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EXPLANATORY NOTE

The transactions contemplated by that certain Business Combination Agreement, dated November 10, 2021 (the “Business
Combination
Agreement”), by and among Noble Corporation, an exempted company incorporated in the Cayman Islands with limited liability (“Noble Cayman”),
The Drilling Company of 1972 A/S, a Danish public limited
liability company (“Maersk Drilling”), Noble Corporation plc, a public limited company
formed under the laws of England and Wales (the “Registrant”), and Noble Newco Sub Limited, a Cayman Islands
exempted company and a direct,
wholly owned subsidiary of the Company (“Merger Sub”), will be consummated on October 3, 2022. Pursuant to the Business Combination Agreement,
among other things, (i) on
September 30, 2022, (x) Noble Cayman merged with and into Merger Sub (the “Merger”), with Merger Sub surviving the
Merger as a wholly owned subsidiary of the Registrant (the “Merger Surviving Entity”) and
(y) the ordinary shares, par value $0.00001 per share, of
Noble Cayman (“Noble Cayman Shares”) were converted into an equivalent number of A ordinary shares, nominal value $0.00001 per share, of the
Registrant (the
“Ordinary Shares”), and (ii) (x) the Registrant made a voluntary tender exchange offer to Maersk Drilling’s shareholders (the “Offer”
and, together with the Merger and the other transactions
contemplated by the Business Combination Agreement, the “Business Combination”) and
(y) upon consummation of the Offer, because the Registrant acquired more than 90% of the issued and outstanding shares of Maersk
Drilling, nominal
value Danish krone 10 per share (“Maersk Drilling Shares”), the Registrant will redeem all remaining Maersk Drilling Shares not exchanged in the
Offer for, at the election of the holder, either Ordinary
Shares or cash (or, for those holders that do not make an election, only cash), under Danish law by
way of a compulsory purchase.

This
Registration Statement on Form S-8 (the “Registration Statement”) is being filed by the Registrant, as successor registrant to Noble Cayman,
with the Securities and Exchange Commission
(the “Commission”) for the purpose of registering 6,366,409 of the Registrant’s Ordinary Shares for
issuance pursuant to the Plans (as defined below) to eligible employees of the Registrant or its subsidiaries pursuant
to awards granted or that may in the
future be granted under the Noble Corporation plc 2022 Long-Term Incentive Plan, the Noble Corporation plc RSU Long-Term Incentive Programme
for Executive Management 2022, and the Noble Corporation plc RSU
Long-Term Incentive Programme 2022 (collectively, the “Plans”).

PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The document(s) containing the employee benefit plan information required by Item 1 of Form S-8 and
the statement of availability of registrant
information and any other information required by Item 2 of Form S-8 will be sent or given to participants as specified by Rule 428 under the Securities
Act of 1933,
as amended (the “Securities Act”). In accordance with Rule 428 and the requirements of Part I of Form S-8, such documents are not being
filed with the Commission either as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the
Securities Act. The Registrant will maintain a file of such documents in accordance with the provisions of Rule 428. Upon request, the Registrant will
furnish to the Commission or its staff a copy of any or all of the documents included in such file.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant and Noble Cayman with the Commission pursuant to the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), are incorporated by reference into, and shall be deemed to be a part of, this Registration Statement:
 

  1. Noble Cayman’s Annual Report on Form
10-K for the fiscal year ended December 31, 2021, filed on February 17, 2022, and Items 10
through 14 of Part III of Amendment No. 
1 thereto on Form 10-K/A, filed on March 11, 2022;

 

  2. Noble Cayman’s Quarterly Reports on Form 10-Q for the quarterly
periods ended March 31, and June 30, 2022, filed on May 
3 and
August 9, 2022, respectively;

http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000162828022003005/ne-20211231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000162828022005851/ne-20211231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000162828022012009/ne-20220331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000162828022021784/ne-20220630.htm


  3. Noble Cayman’s Current Reports on Form 8-K, filed on January 14
, February 
17, April 
12, April 
29, May 
3, May 
10, June 
23, August 
5, August 
8, August 
9, August 
31, and September 1, 2022, respectively;

 

  4. Registrant’s Current Report on Form 8-K, filed on September
30, 2022; and
 

  5. The information set forth under the heading “Description of Topco Securities” included in
Registrant’s Registration Statement on Form S-4
(Amendment
No. 3), filed first with the Commission on December 20, 2021.

All documents subsequently filed by the
Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act,
after the date of this Registration Statement, but prior to the filing of a post-effective amendment to this Registration Statement which indicates
that all
securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into
this Registration Statement. Each document incorporated or deemed incorporated by
reference into this Registration Statement shall be deemed to be a
part of this Registration Statement from the date of the filing of such document with the Commission until the information contained therein is
superseded or updated by any
subsequently filed document which is incorporated or deemed incorporated by reference into this Registration Statement
or by any document which constitutes a part of the prospectus relating to the Plans meeting the requirements of Section 10(a)
of the Securities Act. Any
such information so modified or superseded shall not be deemed, except as so modified or superseded, to constitute part of this Registration Statement.

Item 4. Description of Securities.

The class of securities to be offered under this Registration Statement is registered under Section 12(b) or 12(g) of the Exchange Act.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification
of Directors and Officers.

Registrant has agreed, to the fullest extent permitted by applicable law, to indemnify, defend and hold
harmless, and provide advancement of
expenses to, each person who prior to the acceptance time of the Offer (the “Acceptance Time”) is or has been an officer, director or employee of Noble
Cayman, Maersk Drilling or any of
their respective subsidiaries (the “Indemnified Parties”) against all losses, claims, damages, costs, expenses,
liabilities or judgments or amounts that are paid in settlement of or in connection with any claim, action, suit,
proceeding or investigation based in whole
or in part on or arising in whole or in part out of the fact that such person is or was a director, officer or employee of Noble Cayman, Maersk Drilling or
any of their respective subsidiaries, and
pertaining to any matter existing or occurring, or any acts or omissions occurring, at or prior to the Acceptance
Time, whether asserted or claimed prior to, or at or after, the Acceptance Time.

For a period of six years after the Acceptance Time, Registrant will maintain in effect the current policies of directors’ and
officers’ liability
insurance maintained by Noble Cayman and Maersk Drilling (provided that Registrant may substitute therefor policies with a substantially comparable
insurer of at least the same coverage and amounts containing terms and
conditions that are no less advantageous to the insured) with respect to claims
arising from facts or events that occurred at or before the Acceptance Time.

All rights to indemnification, advancement of expenses and exculpation from liabilities for acts or omissions under Noble Cayman and Maersk
Drilling’s charter, bylaws, or indemnification contracts or undertakings existing in favor of those persons who are, or were, directors and officers of
Noble Cayman or Maersk Drilling at or prior to the date of the Business Combination
Agreement will survive the Merger and the Offer, as applicable,
and will be assumed by Registrant or the Merger Surviving Entity following the Acceptance Time without any further action. Without limiting the
foregoing, the memorandum and articles of
association or other governing documents of Registrant and the Merger Surviving Entity, from and after the
Acceptance Time, will contain provisions no less favorable to the Indemnified Parties with respect to limitation of liabilities of directors
and officers and

http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000119312522010011/d276808d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000162828022002896/ne-20220216.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000119312522103058/d311874d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000119312522134213/d766343d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000162828022011823/ne-20220502.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000162828022013612/ne-20220510.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000119312522180253/d303055d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000119312522213585/d383148d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000162828022021589/ne-20220808.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000119312522215181/d254584d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000119312522234683/d314665d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001458891/000119312522235821/d309721d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001895262/000119312522254859/d377058d8k12b.htm
http://www.sec.gov/Archives/edgar/data/0001895262/000119312521362586/d268162ds4.htm
http://www.sec.gov/Archives/edgar/data/1895262/000119312522090831/d268162ds4a.htm


indemnification than are set forth as of the date of the Business Combination Agreement in the articles of association and charter and bylaws of Noble
Cayman and Maersk Drilling, as applicable,
which provisions will not be amended, repealed or otherwise modified in a manner that would adversely
affect the rights thereunder of the Indemnified Parties. In addition, from the Acceptance Time, Registrant will, without requiring a preliminary
determination of entitlement to indemnification, advance any expenses (including attorneys’ fees) of any Indemnified Party as incurred to the fullest
extent permitted under applicable law for a period of six years from the Acceptance Time;
provided that any person to whom expenses are advanced
provides an undertaking to repay such advances if it is ultimately determined by final adjudication that such person is not entitled to indemnification.

Item 7. Exemption From Registration Claimed.

Not applicable.

Item 8. Exhibits.

The following exhibits are filed herewith as part of this Registration Statement.
 
Exhibit
No.    Description

3.1    Amended and Restated Articles of Association of the Company

4.1    Noble Corporation plc 2022 Long-Term Incentive Plan

4.2    Noble Corporation plc RSU Long-Term Incentive Programme for Executive Management 2022

4.3    Noble Corporation plc RSU Long-Term Incentive Programme 2022

5.1    Opinion of Travers Smith LLP

23.1    Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm

23.2    Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm

23.2    Consent of Travers Smith LLP (Included as part of its opinion filed as Exhibit 5.1)

24.1    Power of Attorney (Included on the signature pages to this Registration Statement)

107    Filing Fee Table

Item 9. Undertakings.
 

  (a) The undersigned Registrant hereby undertakes:
 

  (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
Registration Statement:
 

  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration
Statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in this Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered)



 

and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if in the
aggregate, the changes in volume and price represent
no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
this effective Registration Statement; and

 

  (iii) To include any material information with respect to the plan of distribution not previously disclosed in this
Registration
Statement or any material change to such information in this Registration Statement;

provided, however,
that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration
Statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

 

  (3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at
the termination of the offering.

 

 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration
Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time
shall be deemed to be the initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission
such indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets
all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Sugar Land, Texas on this
30th day of September, 2022.
 

NOBLE CORPORATION plc

By:  /s/ Robert W. Eifler
Name:  Robert W. Eifler
Title:  President and Chief Executive Officer



POWER OF ATTORNEY

Each of the undersigned officers and directors of the Registrant, a public limited company formed under the laws of England and Wales, hereby
constitutes and appoints, Robert W. Eifler and Richard B. Barker and each of them, as his or her true and lawful attorney-in-fact and agent, severally,
with full power
of substitution and resubstitution, in his or her name and on his or her behalf, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits
thereto and all documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full
power of authority to do
and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he or she
might or could do in person, thereby ratifying and confirming all that
said attorneys-in-fact and agents, or their substitutes, may lawfully do or cause to
be done.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities
below on this 30th day of September, 2022.
 

Signature    Title

/s/ Robert W. Eifler
  

Director, President and Chief Executive Officer
(Principal Executive Officer)Robert W. Eifler

/s/ Richard B. Barker
  

Senior Vice President and Chief Financial Officer
(Principal Financial Officer)Richard B. Barker

/s/ Laura D. Campbell
  

Vice President, Chief Accounting Officer and Controller
(Principal Accounting Officer)Laura D. Campbell

/s/ Charles M. (Chuck) Sledge
  

Director and Chairman of the Board
Charles M. (Chuck) Sledge

/s/ Alan J. Hirshberg
  

Director
Alan J. Hirshberg

/s/ Ann D. Pickard
  

Director
Ann D. Pickard
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THE COMPANIES ACT 2006

ARTICLES OF ASSOCIATION

- of -

NOBLE
CORPORATION PLC

(adopted by special resolution passed on 5 May 2022)

EXCLUSION OF OTHER REGULATIONS
 

1. This document comprises the Articles of Association of the Company and no regulations set out in any
statute or statutory instrument
concerning companies shall apply as Articles of Association of the Company.

DEFINITIONS AND INTERPRETATION
 

2.1 In these Articles the following expressions have the following meanings unless the context otherwise requires:

A Ordinary Share means a share in the capital of the Company with the rights described in Article 6.1.

Act means the Companies Act 2006.

address means in relation to electronic communications, includes any number or address (including, in the case of any Uncertificated
Proxy Instruction permitted in accordance with these Articles, an identification number of a participant in the relevant system concerned)
used for the purposes of such communications.

Articles means these Articles of Association as altered from time to time.

Auditors means the auditors for the time being of the Company.

B Ordinary Share means a share in the capital of the Company with the rights described in Article 6.2.

Bank of England base rate means the base lending rate most recently set by the Monetary Policy Committee of the Bank of England
from
time to time.

Board the board of directors of the Company or the Directors present at a duly convened meeting of the Directors at
which a quorum is
present.

business day means a day (excluding a Saturday) on which banks are generally open in the City of London
and New York for the
transaction of normal banking business.

Capitalization Share means a share in the capital of the Company with
the rights described in Article 6.3.
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certificated share means a share in the capital of the Company which is held in
physical certificated form and references to a share being
held in ‘certificated form’ shall be construed accordingly.

clear
days means in relation to the period of a notice, that period calculated in accordance with section 360 of the Act.

Communication means has the same meaning as in section 15 of the Electronic Communications Act.

Company means Noble Corporation plc, a company with registered number 12958050.

Company’s website means any websites, operated or controlled by the Company, which contain information about the Company in
accordance with the Statutes.

Corporate Governance Guidelines the corporate governance guidelines adopted by resolution of the
Board from time to time.

Directors means the directors of the Company for the time being.

elected means elected or re-elected.

electronic communication has the same meaning as in section 15 of the Electronic Communications Act.

Electronic Communications Act means the Electronic Communications Act 2000 (as amended from time to time).

FSMA means the Financial Services and Markets Act 2000 (as amended from time to time).

group means the Company and its subsidiary undertakings for the time being.

holder means in relation to shares, the member whose name is entered in the register as the holder of the shares.

in electronic form means in a form specified by section 1168(3) of the Act and otherwise complying with the provisions of that section.

Member means a member of the Company.

Month means calendar month.

Operator means the operator of a relevant system for the purposes of the Uncertificated Securities Rules.

paid up means paid up or credited as paid up.

participating class means a class of shares title to which is permitted be the Operator to be transferred by means of a relevant class.
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recognised person means a recognised clearing house acting in relation to a
recognised investment exchange, or a nominee of a
recognised clearing house acting in that way, or a nominee of a recognised investment exchange.

relevant system means a computer-based system which allows units of securities to be transferred and endorsed without written
instruments pursuant to the Uncertificated Securities Rules.

Register means the register of members of the Company.

Secretary means the secretary of the Company or any other person appointed to perform any of the duties of the secretary of the Company
including a joint, temporary, assistant or deputy secretary.

Share means any share in the capital of the Company from time to time
and “shares” shall be construed accordingly.

Shareholder Information means notices, documents or information which the
Company wishes or is required to communicate to
shareholders including, without limitation, annual reports and accounts, interim financial statements, summary financial statements,
notices of meetings and proxy forms.

Statutes means the Act and every other statute (including any orders, regulations or other subordinate legislation made under them) for
the
time being in force concerning companies and affecting the Company (including, without limitation, the Electronic Communications Act).

Uncertificated Proxy Instruction means a properly authenticated dematerialised instruction, and/or other instruction or notification,
which is sent by means of the relevant system concerned and received by such participant in that system acting on behalf of the Company
as the Directors may prescribe, in such form and subject to such terms and conditions as may from time to time be
prescribed by the
Directors (subject always to the facilities and requirements of the relevant system concerned).

Uncertificated
Securities Rules means every statute (including any orders, regulations or other subordinate legislation made under it)
relating to the holding, evidencing of title to, or transfer of, uncertificated shares and legislation, rules or other
arrangements made under
or by virtue of such provisions.

uncertificated share means a share in the capital of the Company which is
not held in physical certificated form.

United Kingdom means Great Britain and Northern Ireland.

website communication means the publication of a notice or other Shareholder Information on the Company’s website in accordance
with
Part 4 of Schedule 5 to the Act.

Year means calendar year.
  
 

6



2.2 References to “writing” include references to printing, typewriting, lithography, photography
and any other mode or modes of presenting
or reproducing words in a visible and non-transitory form.

 

2.3 Words importing one gender shall (where appropriate) include any other gender and words importing the singular
shall (where appropriate)
include the plural and vice versa.

 

2.4 Any words or expressions defined in the Act or the Electronic Communications Act shall, if not inconsistent
with the subject or context
and unless otherwise expressly defined in these Articles, bear the same meaning in these Articles save that the word “company” shall
include any body corporate.

 

2.5 References to:
 

  2.5.1 “mental disorder” means mental disorder as defined in section 1 of the Mental Health Act 1983
or the Mental Health
(Scotland) Act 1984 (as the case may be);

 

  2.5.2 “by electronic means” has the meaning set out in section 1168(4) of the Act;
 

 
2.5.3 any statute, regulation or any section or provision of any statute or regulation, if consistent with the
subject or context, shall

include any corresponding or substituted statute, regulation or section or provision of any amending, consolidating or
replacement statute or regulation;

 

  2.5.4 “executed” include any mode of execution;
 

  2.5.5 an Article by number are to a particular Article of these Articles;
 

  2.5.6 a “meeting” shall be taken as not requiring more than one person to be present if any quorum
requirement can be satisfied by
one person;

 

  2.5.7 a “person” include references to a body corporate and to an unincorporated body of persons;
 

 
2.5.8 a “public announcement” are to a disclosure in a press release reported by the Dow Jones News
Service, Associated Press

or comparable national news service or in a document publicly filed by the Company with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended from
time to time; and

 

  2.5.9 a share (or to a holding of shares) being in uncertificated form or in certificated form are references
respectively to that share
being an uncertificated unit of a security or a certificated unit of a security.

REGISTERED OFFICE
 

3. The registered office is to be situated in England and Wales.
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LIMITED LIABILITY
 

4. The liability of the members is limited.

CHANGE OF NAME
 

5. The Company may change its registered name in accordance with the Statutes or by majority decision of
the Board.

SHARE CAPITAL
 

6. Subject to the provisions of the Statutes and without prejudice to the rights attaching to any existing
shares or class of shares, any share
may be issued with such preferred, deferred or other special rights or such restrictions as the Company may from time to time by ordinary
resolution determine or, if no such resolution has been passed or so far
as the resolution does not make specific provision, as the Board
may determine. Such rights and restrictions shall apply to the relevant shares as if the same were set out in these Articles. Without
prejudice to the foregoing, the Company may issue
the following shares in the capital of the Company with rights attaching to them and
denominated, in each case, as follows:

 

6.1 A Ordinary Shares: A Ordinary Shares shall be denominated in US Dollars with a nominal value of
US$0.00001 each. A Ordinary
Shares shall be issued with voting rights attached to them and each A Ordinary Share shall rank equally with all other shares in the capital
of the Company that have voting rights for voting purposes. Each A Ordinary
Share shall rank equally with all other shares in the capital of
the Company for any dividend declared. Each A Ordinary Share shall rank equally with all other shares in the capital of the Company for
any distribution made on a winding up of the
Company.

 

6.2 B Ordinary Shares: B Ordinary Shares shall be denominated in British Pounds Sterling with a nominal
value of GBP£1. B Ordinary
Shares shall be issued without voting rights attached to them. B Ordinary Shares shall have no entitlement to dividends. B Ordinary Shares
do not have any right to participate in any distribution on a winding up of
the Company save that after the return of the nominal value paid
up or credited as paid up on every A Ordinary Share in the capital of the Company and the distribution of £100,000,000 to each holder
thereof, each B Ordinary Share shall be
entitled to £1. The B Ordinary Shares may be issued as redeemable shares.

 

6.3 Capitalization Shares: Capitalization Shares shall be denominated in US Dollars with a nominal value of
US$1 each. Capitalization
Shares shall be issued without voting rights attached to them. Capitalization Shares shall have no entitlement to dividends. Capitalization
Shares do not have any right to participate in any distribution on a winding up of
the Company save that after the return of the nominal
value paid up or credited as paid up on every other class of share in the capital of the Company and the distribution of US$100,000,000 to
each holder thereof, each Capitalization Share shall be
entitled to US$1. The Capitalization Shares may be issued as redeemable shares.
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7. Subject to the provisions of these Articles and to the Statutes and without prejudice to the rights
attaching to any existing shares or class of
shares, the Board may offer, allot (with or without a right of renunciation), issue, grant options over or otherwise deal with or dispose of
shares to such persons, at such time and for such consideration
and upon such terms and conditions as the Board may determine.

 

8. The Company may exercise the powers of paying commissions conferred by the Statutes. Subject to the
provisions of the Statutes, any
such commission may be satisfied by the payment of cash or by the allotment of fully or partly paid shares or partly in one way and partly
in the other. The Company may also on any issue of shares pay such brokerage
commission as may be lawful.

 

9. Subject to the provisions of the Statutes and to any rights conferred on the holders of any other
shares, shares may be issued on terms that
they are, at the option of the Company or a member, liable to be redeemed on such terms and in such manner as may be determined by the
Board (such terms to be determined before the shares are allotted).

 

10. Except as required by law, no person shall be recognised by the Company as holding any share upon any
trust, and (except as otherwise
provided by these Articles or by law) the Company shall not be bound by or compelled in any way to recognise any interest in any share,
except an absolute right to the entirety thereof in the holder.

 

11. The Company may give financial assistance for the acquisition of shares in the Company to the extent
that it is not restricted by the
Statutes.

VARIATION OF RIGHTS
 

12. Subject to the provisions of the Statutes and to the rights of any class of shares from time to time,
whenever the capital of the Company is
divided into different classes of shares, the rights attached to any class may (unless otherwise provided by the terms of issue of the shares
of that class) be varied or abrogated, whether or not the Company is
being wound up, either with the consent in writing of the holders of
not less than three-quarters in nominal amount of the issued shares of the affected 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 shares of that class (but not
otherwise).

 

13. All the provisions of these Articles relating to general meetings shall, mutatis mutandis, apply to
every such separate general meeting, and
for the avoidance of doubt:

 

13.1 the necessary quorum at any such meeting other than an adjourned meeting shall be members of that class who
together represent at least
the majority of the voting rights of all the members of that class entitled to vote, present in person or by proxy, at the relevant meeting;

 

13.2 all votes shall be taken on a poll; and
 

13.3 the holder of shares of the class in question shall have one vote in respect of every share of such class held
by him.
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14. Subject to the terms on which any shares may be issued, the rights or privileges attached to any class
of shares in the capital of the
Company shall be deemed not to be varied or abrogated by the creation or issue of any new shares ranking pari passu in all respects (save
as to the date from which such new shares shall rank for dividend) with or
subsequent to those already issued or by any purchase by the
Company of its own shares.

 

15. The provisions of Articles 12 to 14 shall apply to the variation or abrogation of the special rights
attached to some only of the shares of any
class as if such group of shares of the class differently treated formed a separate class.

SHARES IN UNCERTIFICATED FORM
 

16.1 Under and subject to the Uncertificated Securities Rules, the Board may permit title to shares of any class to
be evidenced otherwise than
by certificate and title to shares of such a class to be transferred by means of a relevant system and may make arrangements for a class of
shares (if all shares of that class are in all respects identical) to become a
participating class. Title to shares may only be evidenced
otherwise than by a certificate where that class of shares is at the relevant time a participating class. The Board may also, subject to the
Uncertificated Securities Rules, determine at any
time that title to a class of shares may, from a date specified by the Board, no longer be
evidenced otherwise than by a certificate or that title to such a class shall cease to be transferred by means of any particular relevant
system.

 

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

 

  16.2.1 the holding of shares of that class in uncertificated form;
 

  16.2.2 the transfer of title to shares of that class by means of a relevant system; or
 

  16.2.3 any provision of the Uncertificated Securities Rules,

and, without prejudice to the generality of this Article, no provision of these Articles shall apply or have effect to the extent that it is in
any
respect inconsistent with the maintenance, keeping or entering up by the Operator, so long as that is permitted or required by the
Uncertificated Securities Rules, of an Operator register of securities in respect of that class of shares in
registered form.

 

16.3 Shares of a class which is at the relevant time a participating class may be changed from uncertificated form
to certificated form, and from
certificated form to uncertificated form, in accordance with, and subject to, the Uncertificated Securities Rules.

 

16.4 Unless the Board determines otherwise, shares which a member holds in uncertificated form shall be treated as
separate holdings from any
shares which that member holds in certificated form, but shares in the capital of the Company that fall within a certain class shall not form
a separate class of shares from other shares in the class because any share in
that class is held in uncertificated form.
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16.5 Where the Company is entitled under any provision of the Act or these Articles to sell, transfer or otherwise
dispose of, forfeit, re-allot,
accept the surrender of, or otherwise enforce a lien over, an uncertificated share, the Company shall be entitled, subject to the provisions of
the Statutes and these Articles
to:

 

  16.5.1 require the holder of that uncertificated share, by notice in writing, to change that share into certificated
form within the
period specified in the notice and to hold that share in certificated form for so long as required by the Company;

 

 
16.5.2 appoint any person to take such steps, by instruction given by means of a relevant system or otherwise, in the
name of the

holder of such share as may be required to effect the transfer of such share and such steps shall be as effective as if they had
been taken by the holder of that share; and

 

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

 

16.6 Unless the Board determines otherwise, or the Uncertificated Securities Rules require otherwise, any shares
issued or created out of, or in
respect of, any uncertificated shares shall be uncertificated shares and any shares issued or created out of, or in respect of, any certificated
shares shall be certificated shares.

