a share by reason of the death or bankruptcy or
winding-up of a Member shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder of the
share. However, the Board may, if it thinks fit, withhold the payment of any
dividend payable or other advantages in respect of such share until such person shall
become the registered holder of the share or shall have effectually transferred such
share, but, subject to the requirements of Bye-law 165{2165(2) being met, such a
person may vote at meetings.

118. A person entitled by transmission to a share in uncertificated form who elects to have
some other person registered as the holder of the share shall either:

(1) procure that instructions are given by means of a Relevant System to effect
transfer of such uncertificated share to that person; or

(2) change the uncertificated share into certificated form and execute an
instrument of transfer of that uncertificated share to that person.

119. The Board may at any time give Notice requiring any such person to elect either to be
registered himself or to transfer the share and, if after ninety (90) days the Notice has
not been complied with, the Board may withhold payment of all dividends or other
monies payable in respect of that share until the requirements of Notice have been
complied with.

120. All the provision of these Bye-laws relating to the transfer of shares shall apply to the
notice or instrument of transfer as if it were an instrument of transfer signed by the
person from whom the title by transmission is derived and the death or bankruptcy
of the Member had not occurred.

DISCLOSURE OF INTEREST IN SHARES
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121. For as long as any class of shares of the Company are admitted to trading on AIM the
Company is required by Rule 17 of the AIM Rules to issue an announcement without
delay to a Regulatory Information Service for distribution to the public of any
Relevant Changes to any Significant Shareholders holding shares of such class
disclosing the information specified by Schedule Five of the AIM Rules.

122. A Significant Shareholder shall notify the Company of any Relevant Changes to the
percentage of his voting rights together with such other information specified by
Schedule Five of the AIM Rules without delay.

123. The Company may by notice in writing (a “Disclosure Notice”) require a person
whom the Company knows or has reasonable cause to believe to be or, at any time
during the three years immediately preceding the date on which the Disclosure
Notice is issued, to have been interested in shares in the issued capital of the
Company:

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

(b)  where he holds or has during that time held an interest in such shares, to
provide such further information as the Directors may require to satisfy their
obligations under the AIM Rules.

124. Unless otherwise determined by the Directors, no Member holding shares
representing 0.25 per cent (0.25%) or more of the shares in the issued capital of the
Company (excluding Treasury Shares) shall be entitled:

(a) in respect of any such shares, to vote (either in person or by representative or
proxy) at any general meeting or at any separate meeting of the holders of
any class of shares, or to exerci