 

16.7 The Company shall be entitled to assume that the entries on any record of securities maintained by it in
accordance with the Uncertificated
Securities Rules and regularly reconciled with the relevant Operator register of securities are a complete and accurate reproduction of the
particulars entered in the Operator register of securities and shall
accordingly not be liable in respect of any act or thing done or omitted to
be done by or on behalf of the Company in reliance upon such assumption; in particular, any provision of these Articles which requires or
envisages that action will be taken
in reliance on information contained in the register shall be construed to permit that action to be taken
in reliance on information contained in any relevant record of securities (as so maintained and reconciled).

SHARE CERTIFICATES
 

17. Subject to these Articles, a person (except a person in respect of whom the Company is not by law
required to complete and have ready for
delivery a certificate) whose name is entered as a holder of any share in the register shall be entitled without payment to receive one
certificate in respect of each class of shares held by that member or,
with the consent of the Board and upon payment of such reasonable
out-of-pocket expenses for every certificate after the first as the Board shall determine, several
certificates, each for one or more of that
member’s shares. Shares of different classes may not be included in the same certificate.
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18. Where a holder of any share (except a recognised person) has transferred a part of the shares comprised
in their holding, the holder shall be
entitled to a certificate for the balance without charge.

 

19. Any two or more certificates representing shares of any one class held by any member may at that
member’s request be cancelled and a
single new certificate for such shares issued in lieu without charge.

 

20. The Company shall not be bound to issue more than one certificate for shares held jointly by several
persons and delivery of a certificate to
the joint holder who is named first in the register shall be a sufficient delivery to all of them.

 

21. In the case of shares held jointly by several persons, any such request mentioned in Articles 17 , 18 or
19 may only be made by the joint
holder who is named first in the register.

 

22. Every certificate shall be executed by the Company in such manner as the Board, having regard to the
Statutes and any other applicable
legal or regulatory requirements, may authorise. Every certificate shall specify the number, class and distinguishing number (if any) of the
shares to which it relates and the nominal value of and the amount paid up
on each share.

 

23. The Board may by resolution decide, either generally or in any particular case or cases, that any
signatures on any certificates for shares or
any other form of security at any time issued by the Company need not be autographic but may be applied to the certificates by some
mechanical means or may be printed on them or that the certificates need
not be signed by any person.

 

24. If a share certificate is worn out, defaced, lost or destroyed, it may be replaced without charge (other
than exceptional out-of-pocket
expenses) and otherwise on such terms (if any) as to evidence and/or indemnity (with or without security) as the Board may require. In the
case where the certificate is worn out or defaced, it may be renewed only upon delivery of the certificate to the Company.

LIEN
 

25. The Company shall have a first and paramount lien on every share (not being a fully paid share) for all
amounts (whether in respect of the
nominal value of the shares or by way of premium, and whether presently due or not) payable in respect of that share. The Company’s lien
over a share extends to any dividend or other amount payable in respect
of that share and (if the lien is enforced and the share is sold by
the Company) the proceeds of sale of that share. The Board may at any time waive any lien or declare any share to be wholly or in part
exempt from the provisions of this Article.

 

26. The Company may sell, in such manner as the Board decides, any shares on which the Company has a lien,
if a sum in respect of which
the lien exists is presently payable and is not paid within 14 clear days after notice in writing has been served on the holder of the shares in
question or the person entitled to such shares by reason of death or
bankruptcy of the holder or otherwise by operation of law, demanding
payment of the sum presently payable and stating that if the notice is not complied with the shares may be sold.
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27. To give effect to any such sale, the Board may authorise such person as it directs to execute any
instrument of transfer of the shares sold to,
or in accordance with the directions of, the purchaser. If the share is an uncertificated share, the Board may exercise any of the powers of
the Company under Article 16.5 to effect the sale of the
share. The title of the transferee to the shares shall not be affected by any
irregularity in or invalidity of the proceedings relating to the sale, and the transferee shall not be bound to see to the application of the
purchase money.

 

28. The net proceeds of the sale, after payment of the costs of such sale, shall be applied in or towards
satisfaction of the liability in respect of
which the lien exists so far as the same is presently payable, and any residue shall (upon surrender to the Company for cancellation of the
certificate for the shares sold (where applicable), or the
provision of such evidence or indemnity as the Board may think fit, and subject to
a like lien for any monies not presently payable or any liability or engagement not likely to be presently fulfilled or discharged as existed
upon the shares before
the sale) be paid to the holder of (or person entitled by transmission to) the shares immediately before the sale.

CALLS ON SHARES
 

29. Subject to the terms of allotment of any shares, the Board may send a notice and make calls upon the
members in respect of any monies
unpaid on their shares (whether in respect of the nominal value of the shares or by way of premium) provided that (subject as aforesaid) no
call on any share shall be payable within one month from the date fixed for
the payment of the last preceding call and that at least 14 clear
days’ notice from the date the notice is sent shall be given of every call specifying the time or times, place of payment and the amount
called on the members’ shares. A
call may be revoked in whole or in part or the time fixed for its payment postponed in whole or in part by
the Board at any time before receipt by the Company of the sum due thereunder.

 

30. A call may be made payable by instalments.
 

31. The joint holders of a share shall be jointly and severally liable to pay all calls in respect of the
share.
 

32. Each member shall pay to the Company, at the time and place of payment specified in the notice of the
call, the amount called on that
member’s shares. A person on whom a call is made will remain liable for calls made upon him, notwithstanding the subsequent transfer of
the shares in respect of which the call was made.

 

33. If a sum called in respect of a share shall not be paid before or on the day appointed for payment, the
person from whom the sum is due
shall pay interest on the sum from the day fixed for payment to the time of actual payment at such rate, not exceeding 5 per cent. above the
Bank of England base rate, as the Board may decide, together with all
expenses that may have been incurred by the Company by reason of
such non-payment, but the
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Board may waive payment of interest and such expenses wholly or in part. No dividend or other payment or distribution in respect of any
such share shall be paid or distributed and no other rights
which would otherwise normally be exercisable in accordance with these
Articles may be exercised by a holder of any such share so long as any such sum or any interest or expenses payable in accordance with
this Article in relation thereto remains
due.

 

34. Any sum which becomes payable by the terms of allotment of a share, whether on allotment or on any other
fixed date or as an instalment
of a call and whether on account of the nominal value of the share or by way of premium, shall for the purposes of these Articles be
deemed to be a call duly made, notified and payable on the date on which, by the
terms of allotment or in the notice of the call, it becomes
payable. In the case of non-payment, all the provisions of these Articles relating to payment of interest and expenses, forfeiture and
otherwise
shall apply as if such sum had become payable by virtue of a call duly made and notified.

 

35. The Board may, if it thinks fit, receive from any member willing to advance it all or any part of the
money (whether on account of the
nominal value of the shares or by way of premium) uncalled and unpaid upon any shares held by him, and may pay upon all or any part of
the money so advanced (until it would but for the advance become presently
payable) interest at such rate (if any) not exceeding 5 per cent.
above the Bank of England base rate, as the Board may decide. No sum paid in advance of calls shall entitle the holder of a share to any
portion of a dividend or other payment or
distribution subsequently declared in respect of any period prior to the date upon which such
sum would, but for such payment, become presently payable.

 

36. The Board may on the allotment of shares differentiate between the allottees or holders as to the amount
of calls to be paid and the times of
payment.

FORFEITURE
 

37. If a member fails to pay the whole or any part of any call or instalment of a call on the day fixed for
payment, the Board may, at any time
thereafter during such time as any part of such call or instalment remains unpaid, serve a notice on the member requiring payment of so
much of the call or instalment as is unpaid, together with any accrued
interest and any costs, charges and expenses incurred by the
Company by reason of the non-payment.

 

38. The notice shall fix a further day (not being less than seven clear days from the date of the notice) on
or before which, and the place where,
the payment required by the notice is to be made, and shall state that, in the event of non-payment at or before the time and at the place
specified, the shares on which
the call was made will be liable to be forfeited. The Board may accept the surrender of any share liable to be
forfeited upon such terms and conditions as may be agreed and, subject to any such terms and conditions, a surrendered share shall be
treated as if it had been forfeited.
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39. If the requirements of the notice are not complied with, any share in respect of which the notice has
been given may, at any time before the
payments required by the notice have been made, be forfeited by a resolution of the Board to that effect. Every forfeiture shall include all
dividends and other payments or distributions declared in respect of
the forfeited shares and not paid or distributed before forfeiture.
Forfeiture shall be deemed to occur at the time of the passing of the said resolution of the Board.

 

40. Subject to the provisions of the Statutes, a forfeited share shall be deemed to be the property of the
Company and may be sold, reallotted or
otherwise disposed of upon such terms and in such manner as the Board decides, either to the person who was before the forfeiture the
holder or to any other person, and at any time before sale, reallotment or
other disposition the forfeiture may be cancelled on such terms as
the Board decides. The Company shall not exercise any voting rights in respect of such a share. Where for the purposes of its disposal a
forfeited share is to be transferred to any
person, the Board may authorise a person to execute an instrument of transfer of the share.

 

41. When any share has been forfeited, notice of the forfeiture shall be served upon the person who was
before forfeiture the holder, or the
person entitled to the share by transmission, and an entry of the forfeiture, with the date of the forfeiture, shall be entered in the register,
but no forfeiture shall be invalidated by any failure to give such
notice or make such entry.

 

42. A person, any of whose shares have been forfeited, shall cease to be a member in respect of the
forfeited shares and shall surrender to the
Company for cancellation the certificate for the shares forfeited, but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all money which at the date of forfeiture was then payable
by the person to the Company in respect of the shares, with interest
on such money at such rate not exceeding 5 per cent. above the Bank of England base rate, as the Board may decide, from the date of
forfeiture until payment. The Board may, if
it thinks fit, waive the payment of all or part of such money and/or the interest payable thereon.

 

43. A statutory declaration by a Director or the secretary that a share has been duly forfeited or
surrendered on a specified date shall be
conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the share. The statutory declaration shall
(subject to the execution of an instrument of transfer, if necessary)
constitute a good title to the share and the person to whom the share is
disposed of shall not be bound to see to the application of the consideration (if any) nor shall the person’s title to the share be affected by
any irregularity in or
invalidity of the proceedings in reference to the forfeiture, surrender, sale, reallotment or disposal of the share.

 

44. If the Company sells a forfeited share, the person who held it prior to its forfeiture is entitled to
receive from the Company the proceeds of
such sale, net of any commission, and excluding any amount which was, or would have become, payable and had not, when that share was
forfeited, been paid by that person in respect of that share, but no
interest is payable to such person in respect of such proceeds and the
Company is not required to account for any money earned on them.
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TRANSFER OF SHARES
 

45. The instrument of transfer of a share may be in any usual form or in any other form which the Board may
approve.
 

46. The instrument of transfer of a share shall be executed by or on behalf of the transferor and (in the
case of a partly paid share) by or on
behalf of the transferee. The transferor shall be deemed to remain the holder until the name of the transferee is entered in the register.

 

47. The Board may, in its absolute discretion, refuse to register the transfer of a share which is not fully
paid, provided that the refusal does not
prevent dealings in shares in the Company from taking place on an open and proper basis.

 

48. The Board may also refuse to register any transfer of shares, unless:
 

48.1 the instrument of transfer is lodged (duly stamped if the Statutes so require) at the registered office or at
such other place as the Board may
appoint, accompanied by the certificate for the shares to which it relates and such other evidence (if any) 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 their
behalf, the authority of that person to do so) provided that, in the case of a transfer by a recognised person where a certificate has not been
issued in respect of the share, the
lodgment of share certificates shall not be necessary;

 

48.2 the instrument of transfer is in respect of only one class of share; and
 

48.3 in the case of a transfer to joint holders, they do not exceed four in number.
 

49. The Board may also refuse to register a transfer of uncertificated shares in any circumstances that are
allowed or required by the
Uncertificated Securities Rules and the relevant system.

 

50. The Company shall be entitled to retain any instrument of transfer which is registered, but any
instrument of transfer which the Board
refuses to register (except in the case of fraud) shall be returned to the person lodging it when notice of the refusal is given.

 

51. If the Board refuses to register a transfer, it shall within two months after the date on which the
instrument of transfer was lodged with the
Company send to the transferee notice of, together with the reasons for, the refusal.

 

52. No fee shall be payable to the Company for the registration of any transfer or any other document
relating to or affecting the title to any
share or for making any entry in the register affecting the title to any share.

 

53. Nothing in these Articles shall preclude the Directors from recognising a renunciation of the allotment
of any share by the allottee in
favour of some other person.
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TRANSMISSION OF SHARES
 

54. If a member dies, the survivor or survivors where the member was a joint holder and that member’s
personal representatives where the
member was a sole holder or the only survivor of joint holders shall be the only person(s) recognised by the Company as having any title
to the deceased member’s shares, but nothing contained in these Articles
shall release the estate of a deceased member from any liability in
respect of any share held by the deceased member solely or jointly with other persons.

 

55. Any person becoming entitled to a share in consequence of the death or bankruptcy of a member or by
operation of law may, upon such
evidence as to that person’s title being produced as may be reasonably required by the Board and subject to these Articles, elect either to be
registered as the holder of the share or to have a person nominated
by the relevant person registered as the holder. If the person elects to
become the holder, that person shall give notice in writing to that effect. If the person elects to have another person registered, the former
shall execute an instrument of
transfer of the share to that person. All the provisions of these Articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if the death or bankruptcy of the member or other event giving rise to the
transmission had
not occurred and the notice or instrument of transfer were an instrument of transfer executed by the member.

 

56. A person entitled by transmission to a share un uncertificated form who elects to have some other person
registered shall either:
 

56.1 procure that instructions are given by means of the relevant system to effect the transfer if such
uncertificated share to that person; or
 

56.2 change the uncertificated share to certificated form and execute an instrument of transfer to that person.
 

57. Any person becoming entitled to a share in consequence of the death or bankruptcy of a member or by
operation of law shall, subject to
the requirements of these Articles and to the provisions of this Article, be entitled to receive, and may give a good discharge for, all
dividends and other money payable in respect of the share, but that person
shall not be entitled to receive notice of or to attend or vote at
meetings of the Company or at any separate meetings of the holders of any class of shares or to any of the rights or privileges of a member
until the relevant person shall have
become a holder in respect of the share in question. The Board may at any time give notice requiring
any such person to elect either to be registered or to transfer the share, and if the notice is not complied with within 60 days, the Board may
withhold payment of all dividends and other distributions and payments declared in respect of the share until the requirements of the notice
have been complied with.

ALTERATION OF SHARE CAPITAL
 

58. The Company may by ordinary resolution alter its share capital in accordance with the Act.
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59. A resolution to sub-divide shares may determine that, as between
the holders of such shares resulting from the sub-division, any of them
may have any preference or advantage, or deferred or other right or be subject to any restriction as compared with the others.

 

60. Whenever any members would become entitled under these Articles to fractions of a share, the Board may
deal with the fractions as it
thinks fit and in particular may, on behalf of those members, sell the shares representing the fractions for the best price reasonably
obtainable to any person (including, subject to the provisions of the Statutes, the
Company) and distribute the net proceeds of sale (subject
to retention by the Company of amounts not exceeding US$10, the cost of distribution of which would be disproportionate to the amounts
involved) in due proportion among those members, and the
Board may authorise a person to execute an instrument of transfer of the shares
to, or in accordance with the directions of, the purchaser. The transferee shall not be bound to see to the application of the purchase money
nor shall the
transferee’s title to the shares be affected by any irregularity in or invalidity of the proceedings relating to the sale.

PURCHASE OF OWN SHARES
 

61. On any purchase by the Company of its own shares, neither the Company nor the Board shall be required to
select the shares to be
purchased rateably or in any manner as between the holders of shares of the same class or as between them and the holders of shares of
any other class or in accordance with the rights as to dividends or capital conferred by
any class of shares.

GENERAL MEETINGS
 

62. The Company shall hold an annual general meeting which shall be convened by the Board in accordance with
the Statutes and giving due
consideration to the governance framework set forth in the Corporate Governance Guidelines of the Company.

 

63. The Board may call a general meeting whenever it thinks fit and, on the requisition of members in
accordance with the Act, it shall
proceed to convene a general meeting for a date not more than 28 days after the date of the notice convening the meeting.

FORM OF GENERAL MEETINGS
 

64. In these Articles:
 

64.1 a “physical meeting” means a general meeting held and conducted by physical attendance by
members and/or proxies at a particular
place; and

 

64.2 a “hybrid meeting” means a general meeting held and conducted by both physical attendance by
members and/or proxies at a particular
place and by members and/or proxies also being able to attend and participate by electronic means without needing to be in physical
attendance at that place.

 

65. The Board may decide in relation to any general meeting (including a postponed or adjourned meeting)
whether the general meeting is to
be held as a physical meeting or as a hybrid meeting and shall, for the avoidance of doubt, be under no obligation to convene a meeting as
a hybrid meeting whatever the circumstances.
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66. Subject to the requirements of the Act, the Board may make such arrangements as they may decide in
connection with the facilities for
participation by electronic means in a hybrid meeting. In the case of a hybrid meeting, the provisions of these Articles shall be treated as
modified to permit any such arrangements and, in particular:

 

66.1 references in these Articles to attending and being present at the meeting, including in relation to the quorum
for the meeting and the right
to vote at the meeting, shall be treated as including participating in the meeting by electronic means;

 

66.2 the meeting shall be duly constituted and its proceedings valid if the chair of the meeting is satisfied that
adequate facilities have been
made available so that all persons (being entitled to do so) attending the hybrid meeting by electronic means, may:

 

  66.2.1 participate in the business for which the meeting has been convened;
 

  66.2.2 exercise their right to speak by being in a position to communicate to all those attending the meeting, during
the meeting, any
information or opinions which that person has on the business of the meeting,

but under no
circumstances shall the inability of one or more members or proxies to access, or continue to access, the facilities for
participation in the meeting despite adequate facilities being made available by the Company, affect the validity of the meeting
or any
business conducted at the meeting, provided that the meeting is quorate;

 

66.3 all resolutions put to members at a hybrid meeting, including in relation to procedural matters, shall be
decided on a poll and such poll
votes may be cast by such means as the Board in its absolute discretion considers appropriate for a hybrid meeting;

 

66.4 the Board may authorise any voting application, system or facility in respect of the electronic platform for a
hybrid meeting as they may
see fit; and

 

66.5 if it appears to the chair of the meeting that the electronic facilities for a hybrid meeting have become
inadequate for the purpose of
holding the meeting then the chair of the meeting may, with or without the consent of the meeting, pause, interrupt or adjourn the meeting
(before or after it has started) and the provisions in Article 79 shall apply to
any such adjournment. All business conducted at the hybrid
meeting up to the point of the adjournment shall be valid.

 

67. In relation to electronic participation at a general meeting, the right of a member to participate
electronically shall include without
limitation the right to speak, vote on a poll, be represented by a proxy and have access (including electronic access) to all documents which
are required by the Act or these Articles to be made available at the
meeting.
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68. If, after the sending of notice of a hybrid meeting but before the meeting is held (or after the
adjournment of a hybrid meeting but before
the adjourned meeting is held), the Board considers that it is impracticable or unreasonable to hold the meeting at the time specified in the
notice of meeting using the electronic facilities stated in the
notice of meeting or made available prior to the meeting, they may change the
meeting to a physical meeting, change the electronic facilities (and make details of the new facilities available in the manner stated in the
notice of meeting), and/or
postpone the time at which the meeting is to be held.

 

69. An adjourned general meeting or postponed general meeting may be held as a physical meeting or a hybrid
meeting irrespective of the
form of the general meeting which was adjourned or postponed.

 

70. The Board or the chair of the meeting may make any arrangement and impose any requirement or restriction
the Board or the chair of the
meeting consider appropriate to ensure the security of the hybrid meeting, or the health and safety of those attending it, including, without
limitation, requirements for evidence of identity that is:

 

70.1 necessary to ensure the identification of those taking part and the security of the electronic communication,
and
 

70.2 proportionate to those objectives.

NOTICE OF GENERAL MEETINGS
 

71. An annual general meeting shall be called by at least 21 clear days’ notice in writing. All other
general meetings shall be called by at least
21 clear days’ notice in writing. The notice shall specify:

 

71.1 if the meeting is an annual general meeting, that the meeting is an annual general meeting;
 

71.2 the day, time and place of the meeting (including without limitation any satellite meeting place arranged for
the purposes of Article 84,
which shall be identified as such in the notice);

 

71.3 whether the meeting is a physical meeting or a hybrid meeting;
 

71.4 where the meeting is a hybrid meeting, details of the facilities for attendance and participation by electronic
means at the meeting;
 

71.5 the general nature of the business to be transacted;
 

71.6 if the meeting is convened to consider a special resolution, the intention to propose the resolution as such;
and
 

71.7 with reasonable prominence, that a member entitled to attend and vote is entitled to appoint one or more
proxies to attend, to speak and to
vote instead of the member and that a proxy need not also be a member.

 

72. Subject to the Statutes and the provisions of these Articles, to the rights attaching to any class of
shares and to any restriction imposed on
any holder, notice of any general meeting shall be given to all members, the Directors and (in the case of an annual general meeting) the
auditors.
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73. The accidental omission to send a notice of any meeting, or notice of a resolution to be moved at a
meeting or (where forms of proxy are
sent out with notices) to send a form of proxy with a notice to any person entitled to receive the same, or the non-receipt of a notice of any
meeting or any resolution or
a form of proxy by such a person, whether or not the Company is aware of such omission or non-receipt shall
not invalidate the proceedings at the meeting.

 

74. If the Board decides that it is impractical or unreasonable for any reason to hold a general meeting at
the time, date or place and, if
applicable, the electronic platform(s) set out in the notice of the meeting, it can change the time, date or place and, if applicable, electronic
platform(s) or postpone the meeting (or both). Subject to the Act, if
the Board does this, an announcement of the time, date or place and, if
applicable, electronic platform(s) of the re-arranged meeting will, if practical, be advertised in such manner as the Board, in its
absolute
discretion, may determine. Notice of the business of the meeting does not need to be given again. The Board must take reasonable steps to
ensure that any member trying to attend the meeting at the original time, date, place and, if
applicable, electronic platform is informed of
the new arrangements. If a meeting is re-arranged in this way, proxy forms can be delivered as specified in Articles 109 to 111. The Board
can also change the
place and, if applicable, electronic platform(s) of the re-arranged meeting or postpone the re-arranged meeting (or
both) under this Article.

 

75. In relation to any proposal to appoint a Director pursuant to Article 129 a nomination may (i) be made
by the Board or (ii) any shareholder
or shareholders may, in accordance with the provisions of the Act, request the Company to call a general meeting or give notice of a
resolution to be proposed at an annual general meeting for the purposes of
electing a person as a Director (a “Nominee”). Where any such
request relates to the proposal of a resolution for the election of a director at an annual general meeting of shareholders, for such request to
be properly brought
pursuant to this Article 75, the shareholder must have given timely notice thereof in writing to the Company Secretary.
To be timely, a shareholder’s notice of any proposal to appoint a Director (i) shall be delivered to the Company
Secretary at least 120
calendar days in advance of the anniversary of the Company’s prior annual general meeting and (ii) must comply with the notice
procedures set forth in Article 75.1. For the avoidance of doubt, a shareholder shall not
be entitled to make additional or substitute
proposals to appoint a Director following the expiration of the time periods set forth in these Articles.

 

75.1 Any notice given in accordance with Article 75 must accurately set out as of the date of the notice and as of
the date that is 10 days prior to
the meeting or any adjournment, recess, rescheduling or postponement thereof:

 

  75.1.1 the name and address of the shareholder, as they appear on the Company’s books and records, who intends to
make the
nomination;
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75.1.2 the number of shares beneficially owned by such shareholder on the date of such notice and that such
shareholder shall be
obliged to notify the Company as to the number of shares beneficially owned by it on the record date for the relevant meeting
(provided, that for purposes of this Section 76, any such person shall in all events be deemed to
beneficially own any shares
of the Company as to which such person has the right to acquire beneficial ownership of at any time in the future);

 

  75.1.3 the name of each person to be nominated as a Director (the “Nominee”) together with a
statement setting forth:
 

  (a) the age, business address and residence address of such person;
 

  (b) the principal occupation or employment of such person (present and for the past five years);
 

  (c) the number of shares beneficially owned by such Nominee and any member of the immediate family of such
Nominee,
or any Affiliate or Associate of such person, or any person acting in concert therewith; and

 

 

(d) a complete and accurate description of all direct and indirect compensation and other material monetary
agreements, arrangements and understandings (whether written or oral) during the past three years, and any other
material relationships, between or among any shareholder, on the one hand, and each Nominee, and such
Nominee’s respective
Affiliates and Associates, or others acting in concert therewith, on the other hand,
including, without limitation, all biographical and related party information that would be required to be
disclosed pursuant to federal and state securities laws,
including, Rule 404 promulgated under Regulation S-K, if
the shareholder were the “registrant” for purposes of such rule and the nominee were a director or executive
officer of such registrant.

 

 

75.1.4 a (i) representation that the shareholder intends to appear in person or by proxy at the meeting to
nominate the Nominee or
Nominees specified in the notice and be accompanied by evidence of the shareholding required to make such request by the
relevant shareholder or shareholders and (ii) representation as to whether such shareholder or
shareholders intends or is part
of a group which intends (X) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
Company’s outstanding share capital required to elect any nominee or
(Y) otherwise to solicit proxies from shareholders in
support of such proposal or nomination or nominations;
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75.1.5 a description of all arrangements or understandings (i) between the shareholder and each Nominee and any
other person or
persons (giving their names) pursuant to which the nomination or nominations are to be made by the shareholder,
(ii) regarding any proxy, contract, arrangement, understanding, or relationship pursuant to which such shareholder
has a right
to vote or has granted a right to vote any shares of any security of the Company or the effect of which may be to, transfer to
or from any such person, in whole or in part, any of the economic consequences of ownership of any security of
the
Company or to increase or decrease the voting power of any such person with respect to any security of the Company;

 

 

75.1.6 a written (i) response to a questionnaire with respect to the background and qualification of such Nominee
and the
background of any other person or entity on whose behalf the nomination is being made (which questionnaire shall be
provided by the Company Secretary upon written request of any shareholder of record identified by name within 5 days) and
(ii) representation and agreement of each Nominee that such person:

 

 

(a) is not and will not become a party to (i) any agreement, arrangement or understanding with, and has not
given
any commitment or assurance to, any person or entity as to how such person, if elected as a director, will act or
vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the Company in such
representation and agreement or (ii) any Voting Commitment that could limit or interfere with such person’s
ability to comply, if elected as a director, with such person’s fiduciary duties under applicable law;

 

 

(b) is not and will not become a party to any agreement, arrangement or understanding with any person or entity
other than the Company with respect to any direct or indirect compensation, reimbursement or indemnification in
connection with such person’s nomination or service or action as a director that has not been disclosed to the
Company in such
representation and agreement;

 

 
(c) would be in compliance, if elected as a director, and will comply, where and if applicable, with the
Company’s

code of business conduct and ethics, Corporate Governance Guidelines, stock ownership and trading policies and
guidelines, and any other policies or guidance of the Company applicable to directors;

 

 
(d) will make such other acknowledgments, enter into such agreements and provide such information as the directors

require of all directors, including promptly submitting all completed and signed questionnaires required of the
directors;

 

  75.1.7 such other information regarding each Nominee as would have been required to be included in a proxy statement
filed
pursuant to the proxy rules of the SEC;
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75.1.8 in addition to the information required pursuant to any other provision of these Articles, the Company may, as
a condition to
any such nomination being deeming properly brought before an annual general meeting or any general meeting, require any
proposed Nominee for election or re-election as a director to furnish,
within 5 business days of any request therefore, any
other information that:

 

 

(a) may reasonably be requested by the Company to determine whether the Nominee would be an independent
director
under any applicable rules and listing standards of the United States securities exchanges upon which the
share capital of the Company is listed or traded from time to time, any applicable rules of the Securities and
Exchange Commission, or any
publicly disclosed standards used by the directors in determining and disclosing
the independence of the directors;

 

  (b) could be material to a reasonable shareholder’s understanding of the independence, or lack thereof, of
such
Nominee; and

 

  75.1.9 the consent of each Nominee to serve for a full term as a Director if so elected.
 

75.2 If the notice of nomination is not received in accordance with this Article 75, the Chair may, so far as
permitted by the Statutes, refuse to
acknowledge such proposed nomination, notwithstanding that proxies in respect of such vote may have been received by the Company,
and may determine that the shareholder who has nominated a person to be elected as
a Director at a general meeting or annual general
meeting shall not be permitted to vote any shares entitled to vote at that meeting on the matter of election of Directors.

 

76. Other than a request to which Article 75 applies, where a shareholder or shareholders, in accordance
with the provisions of the Act, request
the Company to call a general meeting or give notice of a resolution to be proposed at an annual general meeting, such request must, in
each case and in addition to the requirements of the Act:

 

76.1 set out the name and address of the shareholder or shareholders making the request;
 

76.2 set out a clear and concise statement of the agenda items to be put before the general meeting or annual
general meeting as the case may
be; and

 

76.3 be accompanied by evidence of the shareholding required to make such request by the relevant shareholder or
shareholders.

Without prejudice to the rights of any member under the Act, a member who makes a request to which this
Article relates, must deliver
any such request in writing to the company secretary at least 120 calendar days in advance of the anniversary of the Company’s prior
annual general meeting. If a request made in accordance with this Article does
not include the information specified above or if a request
made in accordance with this Article is not received in the time and manner indicated, in respect of the shares which
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the relevant member(s) making the request hold, such member(s) shall not be entitled to vote
such shares, either personally or by proxy at
a general meeting or at a separate meeting of the holders of that class of shares (or at an adjournment of any such meeting), with respect to
the matters detailed in the request made pursuant to this
Article.

PROCEEDINGS AT GENERAL MEETINGS
 

77. No business shall be transacted at any general meeting unless a quorum is present but the absence of a
quorum shall not preclude the
choice or appointment of a Chair in accordance with these Articles (which shall not be treated as part of the business of the meeting).
Subject to Article 78 a quorum shall be members who, present in person (which, in
the case of a corporate member shall include being
present by a representative) or by proxy, together represent at least the majority of the total voting rights of all the members entitled to vote
in relation to the meeting.

 

78. The matters set forth below require the presence of at least two thirds of the total voting rights of
all the members entitled to vote in
relation to the meeting:

 

78.1 the adoption by the Company of a resolution to remove a serving member of the Board;
 

78.2 the adoption by the Company of a resolution to amend, vary, suspend the operation of, disapply or cancel:
 

  78.2.1 Article 77;
 

  78.2.2 this Article 78;
 

  78.2.3 Article 90;
 

  78.2.4 any of Articles 119 to 133 inclusive;
 

  78.2.5 any of Articles 160 to 162 inclusive; and
 

  78.2.6 any of Articles 163 to 164 inclusive.
 

79. If within 15 minutes from the time fixed for a meeting (or such longer interval as the chair of the
meeting may think fit to allow) a quorum
is not present or if during a meeting a quorum ceases to be present, the meeting, if convened on the requisition of members, shall be
dissolved and in any other case it shall stand adjourned to such day and
to such time and place as may, subject to the Act, be fixed by the
Chair of the meeting. At such adjourned meeting, if within 15 minutes from the time fixed for holding the adjourned meeting (or such
longer interval as the chair of the meeting may
think fit to allow) a quorum is not present or if during an adjourned meeting a quorum
ceases to be present, the adjourned meeting shall be dissolved. The Company shall give at least 10 clear days’ notice (in any manner in
which notice of a
meeting may lawfully be given from time to time) of any meeting adjourned through lack of a quorum and such notice
shall state the quorum requirement.
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80. The Chair of the Board or in the Chair’s absence any deputy chair shall preside as Chair at every
general meeting of the Company. If there
is no such Chair or deputy chair or if at any meeting neither the Chair nor the Deputy Chairman is present within 5 minutes from the time
fixed for holding the meeting or if neither is willing to act as Chair
of the meeting, the Directors present shall choose one of their number,
or if no Director is present or if all the Directors present decline to take the chair, the members present in person or by proxy or by
corporate representative and entitled to
vote shall choose one of their number to be Chair of the meeting.

 

81. The Board may, in its absolute discretion, implement at general meetings of the Company, such security
or health and safety arrangements
or restrictions as it shall think appropriate to which members, representatives (in the case of corporate members) and their proxies shall be
subject. The Board shall be entitled to refuse entry to the meeting to
any such member, representative or proxy who fails to comply with
such arrangements or restrictions.

 

81.1 The Chair of each general meeting of the Company may take such action, or give directions for such action to be
taken, as the chair
considers appropriate to promote the orderly conduct of the business of the meeting as set out in the notice of the meeting. The Chair’s
decisions on points of order, matters of procedure or arising incidentally from the
business of the meeting shall be final, as shall the Chair’s
determination as to whether any point or matter is of such nature.

 

82. The Chair of a meeting at which a quorum is present may, without prejudice to any other power of
adjournment which the Chair of the
meeting may have under these Articles or at common law, with the consent of the meeting (and shall if so directed by the meeting),
adjourn the meeting from time to time (or indefinitely) and from place to place
(or, in the case of a meeting held at a principal meeting
place and a satellite meeting place, from places to places). In addition (and without prejudice to the chair’s power to adjourn a meeting
conferred by Article 79), the chair may adjourn
the meeting to another time and place without such consent if it appears to the chair that:

 

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

 

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

 

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

83. No business shall be transacted at any adjourned meeting except business left unfinished at the meeting
from which the adjournment took
place. Where a meeting is adjourned for an indefinite period, the time and place for the adjourned meeting shall be fixed by the Board.
Whenever a meeting is adjourned for 14 days or more or for an indefinite period,
at least seven clear days’ notice, specifying the place, the
day and the time of the adjourned meeting and the general nature of the business to be transacted, shall be given (in any manner in which
notice of a meeting may lawfully be given
from time to time). Save as provided in these Articles, it shall not otherwise be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned meeting.
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84. The Board may resolve to enable persons entitled to attend a general meeting to do so by simultaneous
attendance and participation at a
satellite meeting place anywhere in the world. The members present in person or by proxy at satellite meeting places shall be counted in
the quorum for, and entitled to vote at, the general meeting in question, and
that meeting shall be duly constituted and its proceedings valid
if the Chair of the general meeting is satisfied that adequate facilities are available throughout the general meeting to ensure that members
attending at all the meeting places are
able to:

 

84.1 participate in the business for which the meeting has been convened;
 

84.2 hear and see all persons who speak (whether by the use of microphones, loudspeakers, audio-visual
communications equipment or
otherwise) in the principal meeting place and any satellite meeting place; and

 

84.3 be heard and seen by all other persons so present in the same manner.
 

85. The Chair of the general meeting shall be present at, and the meeting shall be deemed to take place at,
the principal meeting place.
 

86. If it appears to the Chair that the physical meeting place specified in the notice convening the meeting
is inadequate to accommodate all
members entitled and wishing to attend, the meeting shall nevertheless be duly constituted and its proceedings valid provided that the
Chair is satisfied that adequate facilities are available to ensure that any
member who is unable to be accommodated is nonetheless able to:

 

86.1 participate in the business for which the meeting has been convened; and
 

86.2 exercise their right to speak by being in a position to communicate to all those attending the meeting, during
the meeting, any information
or opinions which that person has on the business of the meeting.

 

87. If it appears to the Chair that such facilities at the principal meeting place or any satellite meeting
place have become inadequate for the
purposes referred in Article 84 or this Article 86 respectively then the Chair may, without the consent of the meeting, interrupt or adjourn
the general meeting. All business conducted at that general meeting up
to the time of that adjournment shall be valid.

 

88. The Board may make arrangements for persons entitled to attend a general meeting or an adjourned general
meeting to be able to view and
hear the proceedings of the general meeting or adjourned general meeting and to speak at the meeting (whether by the use of microphones,
loudspeakers, audio-visual communications equipment or otherwise) by attending at
a venue anywhere in the world not being a satellite
meeting place. Those attending at any such venue shall not be regarded as present at the general meeting or adjourned general meeting and
shall not be entitled to vote at the meeting at or from
that venue. The inability for any reason of any member present in person or by proxy
at such a venue to view or hear all or any of the proceedings of the meeting or to speak at the meeting shall not in any way affect the
validity of the proceedings
of the meeting.
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89. The Board may from time to time make any arrangements for controlling the level of attendance at any
venue for which arrangements
have been made pursuant to Article 88 (including without limitation the issue of tickets or the imposition of some other means of
selection) which it in its absolute discretion considers appropriate, and may from time to
time change those arrangements. If a member,
pursuant to those arrangements, is not entitled to attend in person or by proxy at a particular venue, the member shall be entitled to attend
in person or by proxy at any other venue for which
arrangements have been made pursuant to Article 88. The entitlement of any member
to be present at such venue in person or by proxy shall be subject to any such arrangement then in force and stated by the notice of meeting
or adjourned meeting to
apply to the meeting.

 

90. At any general meeting, any resolution put to the vote of the meeting shall be decided on a poll. A poll
shall be taken as the Chair directs
and the Chair may appoint scrutineers (who need not be members) in connection with such poll and fix a time and place for declaring the
result of the poll. The result of the poll shall be the decision of the
meeting at which it was taken.

 

91. Any poll conducted on the election of the Chair or on any question of adjournment shall be taken at the
meeting and without adjournment.
A poll conducted on another question shall be taken at such time and place as the Chair decides, either at once or after an interval or
adjournment.

 

92. The date and time of the opening and the closing of a poll for each matter upon which the shareholders
will vote at a meeting shall be
announced at the meeting. No ballot, proxies or votes, nor any revocations thereof or changes thereto, shall be accepted by the scrutineers
or inspectors after the closing of the poll unless a court with relevant
jurisdiction upon application by a shareholder shall determine
otherwise.

 

93. The conduct of a poll (other than on the election of a Chair or on a question of adjournment) does not
prevent the meeting continuing for
the transaction of business other than the question on which a poll is to be conducted.

 

94. A Director shall, whether or not a member, be entitled to attend and speak at any general meeting and at
any separate meeting of the
holders of any class of shares in the Company.

VOTES OF MEMBERS
 

95. Subject to any terms as to voting upon which any shares may be issued or may for the time being be held
every member present at a
general meeting in person or by proxy or by representative (in the case of a corporate member) shall have one vote for each share of which
the member is the holder, proxy or representative. A member entitled to more than
one vote need not, if the member votes, use all their
votes or cast all the votes in the same way.
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96. In the case of joint holders of a share the vote of the senior holder who tenders a vote, whether in
person or by proxy or representative,
shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by the order in
which the names stand in the register in respect of the joint
holding.

 

97. A member in respect of whom an order has been made by any court or official having jurisdiction (whether
in the United Kingdom or
elsewhere) that the member is or may be suffering from mental disorder or is otherwise incapable of running their affairs may vote by their
guardian, receiver, curator bonis or other person authorised for that purpose and
appointed by the court (and that person may vote by proxy
or, in the case of a body corporate, by duly authorised representative) provided that evidence to the satisfaction of the Board of the
authority of the person claiming to exercise the right
to vote shall be deposited at the registered office, or at such other place as is specified
in accordance with these Articles for the deposit of instruments of proxy, not less than 48 hours before the time appointed for holding the
meeting or
adjourned meeting at which the right to vote is to be exercised, and in default the right to vote shall not be exercisable.

 

98. No member shall, unless the Board otherwise determines, be entitled to vote at any general meeting or at
any separate general meeting of
the holders of any class of shares in the Company unless all calls or other sums presently payable by the member in respect of shares in the
Company have been paid.

 

99. Where, in respect of any shares of the Company, any holder or any other person appearing to be
interested in such shares held by a
member has been issued with a notice pursuant to section 793 of the Act (a “statutory notice”) and has failed in relation to any shares (the
“default shares”) to comply with the
statutory notice and to give the Company the information required by such notice within the
prescribed period as defined in Article 104.4 from the date of the statutory notice, then the Board may serve on the holder of such default
shares a
notice (a “disenfranchisement notice”) whereupon the following sanctions shall apply:

 

99.1 such holder shall not with effect from the service of the disenfranchisement notice be entitled in respect of
the default shares to be present
or to vote (either in person or by representative or by proxy) either at any general meeting or at any separate general meeting of the holders
of any class of shares or to exercise any other right conferred by
membership in relation to any such meeting; and

 

99.2 where such shares represent not less than 0.25 per cent. in nominal value of the issued shares of their
class:
 

 
99.2.1 any dividend or other monies payable in respect of the default shares shall be withheld by the Company which
shall not be

under any obligation to pay interest on it and the holder shall not be entitled under Article 200 to elect to receive shares
instead of that dividend; and

 

  99.2.2 no transfer, other than an excepted transfer (as defined in Article 104.5), of any shares in certificated form
held by the holder
shall be registered unless:
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  (a) the holder is not himself in default as regards supplying the information required; and
 

  (b) the holder proves to the satisfaction of the Board that no person in default as regards supplying such
information
is interested in any of the shares the subject of the transfer.

 

100. Any new shares in the Company issued in right of default shares shall be subject to the same sanctions
as apply to the default shares
provided that any sanctions applying to, or to a right to, new shares by virtue of this Article shall cease to have effect when the sanctions
applying to the related default shares cease to have effect (and shall be
suspended or cancelled if and to the extent that the sanctions
applying to the related default shares are suspended or cancelled) and provided further that Article 99 shall apply to the exclusion of this
Article if the Company gives a separate
notice under section 793 of the Act in relation to the new shares.

 

101. The Company may at any time withdraw a disenfranchisement notice by serving on the holder of the default
shares a notice in writing to
that effect (a “withdrawal notice”), and a disenfranchisement notice shall be deemed to have been withdrawn at the end of the period of
seven days (or such shorter period as the Directors may determine)
following receipt by the Company of the information required by the
statutory notice in respect of all the shares to which the disenfranchisement notice related.

 

102. Unless and until a withdrawal notice is duly served in relation thereto or a disenfranchisement notice
in relation thereto is deemed to have
been withdrawn or the shares to which a disenfranchisement notice relates are transferred by means of an excepted transfer, the sanctions
referred to in Articles 99 and 100 shall continue to apply.

 

103. Where, on the basis of information obtained from a holder in respect of any share held by him, the
Company issues a notice pursuant to
section 793 of the Act to any other person and such person fails to give the Company the information thereby required within the
prescribed period and the Board serves a disenfranchisement notice upon such person,
it shall at the same time send a copy of the
disenfranchisement notice to the holder of such share, but the accidental omission to do so, or the non-receipt by the holder of the copy,
shall not invalidate or
otherwise affect the application of Articles 99 and 100.

 

104. For the purposes of these Articles:
 

104.1 a person other than the holder of a share shall be treated as appearing to be interested in that share if the
holder has informed the Company
that the person is or may be so interested or if (after taking into account the said notification and any other relevant notification pursuant to
section 793 of the Act) the Company knows or has reasonable cause to
believe that the person in question is or may be interested in the
share;

 

104.2 “interested” shall be construed as it is for the purpose of section 793 of the Act;
 

104.3 reference to a person having failed to give the Company the information required by a notice, or being in
default as regards supplying such
information, includes:
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  104.3.1 reference to the person having failed or refused to give all or any part of it; and
 

  104.3.2 reference to the person having given information which that person knows to be false in a material particular
or having
recklessly given information which is false in a material particular;

 

104.4 the “prescribed period” means 14 days; and
 

104.5 an “excepted transfer” means, in relation to any share held by a holder:
 

 

104.5.1 a transfer pursuant to acceptance of an offer made to all the holders (or all the holders other than the person
making the offer
and that person’s nominees) of the shares in the Company to acquire those shares or a specified proportion of them, or to all
the holders (or all the holders other than the person making the offer and that person’s
nominees) of a particular class of those
shares to acquire the shares of that class or a specified proportion of them; or

 

  104.5.2 a transfer in consequence of a sale made through a recognised investment exchange (as defined in the FSMA) or
any other
stock exchange outside the United Kingdom on which the Company’s shares are normally traded; or

 

 
104.5.3 a transfer which is shown to the satisfaction of the Board to be made in consequence of a bona fide sale of the
whole of the

beneficial interest in the share to a person who is unconnected with the holder and with any other person appearing to be
interested in the share.

 

105. Nothing contained in these Articles shall prejudice or affect the right of the Company to apply to the
court for an order under section 794
of the Act and in connection with such an application or intended application or otherwise to require information on shorter notice than the
prescribed period.

 

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

 

107. No objections may be raised to the qualification of any person voting at a general meeting except at the
meeting or adjourned meeting at
which the vote objected to is tendered, and every vote not disallowed at the meeting is valid. Any such objection must be referred to the
Chair of the meeting whose decision is final. The Company shall not be obliged
to ascertain whether a proxy or representative of a
corporation has voted in accordance with a member’s instructions and the failure of a proxy or representative to do so shall not vitiate the
decision or the meeting or adjourned meeting or
poll on any resolution.
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108. In the case of a resolution proposed as an ordinary resolution no amendment may be considered or voted
on (other than a mere clerical
amendment to correct a patent error) unless either (a) at least 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the ordinary resolution is to be considered, notice of the
terms of the amendment and the intention to move it has been
received by the Company, or (b) the chair, in the chair’s absolute discretion, decides that the amendment may be considered and voted on.
In the case of a resolution proposed as
a special resolution, no amendment to it (other than a mere clerical amendment to correct a patent
error) may in any event be considered or voted upon. With the consent of the chair, an amendment may be withdrawn by its proposer
before it is voted
on. If an amendment is proposed to any resolution under consideration but is in good faith ruled out of order by the chair
of the meeting, the proceedings on the substantive resolution shall not be invalidated by any error in such ruling.

 

109. Invitations to appoint a proxy (whether made by instrument in writing, in electronic form or by website
communication) shall be in any
usual form or in such other form as the Board may approve. Invitations to appoint a proxy shall be sent or made available by the Company
to all persons entitled to notice of and to attend and vote at any meeting, and
shall provide for voting both for and against all resolutions to
be proposed at that meeting other than resolutions relating to the procedure of the meeting. The accidental omission to send or make
available an invitation to appoint a proxy or the non-receipt thereof by any member entitled to attend and vote at a meeting shall not
invalidate the proceedings at that meeting. The appointment of a proxy shall be deemed to confer authority to vote on any
amendment of a
resolution put to the meeting for which it is given or any procedural resolution as the proxy thinks fit. A proxy need not be a member of
the Company.

 

110. The appointment of a proxy shall, if made by instrument in writing, be signed in the case of an
individual, by the appointer or their
attorney who is authorised in writing to do so. In the case of a body corporate, the proxy appointment must be executed under seal or
otherwise executed by it in accordance with the Act or signed on its behalf
by an officer, attorney or duly authorised signatory.

 

111. If the Directors from time to time so permit, a proxy may be appointed by electronic communication to
such address as may be notified by
or on behalf of the Company for that purpose, or by any other lawful means from time to time authorised by the Directors. Any means of
appointing a proxy which is authorised by or under this Article shall be
subject to any terms, limitations, conditions or restrictions that the
Directors may from time to time prescribe. Without limiting the foregoing, in relation to any shares which are held in uncertificated form,
the Directors may from time to time
permit appointments of a proxy to be made by means of an electronic communication in the form of
an Uncertificated Proxy Instruction, and received by such participant in the relevant system concerned acting on behalf of the Company as
the Directors
may prescribe, in such form and subject to such terms and conditions as may from time to time be prescribed by the Directors
(subject always to the facilities and requirements of the relevant system concerned), and may in a similar manner permit
supplements to, or
amendments or revocations of, any such Uncertificated Proxy Instruction to be made by like means. The Directors may in addition
prescribe the method of determining the time at which any such
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properly authenticated dematerialised instruction (and/or other instruction or notification) is to be treated as received by the Company or
such participant. The Directors may treat any such Uncertificated Proxy
Instruction which purports to be or is expressed to be sent on
behalf of a holder of a share as sufficient evidence of the authority of the person sending that instruction to send it on behalf of that holder.

 

112. Any corporation which is a member of the Company may by resolution of its directors or other governing
body authorise such person as it
thinks fit to act as its representative at any meeting of the Company or of any class of members of the Company, and (except as otherwise
provided in these Articles) the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which the
person represents as that corporation could exercise if it were an individual member of the Company. A copy of such a resolution shall be
delivered at the meeting to the Chair of the
meeting or secretary or any person appointed by the Company to receive such authorisation,
and unless such copy of such resolution is so delivered the authority granted by such resolution shall not be treated as valid. Where copies
of two or more
valid but differing resolutions authorising any person or persons to act as the representative of any corporation pursuant to
this Article at the same meeting in respect of the same share are delivered, the resolution, a copy of which is delivered
to the Company (in
accordance with the provisions of this Article) last in time (regardless of the date upon which the resolution was passed), shall be treated as
revoking and replacing all other such authorities as regards that share, but if the
Company is unable to determine which of any such two or
more valid but differing resolutions was so deposited last in time, none of them shall be treated as valid in respect of that share. The
authority granted by any such resolution shall, unless
the contrary is stated in the certified copy thereof delivered to the Company pursuant
to this Article, be treated as valid for any adjournment of any meeting at which such authority may be used as well as at such meeting.

 

113. A corporation which is a member of the Company may authorise more than one person to act as its
representative pursuant to this Article
in respect of any meeting or meetings, and such a member who holds different classes of shares may so authorise one or more different
persons for each class of shares held.

 

113.1 The appointment of proxy and the power of attorney or other written authority (if any) under which it is
signed, or a copy of any such
power or written authority certified notarially or in any other manner approved by the Directors, shall:

 

(a) in the case of an appointment otherwise than by electronic communication, be deposited at the registered office
(or at such other place as
shall be specified in the notice of meeting or in any instrument of proxy or other document accompanying the same) by the time specified
by the Board (as the board may determine, in compliance with the Act) in any such
instrument or other document accompanying the same.

 

(b) in the case of an appointment by electronic communication where an address has been specified for the purpose
of receiving appointments
by electronic communication (i) in the notice convening the meeting, (ii) in any instrument of proxy sent out by the Company in
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relation to the meeting or (iii) in any invitation contained in an electronic communication to appoint a proxy issued by the Company in
relation to the meeting, be received at such address by the time specified by
the Board (as the Board may determine, in compliance with
the Act) in any such notice, instrument of proxy or invitation.

The board may specify, when determining the dates by which proxies are to be lodged, that no account need be taken of any part of a day
that is
not a working day.

 

113.2 The deposit, delivery or receipt of an appointment of proxy shall not preclude a member from attending and
voting at the meeting or at any
adjourned meeting. When two or more valid but differing appointments of proxy are deposited, delivered or received in respect of the
same share for use at the same meeting, the one which is deposited with, delivered
to or received by the Company (in accordance with the
provisions of this Article) last in time (regardless of the date of its making or transmission) shall be treated as revoking and replacing any
others as regards that share, but if the Company is
unable to determine which of any such two or more valid but differing instruments of
proxy was so deposited, delivered or received last in time, none of them shall be treated as valid in respect of that share.

 

113.3 No appointment of proxy shall be valid after the expiration of 12 months from the date stated in it as the date
of its making or transmission.
The appointment of proxy shall, unless the contrary is stated, be valid as well for any adjournment of the meeting as for the meeting to
which it relates.

 

113.4 Any vote cast by a proxy who does not vote in accordance with any instructions given by the member by whom the
proxy is appointed
shall be treated as being valid and the Company shall not be bound to enquire whether a proxy has complied with the instructions the
proxy has been given.

 

114. A vote given by proxy or by the duly authorised representative of a corporation shall be valid,
notwithstanding the previous determination
of the authority of the person voting, unless notice of the determination shall have been received by the Company at the registered office
(or other place at which the appointment of proxy was duly
deposited, delivered or received in accordance with Article 113) before the
commencement of the meeting or adjourned meeting at which the appointment of proxy is used.

POWERS OF THE BOARD
 

115. Subject to the provisions of the Statutes, these Articles and any directions given by special
resolution, the business of the Company shall
be managed by the Board which may exercise all the powers of the Company. No alteration of these Articles and no directions given by
special resolution shall invalidate any prior act of the Board which
would have been valid if such alteration had not been made or such
direction had not been given. The general powers given by this Article shall not be limited or restricted by any special authority or power
given to the Board by any other Article.
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116. The Board may from time to time make such arrangements as it thinks fit for the management and
transaction of the Company’s affairs in
the United Kingdom or elsewhere and may for that purpose appoint managers, inspectors and agents and delegate to them any of the
powers, authorities and discretions vested in the Board (other than the
power to borrow and make calls) with power to sub-delegate and
may authorise the members of any local board or any of them to fill any vacancies therein and to act notwithstanding such vacancies. Any
such
appointment or delegation may be made upon such terms and subject to such conditions as the Board thinks fit. The Board may at any
time remove any person so appointed and may vary or annul such delegation, but no person dealing in good faith and
without notice of
such removal, variation or annulment shall be affected by it.

 

117. The Board may from time to time by power of attorney appoint any company, firm or person, or any
fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be the attorney or attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by
the Board under these Articles) and for such period and subject
to such conditions as it may think fit. Any such power of attorney may contain such provisions for the protection or convenience of
persons dealing with any such attorney as the Board
may think fit and may also authorise any such attorney to sub-delegate all or any of
the powers, authorities and discretions vested in him. The Board may revoke or vary any such appointment, but no person
dealing in good
faith and without notice of such revocation or variation shall be affected by it.

 

118. The Board may delegate any of its powers to any committee consisting of one or more Directors. It may
also delegate to any Director
holding any executive office or any other Director such of its powers as it considers desirable to be exercised by him. Any such delegation
may be made subject to any conditions the Board may impose and either
collaterally with or to the exclusion of its own powers and may be
revoked or altered, but no person dealing in good faith and without notice of such revocation or variation shall be affected by it. Subject to
any such conditions, the proceedings of
a committee with two or more members shall be governed by these Articles regulating the
proceedings of the Board so far as they are capable of applying. If any such committee determines to co-opt persons other
than Directors
onto such committee, the number of such co-opted persons shall be less than one-half of the total number of members of the committee
and no resolution of
the committee shall be effective unless a majority of the members of the committee present at the meeting concerned
are Directors.

NUMBER AND QUALIFICATION OF DIRECTORS
 

119. The number of Directors shall be not less than three nor more than eleven in number. The number of
Directors may be fixed within the
foregoing limits from time to time by a resolution of the Board adopted by a majority of the Directors entitled to vote on such resolution,
provided that any increase in the size of the Board above seven directors
shall require a two-thirds majority of the Directors entitled to vote
on such resolution.

 

120. A Director shall not be required to hold any shares of the Company by way of qualification.
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121. If the number of Directors is reduced below the minimum number fixed in accordance with these Articles,
the Directors for the time being
may act for the purpose of filling up vacancies in their number or of calling a general meeting of the Company, but not for any other
purpose. If there are no Directors able or willing to act, then any two members
may summon a general meeting for the purpose of
appointing Directors.

 

122. No person other than a Director retiring (or, if appointed by the Board, vacating office) at the meeting
shall, unless recommended by the
Board, be eligible for election to the office of a Director at any general meeting, unless the provisions of Article 75 have been complied
with.

ELECTION, APPOINTMENT AND RE-ELECTION OF DIRECTORS
 

123. Each Director shall be subject to annual re-election by the
members.
 

124. A retiring Director shall be eligible for re-election. If the
Director is not re-elected or deemed to be re-elected, that Director shall hold
office until the meeting elects someone in that Director’s place or, if it does not
do so, until the end of the meeting.

 

125. Except as provided in Article 126, should a vacancy on the Board occur or be created, whether arising
through death, retirement,
resignation, or removal of a Director, or through an increase in the number of Directors, such vacancy shall be filled by the majority vote
of all of the remaining Directors, giving due consideration to the governance
framework set forth in the Corporate Governance Guidelines
of the Company, and whether or not a quorum, or by a sole remaining Director. Subject to the provisions hereof, any Director appointed to
fill a vacancy shall serve until the next annual
general meeting for which a notice has not been sent at the time of appointment.

 

126. If at any annual general meeting all the resolutions for the appointment of Directors are put to the
meeting and lost or if by reason of
persons failing to be appointed as Directors the number of Directors falls below the minimum number fixed by or in accordance with the
Articles or below the number fixed by or in accordance with the Articles as
the quorum, all Directors retiring at the meeting and standing
for re-appointment (the “Dismissed Directors”) shall continue to be Directors for a maximum period of 60 days (and are
treated as
continuing in office without interruption). During such period, Directors shall be appointed generally, either at a further general meeting
and/or by the remaining Directors (but in this latter case, none of those appointed may be
Dismissed Directors). Once a sufficient number
of Directors has been so appointed, the Dismissed Directors shall cease to be Directors.

 

127. Except as otherwise authorised by the Act, a motion for the appointment of two or more persons as
Directors by a single resolution shall
not be made unless a resolution that it should be so made has first been agreed to by the meeting without any vote being given against it.
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128. Save to the extent Article 129 applies, the Company may by ordinary resolution elect a person who is
willing to act to be a Director either
to fill a vacancy or as an additional Director at any general meeting at which it is proposed to vote upon a resolution for the appointment of
a person as a Director; but so that the total number of Directors
shall not at any time exceed the maximum number fixed by these Articles.

 

129. In the event that at a general meeting of the Company it is proposed to vote upon a number of
resolutions for the appointment of a person
as a Director (each a “Director Resolution”) that exceeds the total number of Directors that are to be appointed to the Board at that
meeting (the “Board Number”),
the persons that shall be appointed shall: first be the person who receives the greatest number of ‘‘for’’
votes (whether or not a majority of those votes cast in respect of that Director Resolution), and then shall second be the
person who
receives the second greatest number of ‘‘for’’ votes (whether or not a majority of those votes cast in respect of that Director Resolution),
and so on, until the number of Directors so appointed equals the Board
Number.

RESIGNATION AND REMOVAL OF DIRECTORS
 

130. A Director may resign from office either by notice in writing submitted to the Board or, if the Director
shall in writing offer to resign, if the
other Directors resolve to accept such offer.

 

131. The Company may, by ordinary resolution at a meeting of which special notice has been given, in
accordance with section 312 of the Act,
remove any Director before the expiration of that Director’s period of office notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such removal shall be
without prejudice to any claim which such Director may have
for damages for breach of any contract of service between the Director and the Company. The quorum requirement set out in Article 78
shall apply to any such resolution. An executive
Director (as defined in Article 137) may also be removed from office in accordance with
Article 136.

VACATION OF
OFFICE
 

132. Without prejudice to the other provisions of these Articles, the office of a Director shall be vacated
if:
 

132.1 the Director becomes bankrupt or the subject of an interim receiving order or makes any arrangement or
composition with that Director’s
creditors generally or applies to the court for an interim order under section 253 of the Insolvency Act 1986 (as amended) in connection
with a voluntary arrangement under that Act or any analogous event occurs
in relation to the Director in another jurisdiction; or

 

132.2 a registered medical practitioner who is treating that person gives a written opinion to the Company stating
that that person has become
physically or mentally incapable of acting as a Director and may remain so for more than three months; or

 

132.3 the Director is absent from meetings of the Board for six consecutive months without permission of the Board
and the Board resolves that
the relevant Director’s office be vacated; or
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132.4 ceases to be a Director by virtue of any provision of the Statutes or becomes prohibited by law from being a
Director.
 

133. A resolution of the Board declaring a Director to have vacated or have been removed from office under
the terms of Articles 131 to 132
shall be conclusive as to the fact and grounds of vacation or removal stated in the resolution.

REMUNERATION OF DIRECTORS
 

134. Subject to the Statutes, the Directors shall be paid such remuneration (by way of fee) for their
services as may be determined by the Board.
Such remuneration shall be deemed to accrue from day to day, shall be divided between the Directors as they shall agree or, failing
agreement, equally and shall be distinct from and additional to any
remuneration or other benefits which may be paid or provided to any
Director pursuant to any other provision of these Articles. The Directors shall also be entitled to be repaid all travelling, hotel and other
expenses of attending Board meetings,
committee meetings, general meetings, or otherwise incurred while engaged on the business of the
Company.

 

135. Any Director who by request of the Board performs special services or goes or resides abroad for any
purposes of the Company may,
subject to the Statutes, be paid such extra remuneration by way of salary, commission, percentage of profits or otherwise as the Board may
decide.

EXECUTIVE DIRECTORS
 

136. The Board may from time to time (giving due consideration to the governance framework set forth in the
Corporate Governance
Guidelines of the Company):

 

136.1 appoint one or more of its body to any executive or other office (except that of auditor) or employment in the
Company, for such period
(subject to the Statutes and these Articles) and on such terms as it thinks fit, and may revoke such appointment (but so that such revocation
shall be without prejudice to any rights or claims which the person whose
appointment is revoked may have against the Company by
reason of such revocation); and

 

136.2 permit any person elected or appointed to be a Director to continue in any other office or employment held by
that person before the
person was so elected or appointed.

 

137. A Director holding any such office or employment with a member of the group is referred to in these
Articles as an “executive Director”.
Subject to the Statutes, the remuneration of any executive Director (whether by way of salary, commission, participation in profits or
otherwise) shall be decided by the Board and may be either
in addition to or in lieu of any remuneration as a Director.

 

138. The Board may entrust to and confer upon any executive Director any of the powers, authorities and
discretions vested in or exercisable by
it upon such terms and conditions and with such restrictions as it thinks fit, either collaterally with or to the exclusion of its own powers,
authorities and discretions and may from time to time revoke or
vary all or any of them, but no person dealing in good faith and without
notice of the revocation or variation shall be affected by it.
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CHIEF EXECUTIVE OFFICER, PRESIDENT, VICE PRESIDENT AND TREASURER
 

139. The Directors may from time to time, and at any time, pursuant to this Article appoint any other persons
to any post (other than the office
of Director) with such descriptive title, including that of Chief Executive Officer, President, Vice President and/or Treasurer as the
Directors may determine and may define, limit, vary and restrict the powers,
authorities and discretions of persons so appointed and,
subject to the Statutes, may fix and determine their remuneration and duties and, subject to any contract between such persons and the
Company, may remove from such post any person so
appointed. Unless expressly agreed by the Board to the contrary (in which case
Articles 123 to 138 shall also apply to the role of such person as a Director), a person so appointed shall not be a Director for any of the
purposes of these Articles or
of the Statutes, and accordingly shall not be a member of the Board or (subject to Article 118 of any
committee hereof, nor shall the Director be entitled to be present at any meeting of the Board or of any such committee except at the
request of
the Board or of such committee, and if present at such request the relevant Director shall not be entitled to vote thereat.

 

140. Subject always to the direction and control of the Board, the Chief Executive Officer shall have the
general control and management of the
business and affairs of the Company. The Chief Executive Officer shall see that all orders and resolutions of the Board are carried into
effect, and shall exercise or perform such other powers and duties as may
from time to time be assigned to the Chief Executive Officer by
the Board or any committee empowered by the Board to authorize the same. Subject to the Act, the Chief Executive Officer may sign and
execute on behalf of the Company such contracts as
may be authorised by the Board or any Board Committee empowered to authorise the
same in accordance with these Articles.

 

141. Any person appointed President shall exercise or perform such powers and duties as may from time to time
be assigned to the President by
the Chief Executive Officer, Chair or the Board. Subject to the Act, the President may sign and execute on behalf of the Company such
contracts as may be authorised by the Board or any Board Committee empowered to
authorise the same in accordance with these Articles.

 

142. Each Vice President shall have such powers and duties as shall be prescribed by the Chief Executive
Officer, the President, the Chair or the
Board. Subject to the Act, any Vice President may sign and execute on behalf of the Company such contracts as may be authorised by the
Board or any Board Committee empowered to authorise the same in
accordance with these Articles.

 

143. The Treasurer shall perform all duties incident to the office of Treasurer and such other duties as from
time to time may be assigned to the
Treasurer by the Chief Executive Officer, the President, the Chair or the Board.
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DIRECTORS’ GRATUITIES AND PENSIONS
 

144. The Board may exercise all the powers of the Company to provide benefits, whether by the payment of
gratuities or pensions or by
insurance or otherwise, for any Director who has held but no longer holds any executive office or employment with the Company or with
any body corporate which is or has been a subsidiary undertaking of the Company or a
predecessor in business of the Company or of any
such subsidiary undertaking, and for any member of the Director’s family (including a spouse and a former spouse) or any person who is
or was dependent on that Director, and may (as well before
as after the person ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF THE BOARD
 

145. The Board may meet together for the despatch of business, adjourn and otherwise regulate its meetings as
it thinks fit. Questions arising at
any such meetings shall be determined by a majority of votes. In the case of an equality of votes, the Chair of the meeting shall not have a
casting vote. A Director may, and the secretary on the requisition of a
Director shall, call a meeting of the Board and notice of such
meeting shall be deemed to be duly given to each Director if it is given to the Director personally or by word of mouth or sent in writing to
the Director at their last-known address or
any other address given by the Director to the Company for this purpose or sent by way of
electronic communication to an address for the time being notified by the Directors to the Company for this purpose.

 

146. The quorum necessary for the transaction of the business of the Board shall be a majority of the Board.
 

147. Any Director may validly participate in a meeting of the Board or a committee of the Board through the
medium of conference telephone
or similar form of communication equipment provided that all persons participating in the meeting are able to hear and speak to each other
throughout such meeting. A person so participating shall be deemed to be
present in person at the meeting and shall accordingly be
counted in a quorum and be entitled to vote. Subject to the Statutes, all business transacted in such a manner by the Board or a committee
of the Board shall, for the purposes of these
Articles, be deemed to be validly and effectively transacted at a meeting of the Board or a
committee of the Board, notwithstanding that fewer than two Directors are physically present at the same place. Such a meeting shall be
deemed to take place
where the largest group of those participating is assembled or, if there is no such group, where the Chair of the
meeting then is.

 

148. The Board may appoint from its number, and remove, a Chair and, if it thinks fit, a Deputy Chair of its
meetings and determine the period
for which they are respectively to hold office. If no such Chair or Deputy Chair is appointed, or neither is present within five minutes after
the time fixed for holding any meeting, or neither of them is willing to
act as Chair, the Directors present may choose one of their number
to act as Chair of such meeting.
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149. A resolution in writing signed by all the Directors for the time being entitled to vote on the
resolution at a meeting of the Board (not being
less than the number of Directors required to form a quorum of the Board at such meeting) or by all the members of a committee of the
Board for the time being shall be as valid and effective as a
resolution passed at a meeting of the Board or committee duly convened and
held. The resolution may consist of one document or several documents in like form (and in hard copy or electronic form) each signed by
one or more Directors and such
documents may be exact copies of the signed resolution.

 

150. All acts done by any meeting of the Board, or of a committee of the Board, or by any person acting as a
Director, shall as regards all
persons dealing in good faith with the Company, notwithstanding it be afterwards discovered that there was some defect in the
appointment or continuance in office of any Director or person so acting, or that they or
any of them were disqualified, or had vacated
office or were not entitled to vote, be as valid as if every such person had been duly appointed or had duly continued in office and was
qualified and had continued to be a Director and had been entitled
to vote.

DIRECTORS’ INTERESTS

Declarations of interest relating to transactions or arrangements
 

151. Subject to the provisions of the Statutes, and provided that Director has made the disclosures required
by the Act, a Director
notwithstanding their office may:

 

151.1 be a party to or otherwise directly or indirectly interested in any transaction or arrangement with the Company
or in which the Company is
otherwise interested or a proposed transaction or arrangement with the Company;

 

151.2 hold any office with the Company (except as auditor) in conjunction with the office of Director for such period
and upon such terms,
including as to remuneration, as the Board may decide;

 

151.3 act by themself through their firm in a professional capacity for the Company (otherwise than as auditor) and
the Director or their firm
shall be entitled to remuneration for professional services as if they were not a Director;

 

151.4 be or become a director or other officer of, or employed by, or a party to a transaction or arrangement with,
or otherwise interested in, any
body corporate in which the Company is otherwise (directly or indirectly) interested; and

 

151.5 be or become a director of any other company in which the Company does not have an interest if that cannot be
reasonably regarded as
likely to give rise to a conflict of interests.

 

152. The Board may resolve that any situation referred to in Article 151 and disclosed to them thereunder
shall also be subject to such terms as
they may determine including, without limitation, the terms referred to in Articles 154.2.1 to 154.2.4.

  
 

41



Directors’ interests other than in relation to transactions or arrangements with the
Company
 

153. For the purposes of section 175 of the Act, the Board shall have the power to authorise any matter which
would or might otherwise
constitute or give rise to a breach of the duty of a Director under that section to avoid a situation in which the Director has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the Company (a “Conflict”). For these purposes
references to a Conflict includes a conflict of interest and duty and a conflict of duties. This Article does not apply to conflicts arising in
relation to transactions or
arrangements with the Company which are governed by Articles 151 to 152 inclusive.

 

154. A Director seeking authorisation for a Conflict shall declare to the Board the nature and extent of the
Director’s interest, and shall provide
the board with such details of the Conflict as are necessary for the Board to decide how to address the Conflict, together with such
additional information as the Board may request. The relevant Director
and any other director with a similar interest may, if the other
Directors so decide, be excluded from the Board meeting while the Conflict is under consideration.

 

154.1 Authorisation of a matter under this Article shall be effective only if:
 

  154.1.1 any requirement as to the quorum at the meeting of the Board at which the matter is considered is met without
counting the
Director in question and any other interested Director (together the “Interested Directors”); and

 

  154.1.2 the matter was agreed to without the Interested Directors voting or would have been agreed to if the votes of
the Interested
Directors had not been counted.

 

154.2 Any authorisation of a matter under Article 153 shall be subject to such terms as the Board may determine,
whether at the time such
authorisation is given or subsequently, and may be terminated by the Board at any time. Such terms may include, without limitation, terms
that:

 

 
154.2.1 the relevant Directors will not be obliged to disclose to the Company or use for the benefit of the Company any
confidential

information received by the Director otherwise than by virtue of the Director’s position as a Director, if to do so would
breach any duty of confidentiality to a third party;

 

  154.2.2 the relevant Directors be required by the Company to maintain in the strictest confidence any confidential
information
relating to the Company which also relates to the situation as a result of which the Conflict arises (the “conflict situation”);

 

  154.2.3 the relevant Directors will be required to conduct themselves in accordance with any terms imposed by the Board
in relation
to the Conflict; and
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  154.2.4 the relevant Directors will be required by the Company to be excluded from any discussion in relation to any
matter which
may be relevant to the conflict situation, and not to receive any information relating to such matters.

 

154.3 A Director shall comply with any obligation imposed on the Director by the Board pursuant to any such
authorisation.

Benefits
 

155. A Director shall not, save as otherwise agreed by him, be accountable to the Company for any benefit
which the Director (or a person
connected with the relevant Director) derives from any matter authorised by the Board under Article 153 or permitted under Article 151
and no contract, transaction or arrangement relating thereto shall be liable to be
avoided on the grounds of any such benefit.

Directors’ interests: quorum and voting
 

156. Save as otherwise provided by these Articles, and regardless of whether the interest is one which is
authorised under Article 153 or
permitted under Article 151, a Director shall not vote at a meeting of the Board or of a committee of the Board on any resolution
concerning a matter in which the Director has, directly or indirectly, an interest
(other than by virtue of the Director’s interest in shares,
debentures or other securities of or in or otherwise through the Company) which is material, or a duty which conflicts or may conflict with
the interests of the Company, unless the
Director’s interest or duty arises only because one of the following Articles applies (in which case
the Director may vote and be counted in the quorum):

 

156.1 the resolution relates to the giving to the Director or any other person of a guarantee, security or indemnity
in respect of money lent to, or
an obligation incurred by the Director or by any other person at the request of or for the benefit of, the Company or any of its subsidiary
undertakings;

 

156.2 the resolution relates to the giving to a third party of a guarantee, security or indemnity in respect of an
obligation of the Company or any
of its subsidiary undertakings for which the Director has assumed responsibility in whole or in part and whether alone or jointly with
others under a guarantee or indemnity or by the giving of security;

 

156.3 his interest arises by virtue of the Director being, or intending to become, a participant in the underwriting
or sub-underwriting of an offer
of any shares, debentures or other securities by the Company or any of its subsidiary undertakings for subscription, purchase or exchange;

 

156.4 the resolution relates to the giving to the Director of any other indemnity where all other Directors are also
being offered indemnities on
substantially the same terms;

 

156.5 the resolution relates to the funding by the Company of the Director’s expenditure on defending
proceedings or the doing by the Company
of anything to enable the Director to avoid incurring such expenditure where all other Directors are being offered substantially the same
arrangements;
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156.6 the resolution relates to any proposal concerning any other company in which the Director is interested,
directly or indirectly, and whether
as an officer or shareholder or otherwise howsoever provided that the relevant Director does not hold an interest in shares (as that term is
used in Part 22 of the Act) representing 1 per cent. or more of
either any class of the equity share capital of such company or of the voting
rights available to members of such company (any such interest being deemed for the purpose of this Article to be a material interest in all
circumstances);

 

156.7 the resolution relates to any arrangement for the benefit of the employees of the Company or any of its
subsidiary undertakings, which
does not award the Director any privilege or benefit not generally awarded to the employees to whom such arrangement relates; or

 

156.8 the resolution relates to any proposal concerning any insurance which the Company is empowered to purchase
and/or maintain for or for
the benefit of any of the Directors or for persons who include Directors provided that, for the purposes of this Article, “insurance” means
only insurance against liability incurred by a Director in
respect of any act or omission by the Director as is referred to in Article 240 or
any other insurance which the Company is empowered to purchase and/or maintain for or for the benefit of any groups of persons
consisting of or including Directors.

 

157. A Director shall not be counted in the quorum present at a meeting in relation to a resolution on which
the Director is not entitled to vote.
 

158. If a question arises at a meeting of the Board or of a committee of the Board as to the right of a
Director to vote, the question may, before
the conclusion of the meeting, be referred to the chair of the meeting (or if the Director concerned is the chair, to the other Directors at the
meeting) and the chair’s ruling in relation to any
Director (or, as the case may be, the ruling of the majority of the other Directors in
relation to the chair) shall be final and conclusive.

Directors’ interests: general
 

159. For the purposes of Articles 151 to 156 inclusive:
 

159.1 an interest of a person who is, for any purpose of the Act (excluding any such modification thereof not in
force when these Articles
became binding on the Company), connected with a Director shall be treated as an interest of the Director; and

 

159.2 an interest of which a Director has no knowledge and of which it is unreasonable to expect the Director to have
knowledge shall not be
treated as an interest of his.

 

159.3 The Board may exercise the voting power conferred by the shares in any company held or owned by the Company in
such manner and in
all respects as it thinks fit (including the exercise thereof in favour of any resolution appointing the Directors or any of them directors of
such company, or voting or providing for the payment of remuneration to the directors
of such company).
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159.4 Where proposals are under consideration concerning the appointment (including the fixing or varying of terms of
appointment) of two or
more Directors to offices or employments with the Company or any body corporate in which the Company is interested, the proposals may
be divided and considered in relation to each Director separately and (provided the Director
is not caught by the proviso to Article 156.6 or
for another reason precluded from voting) each of the Directors concerned shall be entitled to vote and be counted in the quorum in respect
of each resolution except that concerning the
Director’s own appointment.

FAIR PRICE PROVISIONS
 

160. The Directors shall not, to the extent it is within their power, take or permit to be taken any of the
following actions:
 

160.1 any merger or consolidation of the Company with (i) any Interested Member or (ii) any other company
(whether or not itself an Interested
Member) that is, or after such merger or consolidation would be, an Affiliate or Associate of an Interested Member; or

 

160.2 any sale, lease, exchange, mortgage, pledge, transfer, dividend or distribution (other than on a pro rata basis
to all members) or other
disposition (in one transaction or a series of transactions) to or with any Interested Member or any Affiliate or Associate of any Interested
Member of any assets of the Company or of any Subsidiary having an aggregate Fair
Market Value of US$1,000,000 or more; or

 

160.3 any merger or consolidation of any Subsidiary of the Company having assets with an aggregate Fair Market Value
of US$1,000,000 or
more with (i) any Interested Member; or (ii) any other company (whether or not itself an Interested Member) that is, or after such merger
or consolidation would be, an Affiliate or Associate of an Interested Member; or

 

160.4 the issuance or transfer by the Company or any Subsidiary (in one transaction or a series of transactions) to
any Interested Member or any
Affiliate or Associate of any Interested Member of any securities of the Company or any Subsidiary in exchange for cash, securities or
other property (or a combination thereof) having an aggregate Fair Market Value of
US$1,000,000 or more, other than the issuance of
securities upon the conversion of convertible securities of the Company or any Subsidiary; or

 

160.5 the adoption of any plan or proposal for the liquidation or dissolution of the Company proposed by or on behalf
of any Interested Member
or any Affiliate or Associate of any Interested Member; or

 

160.6 any reclassification of securities (including any reverse stock split), or recapitalisation of the Company, or
any merger or consolidation of
the Company with any of its Subsidiaries, or any other transaction (whether or not with or into or otherwise involving any Interested
Member), that in any such case has the effect, directly or indirectly, of increasing
the proportionate share of the outstanding shares of any
class or series of shares or securities convertible into shares of the Company or any Subsidiary that is directly or indirectly beneficially
owned by any Interested Member or any Affiliate or
Associate of any Interested Member; or
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160.7 any series or combination of transactions directly or indirectly having the same effect as any of the
foregoing; or
 

160.8 any agreement, contract or other arrangement providing directly or indirectly for any of the foregoing;

without the affirmative vote of the holders of at least 80 per cent. of the combined voting power of the entire
issued share capital of the
Company entitled to vote at a general meeting of the Company (“Voting Shares”). Such affirmative vote shall be required notwithstanding
the fact that no vote may be required, or that a lesser percentage
may be specified, by these Articles or by any resolution or resolutions of
the Board or in any agreement with any national securities exchange or otherwise.

For the purposes of this Article 160, the term “Business Combination” shall mean any transaction that is referred to in any
one or more of
Articles 160.1 to 160.8.

 

161. The provisions of Article 160 shall not be applicable to any particular Business Combination, if all of
the conditions specified in either
Article 161.1 or 161.2 are met:

 

161.1 such Business Combination shall have been approved by a majority of the Disinterested Directors; or
 

161.2 all six of the conditions set out in Articles 161.2.1 to 161.2.6 have been met:
 

 

161.2.1 the transaction constituting the Business Combination provides for consideration to be received by holders of A
Ordinary
Shares in exchange for all their A Ordinary Shares, and the aggregate amount of the cash and the Fair Market Value (as of the
date of the consummation of the Business Combination) of any consideration other than cash to be received per
share by
holders of A Ordinary Shares in such Business Combination shall be at least equal to the higher of the following:

 

 

(a) (if applicable) the highest per share price (including any brokerage commissions, transfer taxes and soliciting
dealers’ fees) paid in order to acquire any A Ordinary Shares beneficially owned by the Interested Member that
were acquired (i) within the two-year period immediately prior to the Announcement Date
or (ii) in the
transaction in which it became an Interested Member, whichever is higher; and

 

  (b) the Fair Market Value per share of A Ordinary Shares on the Announcement Date or on the Determination Date,
whichever is higher; and
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161.2.2 the transaction constituting the Business Combination shall provide for consideration to be received by holders
of any class
of issued Voting Shares other than A Ordinary Shares in exchange for all their Voting Shares, and the aggregate amount of
the cash and the Fair Market Value (as of the date of the consummation of the Business Combination) of any
consideration
other than cash to be received per share by holders of such Voting Shares in such Business Combination shall be at least
equal to the highest of the following (it being intended that the requirements of this Article 161.2.2 shall be
required to be
met with respect to every class of outstanding Voting Shares, whether or not the Interested Member beneficially owns any
shares of a particular class of Voting Shares):

 

 

(a) (if applicable) the highest per share price (including any brokerage commissions, transfer taxes and soliciting
dealers’ fees) paid in order to acquire any shares of such class of Voting Shares beneficially owned by the
Interested Member that were acquired (i) within the two-year period immediately prior to
the Announcement
Date or (ii) in the transaction in which it became an Interested Member, whichever is higher;

 

 
(b) (if applicable) the highest preferential amount per share to which the holders of shares of such class of
Voting

Shares are entitled in the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Company; and

 

  (c) the Fair Market Value per share of such class of Voting Shares on the Announcement Date or on the
Determination
Date, whichever is higher; and

 

 

161.2.3 the consideration to be received by holders of a particular class of issued Voting Shares (including A Ordinary
Shares) shall
be in cash or in the same form as was previously paid in order to acquire the shares of such class of Voting Shares that are
beneficially owned by the Interested Member, and if the Interested Member beneficially owns shares of any
class of Voting
Shares that were acquired with varying forms of consideration, the form of consideration to be received by holders of such
class of Voting Shares shall be either cash or the form used to acquire the largest number of shares of such
class of Voting
Shares beneficially owned by it; and

 

  161.2.4 after such Interested Member has become an Interested Member and prior to the consummation of such Business
Combination:

 

 
(a) except as approved by a majority of the Disinterested Directors, there shall have been no failure to declare
and

pay at the regular dates therefor the full amount of any dividends (whether or not cumulative) payable on any
class of shares having a preference over the A Ordinary Shares as to dividends or upon liquidation;
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(b) there shall have been (i) no reduction in the annual rate of dividends paid on the A Ordinary Shares
(except as
necessary to reflect any subdivision of the A Ordinary Shares), except as approved by a majority of the
Disinterested Directors, and (ii) an increase in such annual rate of dividends (as necessary to prevent any such
reduction) in
the event of any reclassification (including any reverse stock split), recapitalisation, reorganisation
or any similar transaction that has the effect of reducing the number of outstanding A Ordinary Shares, unless the
failure so to increase such
annual rate is approved by a majority of the Disinterested Directors; and

 

  (c) such Interested Member shall not have become the beneficial owner of any additional Voting Shares except as
part of the transaction that resulted in such Interested Member becoming an Interested Member; and

 

 

161.2.5 after such Interested Member has become an Interested Member, such Interested Member shall not have received
the benefit,
directly or indirectly (except proportionately as a member), of any loans, advances, guarantees, pledges or other financial
assistance or any tax credits or other tax advantages provided by the Company, whether in anticipation of or in
connection
with such Business Combination or otherwise; and

 

 

161.2.6 a proxy or information statement describing the proposed Business Combination and complying with the
requirements of the
U.S. Securities Exchange Act of 1934 and the rules and regulations thereunder (or any subsequent provisions replacing such
act, rules or regulations) shall be mailed to members of the Company at least 30 days prior to the
consummation of such
Business Combination (whether or not such proxy or information statement is required to be mailed pursuant to such Act or
subsequent provisions).

 
162. For purposes of Article 160 and Article 161:
 

  162.1.1 “Affiliate” and “Associate” shall have the respective meanings ascribed to
such terms in Rule 12b-2 of the General Rules
and Regulations under the U.S. Securities Exchange Act of 1934, as in effect on January 1 2013.

 

  162.1.2 “Announcement Date” means the date of first public announcement of the proposal of the
Business Combination.
 

  162.1.3 A person shall be a “beneficial owner” of any Voting Shares:
 

  (a) that such person or any of its Affiliates or Associates beneficially owns, directly or indirectly; or
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(b) that such person or any of its Affiliates or Associates has (i) the right to acquire (whether such right
is
exercisable immediately or only after the passage of time), pursuant to any agreement, arrangement or
understanding or upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise, or
(ii) the right to vote or
to direct the vote pursuant to any agreement, arrangement or understanding; or

 

 
(c) that are beneficially owned, directly or indirectly, by any other person with which such person or any of its

Affiliates or Associates has any agreement, arrangement or understanding for the purpose of acquiring, holding,
voting or disposing of any Voting Shares.

 

 

162.1.4 For the purposes of determining whether a person is an Interested Member pursuant to Article 162.1.8 the number
of Voting
Shares deemed to be outstanding shall include shares deemed owned by such person through application of Article 162.1.3
but shall not include any other Voting Shares that may be issuable to other persons pursuant to any agreement,
arrangement
or understanding, or upon exercise of conversion rights, exchange rights, warrants or options, or otherwise.

 

  162.1.5 “Determination Date” means the date on which the Interested Member became an Interested
Member.
 

 

162.1.6 “Disinterested Director” means any member of the Board of Directors of the Company who is
unaffiliated with, and not a
nominee of, the Interested Member and was a member of the Board of Directors prior to the time that the Interested Member
became an Interested Member, and any successor of a Disinterested Director who is unaffiliated
with, and not a nominee of,
the Interested Member and is recommended to succeed a Disinterested Director by a majority of Disinterested Directors then
on the Board of Directors.

 
  162.1.7 “Fair Market Value” means:
 

 

(a) in the case of shares or stock, the highest closing sale price during the
30-day period immediately preceding the
date in question of such share or stock on the New York Stock Exchange Composite Tape, or, if such share or
stock is not quoted on the Composite Tape, on the New York
Stock Exchange, or, if such share or stock is not
listed on such Exchange, on the principal United States securities exchange registered under the US Securities
Exchange Act of 1934 on which such share or stock is listed, or, if such share or stock
is not listed on any such
exchange, the highest closing sale price or bid quotation with respect to such share or stock during the 30-day
period immediately preceding the date in question on the National
Association of Securities Dealers, Inc.
Automated Quotations System or any system then in use, or, if no such prices or quotations are available, the fair
market value on the date in question of such share or stock as determined by a majority of the
Disinterested
Directors in good faith; and

  
 

49



  (b) in the case of property other than cash or shares or stock, the fair market value of such property on the date
in
question as determined by a majority of the Disinterested Directors in good faith.

 

  162.1.8 “Interested Member” shall mean any person (other than the Company or any Subsidiary) who or
that:
 

  (a) is the beneficial owner, directly or indirectly, of five percent or more of the combined voting power of the
Voting
Shares then in issue; or

 

 
(b) is an Affiliate of the Company and at any time within the two-year
period immediately prior to the date in

question was the beneficial owner, directly or indirectly, of five percent or more of the combined voting power of
the Voting Shares then in issue; or

 

 

(c) is an assignee of or has otherwise succeeded to the beneficial ownership of any Voting Shares that were at any
time within the two-year period immediately prior to the date in question beneficially owned by an Interested
Member, if such assignment or succession shall have occurred the course of a transaction or series
of transactions
not involving a public offering within the meaning of the U.S. Securities Act of 1933.

 

  162.1.9 a “person” shall mean any individual, firm, corporation, company, partnership, trust or other
entity.
 

 

162.1.10 “Subsidiary” shall mean any company a majority of whose outstanding shares or stock having
ordinary voting power in the
election of Directors is owned by the Company, by a Subsidiary or by the Company and one or more Subsidiaries; provided,
however, that for the purposes of the definition of Interested Member set forth in Article 162.1.8,
the term “Subsidiary” shall
mean only a company of which a majority of each class of equity security is owned by the Company, by a Subsidiary or by
the Company and one or more Subsidiaries.

 
162.2 A majority of the Disinterested Directors of the Company shall have the power and duty to determine, on the
basis of information available

and known to them after reasonable inquiry, such facts reasonably necessary and available, in the Disinterested Directors’ sole discretion,
to determine compliance with this Article 162, including, without
limitation, (a) whether a person is an Interested Member, (b) the number
of Voting Shares beneficially owned by any person, (c) whether a person is an Affiliate or Associate of another person, (d) whether the
requirements of
Article 161.2 have been met with respect to any Business
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Combination, and (e) whether the assets that are the subject of any Business Combination have, or the consideration to be received for the
issuance or transfer of securities by the Company or any Subsidiary in any
Business Combination has, an aggregate Fair Market Value of
US$10,000,000 or more; and the good faith determination of a majority of the Disinterested Directors on such matters shall be conclusive
and binding for all purposes of Articles 161 and
162.

TRANSACTIONS WITH INTERESTED SHAREHOLDERS
 

163. The Company shall not engage in any Business Combination with any Interested Member for a period of 3
years following the date that
such member became an Interested Member, unless:

 

  163.1.1 prior to such date the Board approved either the Business Combination or the transaction which resulted in the
member
becoming an Interested Member, or

 

 

163.1.2 upon consummation of the transaction which resulted in the member becoming an Interested Member, the Interested
Member
owned at least 85 per cent. of the Voting Shares of the Company issued at the time the transaction commenced, excluding for
these purposes, shares owned by (i) persons who are Directors and also executive officers of the Company and
(ii) employee
share plans in which employee participants do not have the right to determine confidentially whether shares held subject to
the plan will be tendered in a tender or exchange offer, or

 

 
163.1.3 on or subsequent to such date the Business Combination is approved by the Board and authorised at a general
meeting of

members, and not by written consent, by the affirmative vote of at least 66 (2/3) per cent. of the issued Voting Shares which
are not owned by the Interested Member.

 
163.2 The restrictions contained in Article 163.1.1 shall not apply if:
 

 

163.2.1 a member becomes an Interested Member inadvertently and (i) as soon as practicable divests itself of
ownership of sufficient
shares so that the member ceases to be an Interested Member and (ii) would not, at any time within the 3 year period
immediately prior to a Business Combination between the Company and such member, have been an
interested member but
for the inadvertent acquisition of ownership; or

 

  163.2.2 the Business Combination is proposed prior to the consummation or abandonment of and subsequent to the earlier
of the
public announcement or any notice required hereunder of a proposed transaction which:

 

  (a) constitutes one of the transactions described in Article 163.3;
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  (b) is with or by a person who either was not an Interested Member during the previous 3 years or who became an
Interested Member with the approval of the Board of Directors; and

 

 
(c) is approved or not opposed by a majority of the members of the Board of Directors then in office (but not less

than 1) who were Directors prior to any person becoming an Interested Member during the previous 3 years or
were recommended for election or elected to succeed such Directors by a majority of such Directors.

 
163.3 The proposed transactions referred to in Article 163.2.2 are limited to:
 

 
163.3.1 a merger or consolidation of the Company (except for a merger in respect of which, pursuant to
Section 251(f) of the General

Corporation Law of the State of Delaware, U.S., no vote of the members would be required if the Company were
incorporated under the law of such State);

 

 

163.3.2 a sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of
transactions) of assets
of the Company or of any direct or indirect majority-owned subsidiary of the Company (other than to any direct or indirect
wholly-owned subsidiary or to the Company) having an aggregate market value equal to 50 per cent.
or more of either that
aggregate market value of all of the assets of the Company determined on a consolidated basis or the aggregate market value
of all the outstanding shares of the Company; or

 

  163.3.3 a proposed tender or exchange offer for 50 per cent. or more of the outstanding Voting Shares of the
Company.
 

163.4 The Company shall give not less than 20 days’ notice to all Interested Members prior to the consummation
of any of the transactions
described in Article 163.3.1 and Article 163.3.2.

 
163.5 As used in this Article 163, the term:
 

  163.5.1 “affiliate” means a person that directly, or indirectly through one or more intermediaries,
controls, or is controlled by, or is
under common control with, another person.

 

  163.5.2 “associate” when used to indicate a relationship with any person means:
 

  (a) any corporation, partnership, unincorporated association or other entity of which such person is a director,
officer
or partner or which is, directly or indirectly, the owner of 20 per cent. or more of any class of Voting Shares;

  
 

52



  (b) any trust or other estate in which such person has at least a 20 per cent. beneficial interest or as to
which such
person serves as trustee or in a similar fiduciary capacity; and

 

  (c) any relative or spouse of such person, or any relative of such spouse, who has the same residence as such
person.
 

  163.5.3 “Business Combination”, when used in reference to the Company and any Interested Member of the
Company, means:
 

 

(a) any merger or consolidation of the Company or any direct or indirect majority-owned subsidiary of the Company
with (i) the Interested Member, or (ii) with any other corporation, partnership, unincorporated association or
other entity if the merger or consolidation is caused by the Interested Member and as a result of such merger or
consolidation
Article 163 is not applicable to the surviving entity;

 

 

(b) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or series of
transactions), except proportionately as a member of the Company, to or with the Interested Member, of assets of
the Company or of any direct or indirect majority-owned subsidiary of the Company which assets have an
aggregate market value equal to
10 per cent. or more of either the aggregate market value of all the assets of the
Company determined on a consolidated basis or the aggregate market value of all the Voting Shares of the
Company;

 

 

(c) any transaction which results in the issuance or transfer by the Company or by any direct or indirect
majority-
owned subsidiary of the Company of any shares of the Company or of such subsidiary to the Interested Member,
except (i) pursuant to the exercise, exchange or conversion of securities exercisable for, exchangeable for or
convertible
into shares of the Company or any such subsidiary which securities were outstanding prior to the
time that the Interested Member became such, (ii) pursuant to a merger which could be accomplished under
Section 251(g) of the General
Corporation Law of the State of Delaware, U.S. if the Company were incorporated
under the laws of such State, (iii) pursuant to a dividend or distribution paid or made, or the exercise, exchange
or conversion of securities exercisable for,
exchangeable for or convertible into shares of such Company or any
such subsidiary which security is distributed, pro rata to all holders of a class or series of shares of such
Company subsequent to the time the Interested Shares became such,
(iv) pursuant to an exchange offer by the
Company to purchase shares made on the same terms to all holders of said shares, or (v) any issuance or transfer
of shares by the Company, provided however, that in no case under (iii)-(v) above
shall there be an increase in
the Interested Member’s proportionate share of the shares of any class or series of the Company or of the voting
shares of the Company;
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(d) any transaction involving the Company or any direct or indirect majority owned subsidiary of the Company
which
has the effect, directly or indirectly, of increasing the proportionate share of the shares of any class or
securities convertible into the shares of any class of the Company or of any such subsidiary which is owned by
the Interested Member, except
as a result of immaterial changes due to fractional share adjustments or as a result
of any purchase or redemption of any shares not caused, directly or indirectly, by the Interested Member; or

 

 

(e) any receipt by the Interested Member of the benefit, directly or indirectly (except proportionately as a member
of
the Company) of any loans, advance, guarantees, pledges or other financial benefits (other than those expressly
permitted in subparagraphs (a)-(d) above) provided by or through the Company or any direct or indirect majority
owned subsidiary.

 

 

163.5.4 “control,” including the term “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 polices of a person whether
through the ownership of Voting Shares, by contract or
otherwise. A person who is the owner of 20 per cent. or more of the
outstanding Voting Shares of any corporation, partnership, unincorporated association or other entity shall be presumed to
have control of such entity in the absence of proof
by a preponderance of the evidence to the contrary. Notwithstanding the
foregoing, a presumption of control shall not apply where such person holds Voting Shares, in good faith and not for the
purpose of circumventing this Article, as an agent,
bank, broker, nominee, custodian or trustee for one or more owners who
do not individually or as a group have control of such entity.

 

  163.5.5 “Interested Member” means any person (other than the Company and any direct or indirect
majority-owned subsidiary of
the Company) that:

 

  (a) is the owner of 15 per cent. or more of the issued Voting Shares of the Company, or
 

 
(b) is an affiliate or associate of the Company and was the owner of 15 per cent. or more of the outstanding
Voting

Shares of the Company at any time within the 3 year period immediately prior to the date on which it is sought to
be determined whether such person is an
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Interested Member; and the affiliates and associates of such person; provided, however, that the term “Interested
Member” shall not include any person whose ownership of shares in excess of the 15 per
cent. limitation set
forth herein is the result of action taken solely by the Company provided that such person shall be an Interested
Member if thereafter such person acquires additional Voting Shares of the Company, except as a result of further
corporate action not caused, directly or indirectly, by such person. For the purpose of determining whether a
person is an Interested Member, the Voting Shares of the Company deemed to be outstanding shall include
shares deemed to be owned by the
person through application of Article 163.5.6 but shall not include any other
shares of the Company which may be issuable pursuant to any agreement, arrangement or understanding, or
upon exercise of conversion rights, warrants or options, or
otherwise.

 

  163.5.6 “owner” including the terms “own” and “owned” when used with
respect to any shares means a person that individually or
with or through any of its affiliates or associates:

 

  (a) beneficially owns such shares directly or indirectly; or
 

 

(b) has (i) the right to acquire such shares (whether such right is exercisable immediately or only after the
passage of
time) pursuant to any agreement, arrangement or understanding or upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise; provided, however, that a person shall not be deemed the
owner of shares tendered
pursuant to a tender or exchange offer made by such person or any of such person’s
affiliates or associates until such tendered stock is accepted for purchase or exchange; or (ii) the right to vote
such shares pursuant to any agreement,
arrangement or understanding; provided, however, that a person shall not
be deemed the owner of any shares because of such person’s right to vote such shares if the agreement,
arrangement or understanding to vote such shares arises solely from
a revocable proxy or consent given in
response to a proxy or consent solicitation made to 10 or more persons; or

 

 

(c) has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting
pursuant to a revocable proxy or consent as described in item (ii) of clause (b) of this Article 163.5.6) disposing
of such shares with any other person that beneficially owns, or whose affiliates or associates beneficially own,
directly
or indirectly, such shares.
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  163.5.7 “person” means any individual, corporation, partnership, unincorporated association or other
entity.
 

 
163.5.8 “Voting Shares” means with respect to any company or corporation, shares of any class entitled
to vote generally in the

election of directors and, with respect to any entity that is not a company or corporation, any equity interest entitled to vote
generally in the election of the governing body of such entity.

 

164. In addition to any approval of members required pursuant to the terms of any class of shares other than
the A Ordinary Shares, the
approval of the holders of a majority of the issued shares generally entitled to vote at a meeting called for such purpose, following
approval by the Board of Directors, shall be required in order for the Company to
“sell, lease, or exchange all or substantially all of its
property and assets” (as that phrase is interpreted for the purposes of Section 271 of the General Corporation Law of the State of Delaware,
U.S., as amended or re-enacted from time to time), provided that the foregoing approval by members shall not be required in the case of
any transaction between the Company and any entity the Company “directly or indirectly
controls” (as that phrase is defined in Rule 405
under the United States Securities Act of 1933, as amended or re-enacted from time to time).

SECRETARY
 

165. Subject to the Statutes, the secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it
may think fit, and any secretary appointed by the Board may at any time be removed by it but without prejudice to any claim for damages
for breach of any contract of service between the secretary and the
Company.

 

166. Any provision of the Statutes or these Articles requiring or authorising a thing to be done by or to a
Director and the secretary shall not be
satisfied by its being done by or to the same person acting both as Director and as, or in place of, the secretary.

MINUTES
 

167. The Board shall cause minutes to be kept:
 

167.1 of all appointments of officers made by the Board;
 

167.2 of proceedings at meetings of the Board and of any committee of the Board and the names of the Directors
present at each such meeting;
and

 

167.3 of all resolutions of the Company, proceedings at meetings of the Company or the holders of any class of shares
in the Company.
 

168. Any such minutes, if purporting to be signed by the Chair of the meeting to which they relate or of the
meeting at which they are read,
shall be sufficient evidence without any further proof of the facts therein stated.

 

169. Any such minutes must be kept for the period specified by the Act.
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THE SEAL
 

170. In addition to its powers under section 44 of the Act, the Company may have a seal and the Board shall
provide for the safe custody of
such seal. The seal shall only be used by the authority of the Board or of a committee of the Board authorised by the Board. The Board
shall determine who may sign any instrument to which the seal is affixed and,
unless otherwise so determined, it shall also be signed by at
least one authorised person in the presence of a witness who attests the signature. For the purpose of this Article an authorised person is
any director of the Company, secretary of the
Company or any person authorised by the Directors for the purpose of signing documents to
which the common seal is applied.

 

171. All forms of certificates for shares or debentures or representing any other form of security (other
than letters of allotment or scrip
certificates) shall be issued executed by the Company but the Board may by resolution determine, either generally or in any particular case,
that any signatures may be affixed to such certificates by some
mechanical or other means or may be printed on them or that such
certificates need not bear any signature.

 

172. If the Company has:
 

(a) an official seal for use abroad, it may only be affixed to a document if its use on that document, or documents
of a class to which it
belongs, had been authorised by a decision of the Directors; and

 

(b) a security seal, it may only be affixed to securities by the Company Secretary or a person authorised to apply
it to securities by the
Company Secretary.

ACCOUNTING RECORDS, BOOKS AND REGISTERS
 

173. The Directors shall cause accounting records to be kept and such other books and registers as are
necessary to comply with the provisions
of the Statutes and, subject to the provisions of the Statutes, the Directors may cause the Company to keep an overseas or local or other
register in any place, and the Directors may make and vary such
directions as they may think fit respecting the keeping of the registers.

 

174. The accounting records shall be kept at the registered office or (subject to the provisions of the
Statutes) at such other place in the United
Kingdom as the Board thinks fit, and shall always be open to inspection by the Directors. No member of the Company (other than a
Director) shall have any right of inspecting any accounting record or book
or document except as conferred by law or authorised by the
Board or by the Company in general meeting.

 

175. The Board shall, in accordance with the Statutes, cause to be prepared and to be laid before the Company
in general meeting such profit
and loss accounts, balance sheets, group accounts (if any) and reports as are required by the Statutes. The Board shall in its report state the
amount which it recommends to be paid by way of dividend.
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176. A printed copy of every balance sheet (including every document required by law to be annexed thereto)
which is to be laid before the
Company in general meeting and of the Directors’ and auditors’ reports shall, at least 21 clear days before the meeting, be delivered or sent
by post to every member and to every debenture holder of the
Company of whose address the Company is aware or, in the case of joint
holders of any share or debenture, to the joint holder who is named first in the register and to the auditors provided that, if and to the extent
that the Statutes so permit and
without prejudice to Article 178, the Company need not send copies of the documents referred to above to
members but may send such members summary financial statements or other documents authorised by the Statutes.

AUDIT
 

177. Auditors of the Company shall be appointed and their duties regulated in accordance with the Statutes.
 

178. The auditors’ report to the members made pursuant to the statutory provisions as to audit shall be
laid before the Company in general
meeting and shall be open to inspection by any member; and in accordance with the Statutes every member shall be entitled to be
furnished with a copy of the balance sheet (including every document required by law
to be annexed thereto) and auditors’ report.

AUTHENTICATION OF DOCUMENTS
 

179. Any Director or the secretary or any person appointed by the Board for the purpose shall have power to
authenticate any documents
affecting the constitution of the Company and any resolutions passed by the Company or the Board and any books, records, documents and
accounts relating to the business of the Company, and to certify copies thereof or
extracts therefrom as true copies or extracts; and where
any books, records, documents or accounts are elsewhere than at the registered office, the officer of the Company having the custody
thereof shall be deemed to be a person appointed by the
Board, as aforesaid.

 

180. A document purporting to be a copy of a resolution, or an extract from the minutes of a meeting of the
Company or of the Board or of any
committee of the Board which is certified as such in accordance with Article 179 shall be conclusive evidence in favour of all persons
dealing with the Company on the faith thereof that such resolution has been duly
passed or, as the case may be, that such extract is a true
and accurate record of proceedings at a duly constituted meeting.

RECORD DATES
 

181. Notwithstanding any other provision of these Articles, and subject to the Act, the Company or the Board
may:
 

181.1 fix any date as the record date for any dividend, distribution, allotment or issue, which may be on or at any
time before or after any date on
which the dividend, distribution, allotment or issue is declared, paid or made;
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181.2 for the purpose of determining which persons are entitled to attend and vote at a general meeting of the
Company, or a separate general
meeting of the holders of any class of shares in the capital of the Company, specify in the notice of meeting a time by which a person must
be entered on the register in order to have the right to attend or vote at the
meeting; changes to the register after the time specified by virtue
of this Article 181 shall be disregarded in determining the rights of any person to attend or vote at the meeting; and

 

181.3 for the purpose of sending notices of general meetings of the Company, or separate general meetings of the
holders of any class of shares
in the capital of the Company, under these Articles, determine that persons entitled to receive such notices are those persons entered on the
register at the close of business on a day determined by the Company or the
Board, which day may not be more than 21 days before the
day that notices of the meeting are sent.

DIVIDENDS
 

182. Subject to the Statutes, the Company may by ordinary resolution declare that out of profits available
for distribution there be paid
dividends to members in accordance with their respective rights and priorities but no dividend shall exceed the amount recommended by
the Board. Unless the rights attached to any shares, the terms of any shares or the
Articles provide otherwise, a dividend or any other
money payable in respect of a share can be declared and paid in any currency the Board decides using an exchange rate selected by the
Board for any currency conversions required. The board can also
decide how any costs relating to the choice of currency will be met.

 

183. Except as otherwise provided by these Articles or the rights attached to any shares, all dividends shall
be declared and paid according to
the amounts paid on the shares in respect of which the dividend is paid; but no amount paid on a share in advance of the date upon which a
call is payable shall be treated for the purposes of this Article or Article
186 as paid on the share.

 

184. All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on
the shares during any portion or
portions of the period in respect of which the dividend is paid; but if any share is issued on terms providing that it shall rank for dividend
as from a particular date or be entitled to dividends declared after a
particular date, such share shall rank for or be entitled to dividends
accordingly.

 

185. Any general meeting declaring a dividend may, upon the recommendation of the Board, by ordinary
resolution direct that it shall be paid
or satisfied wholly or partly by the distribution of assets, including, without limitation, by paid-up shares or debentures of any other
company, and the Board shall
give effect to such direction. If the shares in respect of which such a non-cash distribution is paid are
uncertificated, any shares in the Company which are issued as a
non-cash distribution in respect of them must be uncertificated. Where any
difficulty arises in regard to such distribution, the Board may settle it as it thinks expedient, and in particular may issue
fractional
certificates or authorise any person to sell and transfer any fractions or may ignore fractions altogether, and may fix the value for
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distribution purposes of such assets (or any part thereof) and may determine that cash shall be paid to any members upon the footing of the
value so fixed in order to secure equality of
distribution, and may vest any such assets in trustees, upon trust for the members entitled to
the dividend, as may seem expedient to the Board.

 

186. Subject to the Statutes, the Board may from time to time pay to the members such interim dividends as
appear to the Board to be justified
by the profits of the Company available for distribution and the position of the Company, and the Board may also pay the fixed dividend
payable on any shares of the Company with preferential rights half-yearly or
otherwise on fixed dates whenever such profits, in the
opinion of the Board, justify that course. In particular (but without prejudice to the generality of the foregoing), if at any time the share
capital of the Company is divided into different
classes, the Board may pay interim dividends on shares in the capital of the Company
which confer deferred or non-preferential rights as well as in respect of shares which confer preferential rights with
regard to dividend, but
no interim dividend shall be paid on shares carrying deferred or non-preferential rights if, at the time of payment, any preferential dividend
is in arrear. Provided the Board acts in
good faith, the Board shall not incur any liability to the holders of shares conferring any preferential
rights for any loss that they may suffer by reason of the lawful payment of an interim dividend on any shares having deferred or
non-preferential rights.

 

187. The Board may deduct from any dividend payable to any member on or in respect of a share all sums of
money (if any) presently payable
by that member to the Company on account of calls or otherwise in relation to shares in the Company. Such sums may be applied by the
Company in paying the amounts owing in respect of the relevant shares.

 

188. All dividends and interest shall belong and be paid (subject to any lien of the Company) to those
members whose names shall be on the
register at the date at which such dividend shall be declared or at the date at which such interest shall be payable respectively, or at such
other date as the Company by ordinary resolution or the Board may
determine, notwithstanding any subsequent transfer or transmission of
shares which may be a date prior to or after that on which the resolution is passed.

 

189. The Board may pay the dividends or interest payable on shares in respect of which any person is by
transmission entitled to be registered
as holder to such person upon production of such certificate and evidence as would be required if such person desired to be registered as a
member in respect of such shares.

 

190. No dividend or other monies payable in respect of a share shall bear interest against the Company unless
otherwise expressly provided by
the rights attached to the share.

 

191. All dividends, interest and other sums payable which are unclaimed for one year after having been
declared may be invested or otherwise
made use of by the Board for the benefit of the Company until such time as they are claimed. The payment of any unclaimed dividend,
interest or other sum payable by the Company on or in respect of any share into
a separate account shall not constitute the Company a
trustee of the same. All dividends unclaimed for a period of 6 years after having been declared shall be forfeited and shall revert to the
Company.
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192. Dividends may be declared and paid in any currency or currencies that the Board may determine. The Board
may also determine the
exchange rate and the relevant date for determining the value of the dividend in any currency.

 

193. A member may waive its right to a dividend or other distribution payable in respect of a share by giving
the Company notice in writing to
that effect, but if:

 

193.1 the share has more than one holder; or
 

193.2 more than one person is entitled to the share, whether by reason of the death or bankruptcy of one or more
joint holders, or otherwise,

then the notice is not effective unless it is expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share.
 

194. Where a dividend or other sum which is a distribution is payable in respect of a share, it may, subject
to Article 195, be paid by one or
more of the following means:

 

194.1 transfer to a bank or building society account specified by the distribution recipient either in writing or as
the Board may otherwise decide;
 

194.2 sending a cheque made payable to the distribution recipient by post to the distribution recipient at the
distribution recipient’s registered
address (if the distribution recipient is a holder of the share), or (in any other case) to an address specified by the distribution recipient
either in writing or as the Board may otherwise decide;

 

194.3 sending a cheque made payable to such person by post to such person at such address as the distribution
recipient has specified either in
writing or as the Board may otherwise decide;

 

194.4 by means of a system facilitating the trading of shares in the Company in uncertificated form in such manner as
may be consistent with the
facilities and requirements of the relevant system or as the Board may otherwise decide; or

 

194.5 by any electronic or other means as the Board may decide, to an account, or in accordance with the details,
specified by the distribution
recipient either in writing or as the Board may otherwise decide.

 

195. In respect of the payment of any dividend or other sum which is a distribution, the Board may decide,
and notify distribution recipients,
that:

 

195.1 one or more of the means described in Article 194 will be used for payment and a distribution recipient may
elect to receive the payment
by one of the means so notified in the manner prescribed by the Board;
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195.2 one or more of such means will be used for the payment unless a distribution recipient elects otherwise in the
manner prescribed by the
Board; or

 

195.3 one or more of such means will be used for the payment and that distribution recipients will not be able to
elect otherwise.
 

196. The Board may decide that different methods of payment may apply to different distribution recipients or
groups of distribution recipients.
 

196.1 Payment of any dividend or other sum which is a distribution is made at the risk of the distribution recipient.
The Company is not
responsible for a payment which is lost or delayed. Payment, in accordance with these Articles, of any cheque by the bank upon which it is
drawn, or the transfer of funds by any means, or (in respect of shares in uncertificated
form) the making of payment by means of a system
facilitating the trading of shares in the Company in uncertificated form, shall be a good discharge to the Company.

 

197. In the event that:
 

197.1 a distribution recipient does not specify an address, or does not specify an account of a type prescribed by
the Board, or
 

197.2 other details necessary in order to make a payment of a dividend or other distribution by the means by which
the Board have decided in
accordance with this Article that a payment is to be made, or by which the distribution recipient has elected to receive payment, and such
address or details are necessary in order for the Company to make the relevant
payment in accordance with such decision or election; or

 

197.3 if payment cannot be made by the Company using the details provided by the distribution recipient, then the
dividend or other distribution
shall be treated as unclaimed for the purposes of these Articles.

 

198. For the purposes of these Articles, “distribution recipient” means, in respect of a share in
respect of which a dividend or other sum is
payable—

 

198.1 the holder of the share; or
 

198.2 if the share has two or more joint holders, whichever of them is named first in the Register; or
 

198.3 if the holder is no longer entitled to the share by reason of death or bankruptcy, or otherwise by operation of
law, the transmittee.
 

199. Any one of two or more joint holders may give effectual receipts for any dividends or other monies
payable in respect of the share held by
that person as joint holder.

 

200. The Board may, if authorised by an ordinary resolution of the Company, offer the holders of A Ordinary
Shares the right to elect to receive
additional A Ordinary Shares, credited as fully paid, instead of cash in respect of any dividend or any part (to be determined by the Board)
of any dividend specified by the ordinary resolution. The following
provisions shall apply:
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200.1 an ordinary resolution may specify a particular dividend or dividends, or may specify all or any dividends
declared within a specified
period, but such period may not end later than the conclusion of the fifth annual general meeting following the date of the meeting at
which the ordinary resolution is passed;

 

200.2 the entitlement of each holder of A Ordinary Shares to new A Ordinary Shares shall be such that the relevant
value of such new A
Ordinary Shares shall in aggregate be as nearly as possible equal to (but not greater than) the cash amount (disregarding any tax credit) that
such holder would have received by way of dividend. For this purpose “relevant
value” shall be calculated by reference to the average of
the high and low sale price for the Company’s A Ordinary Shares on the New York Stock Exchange as derived from such source as the
Board may deem appropriate on the day on
which the A Ordinary Shares are first quoted “ex” the relevant dividend and the four
subsequent dealing days, or in such other manner as may be determined by or in accordance with the ordinary resolution, but shall never
be less than the
par value of the new A Ordinary Share. A certificate or report by the Company Secretary or a Director as to the amount of
the relevant value in respect of any dividend shall be conclusive evidence of that amount;

 

200.3 the Board may, after determining the basis of allotment, notify the holders of A Ordinary Shares in writing of
the right of election offered
to them, and specify the procedure to be followed and place at which, and the latest time by which, elections must be lodged in order to be
effective. The basis of allotment shall be such that no shareholder may receive
a fraction of a share;

 

200.4 the Board may exclude from any offer any holders of A Ordinary Shares where the Board believes that the making
of the offer to them
would or might involve the contravention of the laws of any territory or where the Board determines (in its absolute discretion) that for any
other reason the offer should not be made to them;

 

200.5 the dividend (or that part of the dividend in respect of which a right of election has been offered) shall not
be payable on A Ordinary
Shares in respect of which an election has been made (the “elected ordinary shares”) and instead additional A Ordinary Shares shall be
allotted to the holders of the elected ordinary shares on the basis of
allotment calculated as stated. For such purpose the Board shall
capitalise, out of any amount for the time being standing to the credit of any reserve or fund (including any share premium account, any
capital reserve and the profit and loss
account) or otherwise available for distribution as the Board may determine, a sum equal to the
aggregate nominal amount of the additional A Ordinary Shares to be allotted on that basis and apply it in paying up in full the appropriate
number of A
Ordinary Shares for allotment and distribution to the holders of the elected ordinary shares on that basis;

 

200.6 the additional A Ordinary Shares when allotted shall rank pari passu in all respects with fully paid A Ordinary
Shares then in issue except
that they will not be entitled to participate in the relevant dividend (including the share election in lieu of such dividend);
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200.7 the Board may do such acts and things which it considers necessary or expedient to give effect to any such
capitalisation and may
authorise any person to enter on behalf of all the members interested into an agreement with the Company providing for such
capitalisation, and any incidental matters and any agreement so made shall be binding on all
concerned; and

 

200.8 the Board may, at any time before shares are allotted instead of cash in respect of all or part of any
dividend, determine that A Ordinary
Shares will not be allotted. Such determination may be made before or after any election has been made by any holders in respect of the
relevant dividend.

RESERVES
 

201. The Board may, before recommending any dividend (whether preferential or otherwise), set aside out of
the profits of the Company such
sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable for any purpose to which the profits of
the Company may be properly applied, and pending such application may,
also at such discretion, either be employed in the business of the
Company or be invested in such investments as the Board may think fit, and so that it shall not be necessary to keep any investments
constituting the reserve or reserves separate or
distinct from any other investments of the Company. The Board may also, without placing
the same to reserve, carry forward any profits which it may think prudent not to distribute.

CAPITALISATION OF PROFITS
 

202. The Company may, upon the recommendation of the Board, resolve by ordinary resolution that it be
desirable to capitalise all or any part
of the profits of the Company specified in Article 206 and accordingly that the Board be authorised and directed to appropriate the profits
so resolved to be capitalised to any member or members in such
proportions and to such extent as may be specified in the relevant
resolution or determined by the Board.

 

203. Subject to any direction given by the Company, the Board shall appropriate the profits resolved to be
capitalised by any such resolution,
and apply such profits on behalf of the members entitled thereto either:

 

203.1 in or towards paying up the amounts, if any, for the time being unpaid on any shares held by such members
respectively and such premium
thereon (if any) as the Board may determine; or

 

203.2 in paying up in full shares and such premium thereon (if any) as the Board may determine, debentures or
obligations of the Company, of a
nominal amount equal to such profits, for allotment and distribution, credited as fully paid, to and amongst such members in the
proportions referred to above or as they may direct,

or partly in one way and partly in the other provided that no unrealised profit shall be applied in paying up amounts unpaid on any issued
shares and the only purpose to which sums standing to capital redemption reserve or share premium account shall be applied pursuant to
this Article shall be the payment up in full of shares to be allotted and distributed to members credited as fully
paid.
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204. The Board shall have power after the passing of any such resolution:
 

204.1 to make such provision (by the issue of fractional certificates or by payment in cash or otherwise) as it
thinks fit for the case of shares,
debentures or obligations becoming distributable in fractions, such power to include the right for the Company to retain small amounts the
cost of distribution of which would be disproportionate to the amounts
involved;

 

204.2 to authorise any person to enter, on behalf of all the members entitled thereto, into an agreement with the
Company providing (as the case
may require) either:

 

 
204.2.1 for the payment up by the Company on behalf of such members (by the application thereto of their respective
proportions of

the profits resolved to be capitalised) of the amounts, or any part of the amounts, remaining unpaid on their existing shares;
or

 

  204.2.2 for the allotment to such members respectively, credited as fully paid, of any further shares, debentures or
obligations to
which they may be entitled upon such capitalisation,

and any agreement made under such authority shall be
effective and binding on all such members.
 

205. The Company in general meeting may resolve that any shares allotted pursuant to Articles 202 to 204
(inclusive) to holders of any partly
paid A Ordinary Shares shall, so long as such A Ordinary Shares remain partly paid, rank for dividends only to the extent that such partly
paid A Ordinary Shares rank for dividends.

 

206. The profits of the Company to which Articles 202 to 204 (inclusive) apply shall be any undivided profits
of the Company not required for
paying the fixed dividends on any preference shares or other shares issued on special conditions and shall also be deemed to include:

 

206.1 any profits arising from appreciation in capital assets (whether realised by sale or ascertained by valuation);
and
 

206.2 any amounts for the time being standing to any reserve or reserves or to the capital redemption reserve or to
the share premium or other
special account.

CAPITALISATION OF PROFITS – EMPLOYEES’ SHARE SCHEMES
 

207. Articles 207 to 212 apply where:
 

207.1 a person is granted pursuant to an employees’ share scheme a right to subscribe for shares in the capital
of the Company in cash at a
subscription price less than their nominal value; or
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207.2 pursuant to an employees’ share scheme, the terms on which any person is entitled to subscribe for shares
in the capital of the Company
are adjusted as a result of a capitalisation issue, rights issue or other variation of capital so that the subscription price is less than their
nominal value.

 

208. In any such case the Board:
 

208.1 may transfer to a reserve account a sum equal to the deficiency between the subscription price if any and the
nominal value of the shares
(the “Cash Deficiency”) from the profits or reserves of the Company specified in Article 212; and

 

208.2 subject to Article 212, shall not apply that reserve account for any purpose other than paying up the Cash
Deficiency on the allotment of
those shares.

 

209. Whenever the Company is required to allot shares pursuant to such a right to subscribe, the Board may,
subject to the provisions of the
Act:

 

209.1 appropriate to capital out of the reserve account an amount equal to the Cash Deficiency applicable to those
shares;
 

209.2 apply that amount in paying up the deficiency on the nominal value of those shares; and
 

209.3 allot those shares credited as fully paid to the person entitled to them.
 

210. If any person ceases to be entitled to subscribe for shares as described, the restrictions on the
reserve account shall cease to apply in
relation to such part of the account as is equal to the amount of the Cash Deficiency applicable to those shares.

 

211. No right shall be granted under any employees’ share scheme under Article 207.1 and no adjustment
shall be made as mentioned in Article
207.2 unless there are sufficient profits or reserves of the Company as specified in Article 212.

 

212. The profits or reserves of the Company to which Articles 202 to 212 (inclusive) apply shall be any
undivided profits of the Company not
required for paying the fixed dividends on any preference shares or other shares issued on special conditions and shall also be deemed to
include:

 

212.1 any profits arising from appreciation in capital assets (whether realised by sale or ascertained by valuation);
and
 

212.2 any amounts for the time being standing to any reserve or reserves or to the capital redemption reserve or to
the share premium or other
special account.

NOTICES
 

213. Subject to the specific terms of any Article, any notice to be given to or by any person pursuant to
these Articles shall be in writing (which,
for the avoidance of doubt, shall be deemed to include a notice given in electronic form), save that a notice convening a meeting of the
Board or of a committee of the Board need not be in writing.
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214. Save as otherwise provided in these Articles, any notice or other Shareholder Information may be served
by the Company on, or supplied
by the Company to, any person:

 

214.1 by hand;
 

214.2 by sending it by post in a prepaid envelope addressed to such person at the person’s postal address
as appearing in the register; or
 

214.3 by sending or supplying it in electronic form in accordance with Articles 220 to 223.
 

215. In the case of joint holders of a share all notices or other Shareholder Information shall be given or
supplied to the joint holder who is
named first in the register, and notice so given or other Shareholder Information so supplied shall be sufficient notice or supply to all the
joint holders. Anything to be agreed or specified in relation to a
notice or other Shareholder Information may be agreed or specified by the
joint holder who is named first in the register.

 

216. Any notice to be given to a person may be given by reference to the register as it stands at any time
within the period of 15 days before the
notice is given and no change in the register after that time shall invalidate the giving of the notice.

 

217. A communication delivered by hand shall be deemed to have been received when handed to the member or
when left at the member’s
registered address or the address supplied by the member.

 

218. In the case of notices or other Shareholder Information sent by post, proof that an envelope containing
the communication was properly
addressed, prepaid and posted shall be conclusive evidence that the notice was given or other Shareholder Information sent. A
communication made by post shall be deemed to be given or received 48 hours after it was
posted in accordance with this Article.

 

219. In calculating the time of deemed delivery for the purposes of this Article no account shall be taken of
Sundays or public holidays in
Houston or New York and the close of business on a particular day shall mean 5:00 p.m. local time in Houston or New York, as applicable,
on such day, and if an applicable deadline falls on the close of business on a day
that is not a business day, then the applicable deadline
shall be deemed to be the close of business on the immediately preceding business day.

 

220. Subject to the provisions of the Statutes, any notice or other Shareholder Information will be validly
sent or supplied if sent or supplied by
the Company to any member in electronic form if that person has agreed (generally or specifically) (or, if the member is a company and it
is deemed by the Statutes to have agreed) that the communication may be
sent or supplied in that form and:

 

220.1 the notice or other Shareholder Information is sent using electronic means to such address (or to one of such
addresses if more than one) as
may for the time being be notified by the member to the Company (generally or specifically) for that purpose or, if the intended recipient is
a company, to such address as may be deemed by a provision of the Statutes
to have been so specified; or
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220.2 if the notice or other Shareholder Information is sent or supplied in electronic form by hand or post, it is
handed to the recipient or sent or
supplied to an address to which it could validly be sent if it were in hard copy form; and

 

220.3 in each case that person has not revoked the agreement.
 

221. Subject to the provisions of the Statutes any notice or other Shareholder Information will be validly
sent or supplied by the Company if it
is made available by means of a website communication where that person has agreed, or is deemed by the Statutes to have agreed
(generally or specifically) that the communication may be sent or supplied to that
person in that manner and:

 

221.1 that person has not revoked the agreement;
 

221.2 that person is notified in a manner for the time being agreed for the purpose between that person and the
Company of:
 

  221.2.1 the publication of the notice or other Shareholder Information on a website;
 

  221.2.2 the address of that website; and
 

  221.2.3 the place on that website where the notice or other Shareholder Information may be accessed and how it may be
accessed;
 

221.3 the notice or other Shareholder Information continues to be published on the website throughout the period
specified in the Act; and
 

221.4 the notice or other Shareholder Information is published on the website throughout the period referred to in
Article 221.3 provided that if
the notice or other Shareholder Information is published on that website for a part but not all of such period, the notice or other
Shareholder Information will be treated as published throughout that period if the
failure to publish the notice or other Shareholder
Information throughout that period is wholly attributable to circumstances which it would not be reasonable to have expected the Company
to prevent or avoid.

 

222. When any notice or other Shareholder Information is given or sent by the Company by electronic means, it
shall be deemed to have been
given on the same day as it was sent to an address supplied by the member, and in the case of the publication of a notice or other
Shareholder Information by website communication, it shall be deemed to have been
received by the intended recipient when the material
was first made available on the website or, if later, when the recipient received (or is deemed to have received) notice of the fact that the
material was available on the website pursuant to
Article 221.2.
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223. Where in accordance with these Articles a member is entitled or required to give or send to the Company
a notice in writing, the Company
may, if it in its absolute discretion so decides, (and shall, if it is required to do so or is deemed to have so agreed by any provision of the
Statutes) permit such notices (or specified classes thereof) to be sent
to the Company by such means of electronic communication as may
from time to time be specified (or be deemed by the Statutes to be agreed) by the Company, so as to be received at such address as may for
the time being be specified (or deemed by the
Statutes to be specified) by the Company (generally or specifically) for the purpose. Any
means of so giving or sending such notices by electronic communication shall be subject to any terms, limitations, conditions or
restrictions that the Board
may from time to time prescribe.

 

224. If, on three consecutive occasions, a notice to a member has been returned undelivered or the Company
receives notice that it is
undelivered, such member shall not thereafter be entitled to receive notices from the Company until the member shall have communicated
with the Company and supplied in writing to the registered office a new postal address
for the service of notices or shall have informed the
Company, in such manner as may be specified by the Company, of an address for the service of notices in electronic form, subject always
to the terms of Article 220. For these purposes, a notice
sent by post shall be treated as returned undelivered if the notice is sent back to the
Company (or its agents) and a notice sent by electronic communication shall be treated as returned undelivered if the Company (or its
agents) receive(s)
notification that the notice was not delivered to the address to which it was sent.

 

225. A person entitled to a share in consequence of the death, mental disorder or bankruptcy of a member on
supply to the Company of such
evidence as the Board may reasonably require to show that person’s title to that share, and upon supplying also a postal address for the
service of notices and other Shareholder Information and, if the person
wishes, an address for the service and delivery of electronic
communications, shall be entitled (subject always to these Articles) to have served on or delivered to that person at such address any notice
or other Shareholder Information to which the
member but for the member’s death, mental disorder or bankruptcy would have been
entitled, and such service or delivery shall for all purposes be deemed a sufficient service or delivery of such notice or Shareholder
Information on all persons
interested (whether jointly with or as claiming through or under him) in the share. Until such address or
addresses have been so supplied, any notice or other Shareholder Information may be sent or supplied in any manner in which it might
have been
sent or supplied if the death, mental disorder or bankruptcy had not occurred and if so sent or supplied shall be deemed to have
been duly sent or supplied in respect of any share registered in the name of such member as sole or first-named joint
holder.

 

226. Every person who becomes entitled to a share shall be bound by any notice in respect of that share
which, before that person’s name is
entered in the register, has been duly given to a person from whom that person derives their title provided that such person shall not be
bound by any such notice given by the Company under section 793 of the
Act or under Article 99.

  
 

69



227. If the postal service in the United Kingdom, the United States of America or Denmark or some part of the
United Kingdom, the United
States of America or Denmark is suspended or restricted, the Company needs to give notice of a meeting only to holders with whom the
Company can communicate by electronic means and who have provided the Company with an
address for this purpose. The Company
must also publish the notice in at least one United Kingdom, United States of America or Denmark (as applicable) national newspaper and
make it available on its website from the date of such publication until
the conclusion of the meeting or any adjournment of the meeting. If
it becomes generally possible to send or supply notices by post in hard copy form at least six clear days before the meeting, the Company
will send or supply a copy of the notice by
post to those who would otherwise receive it in hard copy form by way of confirmation.

 

228. Any member present, either personally or by proxy or (in the case of a corporate member) by
representative, at any general meeting of the
Company or of the holders of any class of shares in the Company shall for all purposes be deemed to have received due notice of such
meeting and, where required, of the purposes for which such meeting
was called.

UNTRACED MEMBERS
 

229. The Company shall be entitled to sell at the best price reasonably obtainable the shares of a member or
the shares to which a person is
entitled by virtue of transmission on death or bankruptcy if and provided that:

 

229.1 there has been a period of 12 years during which at least three dividends in respect of the shares have become
payable and no dividend has
been claimed during that period in respect of such shares;

 

229.2 the Company has, after expiration of that period, sent a notice of its intention to sell such share to the
registered address or last known
address of the member or of the person entitled to the share by transmission at which service of notices might be effected in accordance
with these Articles and, before sending such notice, the Company is satisfied
that it has taken such steps as it considers reasonable in the
circumstances to trace the member or other person entitled, including engaging, if considered appropriate in relation to such share, a
professional asset reunification company or other
tracing agent and/or giving notice of its intention to sell the share by advertisement in a
national newspaper and in a newspaper circulating in the area of the address of the member or person entitled by transmission to the share
shown in the
Register; and

 

229.3 during the said period of 12 years and the period of three months following the date of such notice, the
Company shall not have received
an indication either of the whereabouts or of the existence of such member or person.

 

230. If, during the period referred to in Article 229, any additional shares have been issued by way of
rights in respect of shares held at the
commencement of such period or in respect of shares so issued previously during such period, the Company may, if the requirement of
Articles 229.1 to 229.3 have been satisfied, also sell such additional
shares.

 

231.1 To give effect to any such sale the Company may:
 

  231.1.1 if the shares concerned are held in uncertificated form, do all acts and things it considers necessary and
expedient to effect
such; and
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  231.1.2 appoint any person to execute as transferor an instrument of transfer of the said shares and such instrument of
transfer shall
be as effective as if it had been executed by the holder of, or person entitled by transmission to, such shares.

 

231.2 The title of the transferee shall not be affected by any irregularity in or invalidity of the proceedings
relating thereto.
 

232. The net proceeds of sale shall belong to the Company which shall:
 

232.1 be obliged to account to the former member or other person previously entitled as aforesaid for an amount equal
to such proceeds; and
 

232.2 (until the Company has so accounted) enter the name of such former member or other person in the books of the
Company as a creditor for
such amount.

 

233. No trust shall be created in respect of the debt, no interest shall be payable in respect of the same
and the Company shall not be required to
account for any money earned on the net proceeds which may be employed in the business of the Company or invested in such
investments (other than shares of the Company or its holding company (if any)) as the
Board may think fit. If no valid claim for the net
proceeds has been received by the Company during a period of six years from the date upon which the relevant shares were sold by the
Company in accordance with these Articles, the net proceeds will
be forfeited and will belong to the Company.

DESTRUCTION OF DOCUMENTS
 

234. The Company shall be entitled to destroy:
 

234.1 at any time after the expiration of six years from the date of registration thereof or on which an entry in
respect thereof shall have been
made (as the case may be), all instruments of transfer of shares of the Company which shall have been registered and all letters of request,
renounced allotment letters, renounceable share certificates, forms of
acceptance and transfers and applications for allotment in respect of
which an entry in the register shall have been made;

 

234.2 at any time after the expiration of one year from the date of cancellation thereof, all registered certificates
for shares of the Company
(being certificates for shares in the name of a transferor and in respect whereof the Company has registered a transfer) and all mandates
and other written directions as to the payment of dividends (being mandates or
directions which have been cancelled); and

 

234.3 at any time after the expiration of one year from the date of the recording thereof, all notifications of
change of name or address (including
addresses for the purpose of receipt of communications in electronic form).
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235. It shall conclusively be presumed in favour of the Company that every entry in the register purporting
to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly made, and every instrument of transfer so destroyed was a
valid and effective instrument duly and properly registered, and every share
certificate so destroyed was a valid and effective certificate
duly and properly cancelled, and every other document hereinbefore mentioned was in accordance with the recorded particulars thereof in
the books or records of the Company provided
always that:

 

235.1 the foregoing provisions shall apply only to the destruction of a document in good faith and without notice of
any claim (regardless of the
parties thereto) to which the document might be relevant;

 

235.2 nothing contained in this Article 235 or Article 234 shall be construed as imposing upon the Company any
liability in respect of the
destruction of any such document earlier than as aforesaid or in any other circumstances which would not attach to the Company in the
absence of this Article 235 or Article 234;

 

235.3 references herein to the destruction of any document include references to its disposal in any manner; and
 

235.4 any document referred to in Articles 234.1, 234.2 and 234.3 may be destroyed at a date earlier than that
authorised by Article 234 provided
that a permanent copy of such document shall have been made which shall not be destroyed before the expiration of the period applicable
to the destruction of the original of such document and in respect of which
the Board shall take adequate precautions for guarding against
falsification and shall provide adequate means for its reproduction.

WINDING-UP
 

236. The power of sale of a liquidator shall include a power to sell wholly or partially shares or
debentures, or other obligations of another
company, either then already constituted, or about to be constituted, for the purpose of carrying out the sale.

 

237. On any voluntary winding-up of the Company, the liquidator may,
with the sanction of a special resolution of the Company and any other
sanction required by the Act or the Insolvency Act 1986 (as amended) or the rights of any other class of shares, divide among the members
in specie the whole or any part of the
assets of the Company and may, for that purpose, value any assets and determine how the division
shall be carried out as between the members or different classes of members. Any such division shall be in accordance with the existing
rights of the
members. The liquidator may, with the like sanction, vest the whole or any part of the assets of the Company in trustees on
such trusts for the benefit of the members as he, with the like sanction, shall determine, but no member shall be compelled
to accept any
assets on which there is a liability.

PROVISION FOR EMPLOYEES
 

238. The Company may, pursuant to a resolution of the Board and in accordance with the Act, make provision
for the benefit of persons
employed or formerly employed by the Company or any of its subsidiaries in connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the Company or that subsidiary.
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INDEMNITY
 

239.1 Subject to the Act the Company may indemnify, out of the assets of the Company, any Director or other officer
of the Company or of any
associated company against all losses and liabilities which the Director or other officer may sustain or incur in the execution of the duties
of their office or otherwise in relation thereto, provided that this Article 239.1
shall only have effect insofar as its provisions are not void
under sections 232 or 234 of the Act.

 

239.2 The Company may also indemnify, out of the assets of the Company, any Director or other officer of either the
Company or any associated
company where the Company or such associated company acts as trustee of a pension scheme, against liability incurred by the Director or
other officer in connection with the relevant company’s activities as trustee of
such scheme, provided that this Article 239.2 shall only
have effect in so far as its provisions are not void under sections 232 or 235 of the Act.

 

239.3 Subject to sections 205(2) to (4) of the Act, the Company may provide a Director or officer with funds to
meet expenditure incurred or to
be incurred by the Director or officer in defending (or seeking relief in respect of) any civil or criminal proceedings brought or threatened
against the Director or officer in connection with any alleged negligence,
default, breach of duty or breach of trust by the Director or
officer in relation to the Company or an associated company, and the Company shall be permitted to take or omit to take any action or
enter into any arrangement which would otherwise be
prohibited under sections 197 to 203 of the Act to enable a Director or officer to
avoid incurring such expenditure.

 

239.4 Subject to section 206 of the Act, the Company may also provide a Director or officer with funds to meet
expenditure incurred or to be
incurred by the Director or officer in defending himself in an investigation by a regulatory authority or against action proposed to be taken
by a regulatory authority in connection with any alleged negligence, default,
breach of duty or breach of trust by the Director or officer in
relation to the Company or any associated company and the Company shall be permitted to take or omit to take any action or enter into any
arrangement which would otherwise be prohibited
under section 197 of the Act to enable a Director of officer to avoid incurring such
expenditure.

 

239.5 For the purpose of Articles 239.1, 239.2 and 239.4 the expression “associated company” shall
mean a company which is either a
subsidiary or a holding company of the Company or a subsidiary of such holding company as such terms are defined in the Act.

INSURANCE
 

240. Subject to the provisions of the Act, the Board shall have the power to purchase and maintain insurance
for or for the benefit of any
persons who are or were at any time Directors, officers or employees of the Company, or of any company or body which is its holding
company or in which the Company or such holding company has an interest whether direct
or indirect or which is in any way allied to or
associated with the Company or who were at any time trustees of any pension fund in which any employees of the
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Company or of any other such company or body are interested including (without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of
any act or omission in the actual or purported execution and/or discharge of
their duties and/or in the exercise or purported exercise of their powers and/or otherwise in relation to their duties, powers or offices in
relation to the Company and/or
any such other company, body or pension fund.

DISPUTE RESOLUTION
 

241. Unless the Company consents in writing to the selection of an alternative forum in the United States of
America, the federal and state
courts of the United States of America, as applicable, shall be the exclusive forum for the resolution of any complaint asserting a cause of
action arising under the U.S. Securities Act of 1933 or the U.S. Securities
Exchange Act 1934, in each case as amended from time to time
(together, the “U.S. Acts”).

 

242. Save in respect of any cause of action arising under the U.S. Acts, the courts of England and Wales
shall have exclusive jurisdiction to
determine any and all disputes brought by a member in that member’s capacity as such against the Company and/or the Board and/or any
of the Directors individually or collectively, arising out of or in
connection with these Articles or any obligations arising out of or in
connection with these Articles.

 

243. The governing law of these Articles is the law of England and Wales and these Articles shall be
interpreted in accordance with English
law.

 

244. For the purposes of Articles 241 and 243 “Director” shall be read so as to include each and
any Director of the Company from time to time
in their capacity as such or as an employee of the Company and shall include any former Director of the Company.
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Exhibit 4.1

NOBLE CORPORATION PLC

2022 LONG-TERM INCENTIVE PLAN

PART A

1.
Plan: Noble Corporation plc, a public limited company formed under the laws of England and Wales (the “Company”) established this Noble
Corporation plc 2022 Long-Term Incentive Plan (the “Plan”) to be
effective as of September 30, 2022 (the “Effective Date”).

2. Purpose. The Plan is designed to align the
interests of eligible Participants with those of the Company’s shareholders by providing long-term
incentive compensation opportunities tied to the performance of the Company and its Shares. The Plan is intended to assist the Company and its
Subsidiaries with attracting, retaining and motivating key personnel by rewarding them for the overall success of the Company and its Subsidiaries.
These objectives are to be accomplished by making Awards under the Plan and thereby providing such
persons with a proprietary interest in the growth
and performance of the Company and its Subsidiaries.

The Plan is composed of two parts,
which are to be treated as separate sub-plans. Part A sets out the terms and conditions of the sub-plan for the
provision of Awards to Employees (as defined below) and
that shall be an employees’ share scheme for the purposes of Section 1166 of the UK
Companies Act 2006. The terms and conditions of Part A are incorporated by reference in Part B, and apply to Part B except as expressly modified
therein.

Part B constitutes a sub-plan for the provision of Awards to Consultants and Non-Employee Directors (each as defined below) and/or any
Employee who would be eligible under Part A if the proviso at the end of the definition of “Subsidiary” for purposes of Part A was inapplicable.
Part B
is not intended to constitute an employees’ share scheme for the purposes of Section 1166 of the UK Companies Act 2006.

The purpose of
the UK Schedule is to provide for alterations and amendments to the Plan to facilitate participation in the Plan for Participants resident in
the United Kingdom. The UK Schedule is part of the Plan, and is not a separate or distinct plan on its own.

3. Definitions. As used in the Plan, the terms set forth below shall have the following respective meanings:

“Authorized Officer” means the Chief Executive Officer, the General Counsel, or the senior human resources officer of the
Company (or any other
senior officer of the Company to whom any of such individuals shall delegate the authority to execute any Award Agreement).

“Award” means the grant of any Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award, other
Stock Award or
Cash Award, any of which may be structured as a Performance Award, whether granted singly, in combination or in tandem, to a Participant pursuant to
such applicable terms, conditions and limitations as the Committee may establish in
accordance with the objectives of the Plan.
 



“Award Agreement” means the document (in written or electronic form)
communicating the terms, conditions and limitations applicable to an
Award. The Committee may, in its discretion, require that the Participant execute such Award Agreement, or may provide for procedures through which
Award Agreements are made
available but not executed. Any Participant who is granted an Award and who does not affirmatively, and in writing
delivered to the Committee (or its applicable delegate), reject the applicable Award and Award Agreement shall be deemed to have
accepted the terms of
Award as embodied in the Award Agreement.

“Award Date” means the date an Award is granted to a
Participant pursuant to the Plan.

“Board” means the Board of Directors of the Company.

“Cash Award” means an Award granted pursuant to Paragraph 8(e) of the Plan and payable in cash at such time or times
and subject to such terms
and conditions as determined by the Committee in its sole discretion.

“Change in Control”
means a Change in Control as defined in Attachment 1 to Part A of the Plan.

“Code” means the United States
Internal Revenue Code of 1986, as amended from time to time.

“Committee” means (i) the Compensation Committee of
the Board, and any successor committee thereto, (ii) such other committee of the Board
as may be designated by the Board to administer the Plan in whole or in part including any subcommittee of the Board as designated by the Board, or
(iii) the Board, as determined by the Board.

“Company” means Noble Corporation plc, a public limited company formed
under the laws of England and Wales.

“Consultant” means an individual providing services to the Company or any of its
Subsidiaries, other than an Employee or a Non-Employee
Director.

“Disability”
means a medically determinable physical or mental impairment (1) that prevents an Employee from performing his or her
employment duties in a satisfactory manner and is expected either to result in death or to last for a continuous period of not
less than twelve months as
determined by the Committee, or (2) for which the Employee is eligible to receive disability income benefits under a long-term disability insurance plan
maintained by the Company or a Subsidiary. Notwithstanding the
foregoing, if an Award is subject to Section 409A of the Code, the definition of
Disability shall conform to the requirements of Treasury Regulation § 1.409A-3(i)(4)(i) to the extent necessary to
avoid the imposition of any tax by
such Section 409A of the Code.

“Dividend Equivalents” means, in the case of an
Award comprising Restricted Stock Units, an amount equal to all dividends and other
distributions (or the economic equivalent thereof (excluding, unless the Committee determines otherwise special dividends)) that are payable to
shareholders of
record in respect of the relevant record dates that occur during the Restriction Period or period during which a Performance Goal must
be achieved, as applicable, on a like number of Shares that are subject to the Award.
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“Effective Date” has the meaning set forth in Paragraph 1.

“Employee” means a bona fide employee of the Company or any of its Subsidiaries and an individual who has agreed to become a
bona fide
employee of the Company or any of its Subsidiaries and actually becomes such a bona fide employee following such date of agreement.

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended from time to time.

“Exercise Price” means the price at which a Participant may exercise his or her right to receive cash or Shares, as
applicable, under the terms of an
Award.

“Fair Market Value” means, as of a particular date, unless otherwise required
by any applicable provision of the Code or any regulations issued
thereunder,
 

 

(1) if Shares are then listed or admitted to trading on the NYSE (or, if not admitted to trading on the NYSE, if
listed on a national securities
exchange), the average of the reported high and low sales price per Share on the date in question (or if there was no reported sale on such
date, on the last preceding date on which any reported sale occurred) on the
NYSE (or, if applicable, on principal national securities
exchange on which such Share is so listed or admitted to trading), or

 

  (2) if the Shares are not then listed or admitted to trading on a national securities exchange, the fair market
value of a Share as determined in
good faith by the Committee in accordance with any applicable requirements of Section 409A or 422 of the Code.

“Incentive Stock Option” means an Option that is designated as such in the applicable Award Agreement and intended to comply
with the
requirements set forth in Section 422 of the Code.

“Maximum Share Limit” has the meaning set forth in
Paragraph 5(a).

“Non-Employee Director” means an individual serving as a
member of the Board who is not an Employee or officer of the Company or any of its
Subsidiaries (i.e., an individual elected or appointed to serve as a director of the Company by the Board or in such other manner as may be prescribed in
the articles
of association of the Company).

“Nonqualified Stock Option” means an Option that is not intended to comply with the
requirements set forth in Section 422 of the Code, including
any Option that is not specifically designated as an Incentive Stock Option.

“Option” means a right to purchase a specified number of Shares at a specified Exercise Price, which is either an Incentive
Stock Option or a
Nonqualified Stock Option.
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“Participant” means an individual to whom an Award has been made under the
Plan.

“Performance Award” means an Award made pursuant to the Plan to a Participant, which Award is subject to the
attainment of one or more
Performance Goals or other established performance criteria, as applicable.

“Performance Goal”
means one or more standards established by the Committee under Paragraph 8(d) to determine in whole or in part whether a
Performance Award shall be earned.

“Permitted Assignee” has the meaning set forth in Paragraph 13.

“Plan” means this Noble Corporation plc 2022 Long-Term Incentive Plan, as such plan may be amended from time to time.

“Restricted Stock” means Shares allotted and issued or transferred pursuant to Paragraph 8 that are
restricted or subject to forfeiture provisions.

“Restricted Stock Award” means an Award in the form of Restricted Stock.

“Restricted Stock Unit” or “RSU” means a unit that provides for the allotment and issuance, transfer,
or delivery of one Share or equivalent value
in cash upon the satisfaction of the terms, conditions, and restrictions applicable to such Restricted Stock Unit.

“Restricted Stock Unit Award” means an Award in the form of Restricted Stock Units.

“Restriction Period” means a period of time beginning as of the date upon which a Restricted Stock Award or Restricted Stock
Unit Award is
made pursuant to the Plan and ending as of the date upon which such Award is no longer restricted or subject to forfeiture provisions.

“Share” means one Class A ordinary share of the Company, par value $0.00001 per share, or any stock or other security
hereafter allotted and
issued or which may be allotted and issuable in substitution or exchange for a Share.

“Stock Appreciation
Right” or “SAR” means a right to receive a payment, in cash or by allotment and issuance, transfer, or delivery of Shares,
equal to the excess of the Fair Market Value of a specified number of Shares on the date the right
is exercised over a specified Exercise Price.

“Stock Award” means an Award in the form of Shares, including, but not
limited to, a Restricted Stock Award or a Restricted Stock Unit Award
that may be settled in Shares, but excluding Options and SARs.

“Subsidiary” means (1) any corporation of which the Company directly or indirectly owns shares representing more than
50% of the combined
voting power of the shares of all classes or series of capital stock of such corporation that have the right to vote generally on matters submitted to a vote
of the shareholders of such corporation, and (2) in the case of a
partnership or other business entity not organized as a corporation, any such business
entity of which the Company directly or indirectly owns more than 50% of the voting, capital or profits
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interests (whether in the form of partnership interests, membership interests or otherwise); provided that, in the case of any entity that would otherwise
fall within sub-paragraphs (1) or (2) of this definition, it shall only be a “Subsidiary” if it is also a “subsidiary” within the meaning of Section 1159 of
the UK Companies Act 2006.

“Trustee” means the trustee or trustees for the time being of any employee benefit trust established for the benefit of most
or all of the employees
or former employees of the Company or its Subsidiaries or certain of their relatives.

4. Eligibility

(a) Employees. All Employees are eligible for Awards under Part A the Plan, as applicable; provided, however, that if
the Committee makes
an Award to an individual whom it expects to become employed following the Award Date of such Award, such Award shall be subject to (among
other terms and conditions) the individual actually becoming employed by the Company or a
Subsidiary.

(b) Consultants and Non-Employee Directors. Consultants
and Non-Employee Directors are only eligible for Awards under Part B of the
Plan.

5. Shares
Available for Awards.

(a) Available Shares. Subject to the provisions of Paragraph 14 hereof, the
maximum number of Shares that may be allotted and issued,
transferred, or delivered pursuant to Awards under the Plan (including rights or Options that may be exercised for or settled in Shares) shall be
5,888,623 (the “Maximum Share
Limit”), all of which shall be available for Incentive Stock Options. Each Share subject to an Award granted
under the Plan shall be counted against the Maximum Share Limit as 1 Share. Shares available under the Plan may be newly issued
Shares, Shares
held in treasury by the Company or one or more subsidiaries of the Company, or Shares acquired by or allotted and issued or gifted to a Trustee.

If an Award expires or is terminated, cancelled or forfeited, the Shares associated with the expired, terminated, cancelled or forfeited Awards
shall
again be available for Awards under the Plan, and the Maximum Share Limit shall be increased by the same amount as such shares were counted
against the Maximum Share Limit, it being understood that no increase or decrease shall be made to the
Maximum Share Limit with respect to an
Award that can only be settled in cash. The following Shares shall not become available again for allotment and issuance, transfer, or delivery
under the Plan:

(i) Shares that are tendered or surrendered, or to which the right to require the Company to allot and issue, transfer or
deliver Shares
is forfeited or surrendered, in payment of the Exercise Price of an Option;

(ii) Shares that are withheld
or delivered, or to which the right to require the Company to allot and issue, transfer or deliver Shares is
forfeited or surrendered, to satisfy applicable tax withholding (for net exercise or net settlement purposes) or nominal value obligations;
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(iii) Shares cancelled upon the exercise of a tandem SAR grant;

(iv) Shares purchased on the open market with the proceeds of an Exercise Price payment with respect to an Option; and

(v) Shares underlying a free-standing SAR grant, to the extent the number of such Shares exceeds the number of Shares actually
allotted and issued, transferred, or delivered upon exercise or settlement of such SAR.

No account shall be taken of any rights to
subscribe for Shares granted to a Trustee to the extent that the rights are granted solely to enable the
Trustee to satisfy grants or awards that have already been taken into account for the purposes of this Paragraph 5(a) (i.e., so as to
avoid double
counting).

The Committee may adopt reasonable counting procedures, consistent with the foregoing, to ensure appropriate
counting, avoid double counting
(as, for example, in the case of tandem or substitute awards) and make adjustment if the number of Shares actually delivered differs from the
number of Shares previously counted in connection with an Award.

The Board and the appropriate officers of the Company shall from time to time take whatever actions are necessary to file any required
documents
with governmental authorities, stock exchanges and transaction reporting systems to ensure that Shares are available for allotment and issuance,
transfer, or delivery pursuant to Awards.

(b) Substitute Awards. In connection with an entity’s merger or consolidation with the Company or any of its
Subsidiaries or the Company’s
or any of its Subsidiaries’ acquisition of an entity’s property or stock, the Committee may grant Awards in substitution for any options or other
stock or stock-based awards granted before such merger or
consolidation by such entity or its affiliate (“Substitute Awards”). Substitute Awards
may be granted on such terms as the Committee deems appropriate, notwithstanding limitations on Awards in the Plan. Substitute Awards will not
count against Maximum Share Limit (nor shall Shares subject to a Substitute Award be added to the Shares available for Awards under the Plan as
provided above), except that Shares acquired by exercise of substitute Incentive Stock Options will count
against the maximum number of Shares
that may be issued pursuant to the exercise of Incentive Stock Options under the Plan. Additionally, in the event that a company acquired by the
Company or any Subsidiary or with which the Company or any
Subsidiary combines has shares available under a pre-existing plan approved by
stockholders and not adopted in contemplation of such acquisition or combination, the shares available for grants pursuant to the
terms of such
pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such
acquisition or combination to determine the
consideration payable to the holders of common stock of the entities party to such acquisition or
combination) may be used for Awards under the Plan and shall not reduce the Shares authorized for grant under the Plan (and Shares subject to
such
Awards shall not be added to the Shares available for Awards under the Plan as provided above); provided that Awards using such available
shares shall not be made after the date awards or grants could have been made under the terms of the pre-existing plan, absent the acquisition or
combination, and shall only be made to individuals who were not eligible Participants prior to such acquisition or combination.
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6. Administration.

(a) Authority of the Committee. Except as otherwise provided in the Plan with respect to actions or determinations by
the Board, the Plan
shall be administered by the Committee; provided, however, that (i) any and all members of the Committee shall satisfy any independence
requirements prescribed by any stock exchange on which the Company lists its
Shares; and (ii) Awards may be granted to individuals who are
subject to Section 16(b) of the Exchange Act only if the Committee is comprised solely of two or more “non-employee directors”
as defined in
United States Securities and Exchange Commission Rule 16b-3 (as amended from time to time, and any successor rule, regulation or statute
fulfilling the same or similar function). Subject to the
provisions hereof, the Committee shall have full and exclusive power and authority to
administer the Plan and to take all actions that are specifically contemplated hereby or are necessary or appropriate in connection with the
administration hereof
and any Awards granted hereunder. The Committee shall also have full and exclusive power to interpret the Plan and any
Award Agreements thereunder and to adopt, amend and rescind such rules, regulations and guidelines for carrying out the Plan as it
may deem
necessary or proper and make all determinations necessary or advisable in administering the Plan and any Award Agreements thereunder. Subject
to Paragraph 6(c) hereof, the Committee may, in its discretion, (x) provide for the
extension of the exercisability of an Award, or (y) accelerate the
vesting or exercisability of an Award, eliminate or make less restrictive any restrictions contained in an Award, waive any restriction or other
provision of the Plan or an
Award or otherwise amend or modify an Award in any manner that is, in either case, (1) not materially adverse to the
Participant to whom such Award was granted, (2) consented to by such Participant or (3) authorized by Paragraph
14(d) hereof; provided,
however, that no such action shall permit the term of any Option to be greater than 10 years from its Award Date. The Committee may correct any
defect or supply any omission or reconcile any inconsistency in the
Plan or in any Award Agreement in the manner and to the extent the
Committee deems necessary or desirable to further the Plan’s purposes. Any decision of the Committee in the interpretation and administration of
the Plan and the Award
Agreements thereunder shall lie within its sole and absolute discretion and shall be final, conclusive and binding on all
parties concerned. Except as otherwise provided herein, the Board shall have the same powers as the Committee to the extent the
Board
administers the Plan or a portion thereof.

(b) Indemnity. No member of the Board or the Committee or officer
of the Company to whom the Committee has delegated authority in
accordance with the provisions of Paragraph 7 of the Plan shall be liable for anything done or omitted to be done by him or her, by any member of
the Board or the Committee or by
any officer of the Company in connection with the performance of any duties under the Plan, and shall, to the
fullest extent permitted by law, be indemnified and held harmless by the Company from any claim, loss, damage or expense (including counsel
fees) with respect to any such action or determination, except for his or her own willful misconduct or as expressly provided by statute.
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(c) Prohibition on Repricing of Awards. Subject to the provisions of
Paragraph 14 hereof, the terms of outstanding Award Agreements may
not be amended without the approval of the Company’s shareholders so as to (i) reduce the Exercise Price of any outstanding Options or SARs or
(ii) cancel or
substitute any outstanding Options or SARs for Options or SARs with a lower Exercise Price, cash or other Awards.

(d)
Expenses; Company Records. All expenses incident to the administration of the Plan, including, but not limited to, legal and accounting
fees, shall be paid by the Company or its Subsidiaries. Records of the Company and its Subsidiaries
regarding a person’s period of employment or
service, termination of employment or service and the reason therefor, leaves of absence and other matters shall be conclusive for all purposes
hereunder, unless determined by the Committee to be
incorrect.

7. Delegation. The Committee may delegate any of its duties under the Plan (including, but not limited to,
delegating by resolution to an
Authorized Officer the authority to grant Awards) to the extent that such delegation will not result in the loss of an exemption under Rule 16b-3(d)(1) for
Awards granted to
Participants subject to Section 16 of the Exchange Act in respect of the Company. Any such delegation hereunder shall only be made
to the extent permitted by applicable law.

8. Awards.

The Committee
shall determine the type or types of Awards to be made under the Plan and shall designate from time to time the individuals from
among eligible Employees, Non-Employee Directors and Consultants who are to be
the recipients of such Awards under Part A and Part B of the Plan
(as applicable). Each Award shall be embodied in an Award Agreement, which shall contain such terms, conditions and limitations as shall be
determined by the Committee, in its sole
discretion, and, if required by the Committee, shall be signed by the Participant to whom the Award is granted
and by an Authorized Officer for and on behalf of the Company. Awards may consist of those listed in this Paragraph 8 and may be
granted singly, in
combination or in tandem. Awards may also be made in combination or in tandem with, in replacement of, or as alternatives to, grants or rights under the
Plan or any other plan of the Company or any of its Subsidiaries, including
the plan of any acquired entity; provided, however, that, except as
contemplated in Paragraph 14 hereof, no Option or SAR may be issued in exchange for the cancellation of an Option or SAR with a higher Exercise
Price nor may the
Exercise Price of any Option or SAR be reduced. All or part of an Award may be subject to conditions established by the Committee.

Upon
the termination of employment or service by a Participant, any unexercised, unvested or unpaid Awards shall be treated as set forth in the
applicable Award Agreement or in any other written agreement the Company has entered into with the
Participant, it being understood that the
Committee may, in its sole and absolute discretion, prescribe additional terms, conditions, restrictions and limitations applicable to the Award, including
without limitation rules pertaining to the
termination of employment or service by reason of death or Disability. Employment shall not be deemed to
have ceased by reason of the transfer of employment, without interruption of service, between or among the Company and any of its Subsidiaries.
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All rights to exercise an Option and any SARs that relate to such Option shall terminate six
months after the date the Participant’s termination of
employment or service (or the remaining term of the Option if shorter), unless the Award Agreement or other written agreement provides otherwise in
connection with any termination of
employment or service by reason of death or Disability.

Notwithstanding the foregoing, in the event of the termination of employment or
service of the Participant on account of fraud, dishonesty or other
acts detrimental to the interests of the Company or an affiliate, the Option and any SARs that relate to such Option shall thereafter be null and void for
all purposes.

(a) Options. An Award may be in the form of an Option. An Option awarded pursuant to the Plan may consist of either an
Incentive Stock
Option or a Nonqualified Stock Option; provided that Incentive Stock Options may be granted only to applicable Employees of the Company or a
“parent corporation” or a “subsidiary corporation” of the Company (as
defined in Sections 424(e) and (f) of the Code, respectively). The Exercise
Price of an Option shall be not less than the greater of the nominal value or the Fair Market Value of the Shares on the Award Date. The term of an
Option shall not
exceed 10 years from the Award Date; provided that the period during which an Option may be exercised may be extended by the
Committee or pursuant to procedures of the Committee if the last day of such period occurs at a time when the Company has
imposed a
prohibition on trading of the Company’s securities in order to avoid violations of applicable federal, state, local or foreign law; provided further,
that the period during which the Option may be extended is not more than 30 days
after the date on which such prohibition on trading is
terminated. Options may not include provisions that “reload” the Option upon exercise. Subject to the foregoing provisions, the terms, conditions
and limitations applicable to any
Option, including, but not limited to, the term of any Option and the date or dates upon which the Option
becomes vested and exercisable, shall be determined by the Committee. Any Award of Incentive Stock Options shall satisfy the $100,000 limit on
the aggregate Fair Market Value of Shares subject to Incentive Stock Options that may become exercisable for the first time by any individual
during any calendar year, as determined under Section 422(d) of the Code. Any Award of Incentive Stock
Options to a 10-percent shareholder, as
defined in Section 422(b)(6) of the Code shall meet the requirements of Section 422(c)(5) of the Code. The Award Agreement applicable to any
Award intended to
qualify as an Incentive Stock Option shall so designate the Award as an Incentive Stock Option.

(b) Stock Appreciation
Rights. An Award may be in the form of a SAR. The Exercise Price for a SAR shall not be less than the greater of the
nominal value or the Fair Market Value of the Shares on the Award Date. The holder of a tandem SAR may elect to exercise either
the Option or
the SAR, but not both. The exercise period for a SAR shall extend no more than 10 years after the Award Date. SARs may not include provisions
that “reload” the SAR upon exercise. Subject to the foregoing provisions, the
terms, conditions, and limitations applicable to any SAR, including,
but not limited to, the term of any SAR and the date or dates upon which the SAR becomes vested and exercisable, shall be determined by the
Committee.
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(c) Stock Awards. An Award may be in the form of a Stock Award,
including a Restricted Stock Award, a Restricted Stock Unit Award or a
Performance Award as further described below. The terms, conditions and limitations applicable to any Stock Award, including, but not limited to,
vesting or other restrictions,
shall be determined by the Committee. To the extent otherwise required by, and subject to any provision of, any
applicable law or regulation of any governmental authority or any national securities exchange, there shall not be any purchase price
charged for
any Stock Award under the Plan.

(i) Restricted Stock Awards. The terms, conditions and limitations
applicable to a Restricted Stock Award, including, but not limited
to, the Restriction Period and the rights to vote or receive dividends and other distributions with respect to the Shares subject to the
Restricted Stock, if any, shall be determined
by the Committee.

(ii) Restricted Stock Unit Awards. The terms, conditions and limitations applicable to a
Restricted Stock Unit Award, including, but
not limited to, the Restriction Period and the right to Dividend Equivalents, if any, shall be determined by the Committee. Subject to the
terms of the Plan, the Committee, in its sole discretion, may
settle Restricted Stock Units in the form of cash or by the allotment and
issuance of Shares (or in a combination thereof) equal to the value of the vested Restricted Stock Units.

(d) Performance Awards. An Award may be in the form of a Performance Award. The terms, conditions and limitations
applicable to an
Award that is a Performance Award shall be determined by the Committee. The Committee shall set Performance Goals and performance criteria
(as applicable) in its discretion which, depending on the extent to which they are met, will
determine the value and/or amount of Performance
Awards that will be paid out to the Participant and/or the portion of an Award that may be exercised. A “Performance Goal” means each goal
established in writing by the Committee and
may include such criteria as may be selected by the Committee in its discretion.

(e) Cash Awards. The Committee may
from time to time grant Cash Awards to Participants in such amounts, on such terms and conditions,
and for such consideration, including no consideration or such minimum consideration as may be required by applicable law, as it shall determine
in
its sole discretion. Cash Awards may be granted subject to the satisfaction of vesting conditions or may be awarded purely as a bonus and not
subject to restrictions or conditions, and if subject to vesting conditions, the Committee may accelerate
the vesting of such Awards at any time in
its sole discretion. The grant of a Cash Award shall not require a segregation of any of the Company’s assets for satisfaction of the Company’s
payment obligation thereunder.
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9. Award Payment; Dividends and Dividend Equivalents.

(a) General. Payment of Awards by the Company (or Trustee, as applicable) may be made in the form of cash or by the
allotment and
issuance, transfer of delivery of Shares (evidenced by book-entry registration), or a combination thereof, and may include such restrictions as the
Committee shall determine, including, but not limited to, in the case of Shares,
restrictions on transfer and forfeiture provisions. For a Restricted
Stock Award, the certificates evidencing the shares of such Restricted Stock (to the extent that such shares are so evidenced) shall contain
appropriate legends and restrictions
that describe the terms and conditions of the restrictions applicable thereto. For a Restricted Stock Unit Award
that may be settled by the allotment and issuance, transfer or delivery of Shares, the Restricted Stock Units shall be evidenced by
book-entry
registration or in such other manner as the Committee may determine. Any payment of cash or any allotment and issuance, transfer or delivery of
Shares to the recipient of any Award, or to his or her legal representative, heir, legatee or
distributee, in accordance with the provisions hereof,
shall, to the extent thereof, be in full satisfaction of all applicable claims of such persons hereunder. The Committee may require any such person,
as a condition precedent to such payment, to
execute a release and receipt therefor in such form as the Committee shall determine.

(b) Dividends and Dividend
Equivalents. Rights to (i) dividends or other distributions may be extended to and made part of any Restricted
Stock Award and (ii) Dividend Equivalents may be extended to and made part of any Restricted Stock Unit Award, subject in
each case to such
terms, conditions and restrictions as the Committee may establish as set forth in the Award Agreement thereto; provided, however, that such
dividends and Dividend Equivalents shall be payable at the same time, and shall be subject
to the same conditions, that are applicable to the
underlying Award. Accordingly, the right to receive such dividends and Dividend Equivalent payments shall be forfeited to the extent that the
underlying Restricted Stock or RSUs do not vest, are
forfeited or are otherwise cancelled pursuant to such Award. Notwithstanding any provision
herein to the contrary, dividends and/or Dividend Equivalents shall not be made part of any Options or SARs.

10. Option and SAR Exercise. At any time, and from time to time, during the period when any Option and any SARs that relate to
such Option,
or a portion thereof, are exercisable, such Option or SARs, or portion thereof, may be exercised in whole or in part; provided, however, that the
Committee may require any Option or SAR that is partially exercised to be so exercised
with respect to at least a stated minimum number of Shares.
Each exercise of an Option, or a portion thereof, shall be evidenced by a notice in writing to the Company. The Exercise Price shall be paid in full at the
time of exercise in cash or, if
permitted by the Committee and elected by the Participant, the Participant may purchase such shares by means of
surrendering, or otherwise forfeiting or surrendering the right to require the Company to allot and issue, transfer, or deliver Shares
with respect to which
the Option is being exercised, or tendering Shares, valued at Fair Market Value on the date of exercise, or any combination of the foregoing methods, or
otherwise entering into arrangements to pay the Exercise Price in a form
acceptable to the Company. The Committee, in its sole discretion, may
determine acceptable methods for Participants to tender Shares, including tender by attestation of shares held by a
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broker. The Committee may provide for procedures to permit the exercise or purchase of such Awards by use of the proceeds to be received from the
sale of Shares issuable pursuant to an Award
(including cashless exercise procedures approved by the Committee involving a broker or dealer approved
by the Committee). The Committee may adopt additional rules and procedures regarding the exercise of Options from time to time; provided that
such
rules and procedures are not inconsistent with the provisions of this Paragraph 10.

11. Taxes. The Company
shall have the right to require payment of applicable taxes, social security obligations and pension plan obligations (or
similar charges) as a condition to settlement of any Award. The amount determined by the Committee to be due upon the grant or
vesting of any Award,
or at any other applicable time, shall be paid in full at the time of exercise in cash or, if permitted by the Committee in its discretion, by means of
surrendering, or otherwise forfeiting or surrendering the right to require
the Company to allot and issue, transfer, or deliver Shares with respect to the
Award, or tendering Shares, valued at Fair Market Value on the date of exercise, or any combination of the foregoing methods, or otherwise entering into
arrangements to
pay the withholding amount in a form acceptable to the Company. The Committee may take or require such other action as may be
necessary in the opinion of the Company to satisfy all obligations for withholding of such taxes and other charges;
provided, however, that to the extent
a Participant surrenders Shares, or otherwise forfeits or surrenders the right to require the Company to allot and issue, transfer, or deliver Shares, the
number of such Shares must equal in Fair Market Value no
more than the sum of (i) the amount of withholding due based on the withholding rate(s)
applied by the Company, in its discretion, in accordance with the applicable withholding laws and regulations in effect at the time such withholding is
required, if at all, up to the maximum tax rate applicable to the Participant and (ii) such other charges. If Shares subject to the Award are used as set forth
above to satisfy tax or other charges, such shares shall be valued based on the Fair
Market Value on the date as of which the amount of the tax or charges
is determined. Other Shares tendered to pay taxes or charges will be valued based on the Fair Market Value on the date received by the Company.

12. Amendment, Modification, Suspension or Termination. The Board may amend, modify, suspend or terminate the Plan (and the
Committee
may amend an Award Agreement) for the purpose of meeting or addressing any changes in legal requirements or for any other purpose permitted by law,
except that: (a) no amendment or alteration that would materially adversely affect the
rights of any Participant under any Award previously granted to
such Participant shall be made without the consent of such Participant, except to the extent that such action is required by, or is necessary to comply
with, law or preserve the
intended tax treatment of such Award; (b) no amendment or alteration shall be made that would result in Part A of the Plan
ceasing to be an employees’ share scheme for the purposes of Section 1166 of the UK Companies Act 2006; and
(c) no amendment or alteration shall be
effective prior to its approval by the shareholders of the Company to the extent shareholder approval is otherwise required by applicable legal
requirements or the requirements of the securities exchange
on which the Company’s stock is listed, including any amendment that expands the types of
Awards available under the Plan, materially increases the number of Shares available for Awards under the Plan, materially expands the classes of
persons
eligible for Awards under the Plan, materially extends the term of the Plan, materially changes the method of determining the Exercise Price of
Options or SARs, deletes or limits any provisions of the Plan that prohibit the repricing of Options or
SARs, or decreases any minimum vesting
requirements for any Stock Award.
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13. Assignability. Unless otherwise determined by the Committee and expressly
provided for in an Award Agreement or except as provided
below, no Award and no Shares subject to Awards that have not been issued or as to which any applicable restriction, performance or deferral period has
not lapsed, may be sold, assigned,
transferred, pledged or otherwise encumbered, other than by (a) will or the laws of descent and distribution (it being
understood that such Award may, as applicable, be exercised during the life of the Participant only by the Participant or the
Participant’s guardian or
legal representative), or (b) pursuant to a domestic relations order issued by a court of competent jurisdiction that is not contrary to the terms and
conditions of the Plan or applicable Award and in a form
acceptable to the Committee. Notwithstanding the foregoing, a Participant may assign or
transfer an Award with the consent of the Committee (i) for charitable donations, (ii) to the Participant’s spouse or former spouse, children or
grandchildren (including any adopted and stepchildren and grandchildren), (iii) a trust for the benefit of the Participant and/or the persons referred to in
clause (ii), or (iv) a partnership or limited liability company whose only partners or
members include the Participant and/or the persons referred to in
clause (ii) (each transferee thereof, a “Permitted Assignee”); provided that such Permitted Assignee shall be bound by and subject to all of the terms and
conditions
of the Plan and the Award Agreement relating to the transferred Award and shall execute an agreement satisfactory to the Committee
evidencing such obligations; and provided further that such Participant shall remain bound by the terms and conditions
of the Plan. The Company shall
cooperate with any Permitted Assignee and the Company’s transfer agent in effectuating any transfer permitted under this Paragraph 13.
Notwithstanding the foregoing, no Incentive Stock Option granted under
the Plan may be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or by the laws of descent and distribution.

14. Adjustments.

(a) No Limit on Corporate Power. The existence of outstanding Awards shall not affect in any manner the right or power
of the Company or
its shareholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the share capital of the
Company or its business or any merger or consolidation of the Company, or any issue of
bonds, debentures, preferred or prior preference stock
(whether or not such issue is prior to, on a parity with or junior to the Shares) or the dissolution or liquidation of the Company, or any sale or
transfer of all or any part of its assets or
business, or any other corporate act or proceeding of any kind, whether or not of a character similar to that
of the acts or proceedings enumerated above.

(b) Adjustments. If at any time while the Plan is in effect there shall be any increase or decrease in the number of
allotted and issued and
outstanding Shares of the Company effected without receipt of consideration therefor by the Company, through the declaration of a dividend in
Shares or through any recapitalization, amalgamation, merger, demerger or
conversion or otherwise in which the Company is the surviving
corporation, resulting in a split-up, combination or exchange of Shares of the Company, then and in each such event:

(i) An appropriate adjustment shall be made in the Maximum Share Limit, to the end that the same proportion of the
Company’s
allotted and issued and outstanding Shares shall continue to be subject to being optioned and awarded under the Plan;
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(ii) Appropriate adjustment shall be made (x) in the number of Shares
and the Exercise Price per Share thereof then subject to
purchase pursuant to each Option or Stock Appreciation Right previously granted and then outstanding, to the end that the same proportion
of the Company’s allotted and issued and
outstanding Shares in each such instance shall remain subject to purchase at the same aggregate
Exercise Price (provided that no adjustment may be made that shall reduce the Exercise Price per Share under Option below the nominal
value per Share);
and (y) in the number of Shares then subject to each Stock Award previously awarded and then outstanding, to the end
that the same proportion of the Company’s allotted and issued and outstanding Shares in each such instance shall remain
subject to
allotment and issuance, transfer or delivery in settlement of such Award; and

(iii) In the case of Incentive
Stock Options, any such adjustments shall in all respects satisfy the requirements of Section 424(a) of
the Code and the Treasury Regulations and other guidance promulgated thereunder.

(c) Actions not Triggering Adjustments. Except as is otherwise expressly provided herein, the allotment and issuance by
the Company of
shares of its capital securities of any class, or securities convertible into shares of capital securities of any class, either in connection with a direct
sale or upon the exercise of rights or warrants to subscribe therefor, or upon
conversion of shares or obligations of the Company convertible into
such shares or other securities, shall not affect, and no adjustment by reason thereof shall be made with respect to, the number of Shares then
subject to outstanding Awards or the
relevant purchase price with respect to any Option or SAR. For the avoidance of doubt, no adjustment will be
made for issuances of common shares resulting from the exercise of warrants issued at the Effective Date.

(d) Change in Control. Upon a Change in Control, the Committee, acting in its sole discretion without the consent or
approval of any
Participant, shall effect one or more of the following alternatives, which may vary among individual Participants and which may vary among
Awards held by any individual Participant: (i) provide for the substitution of a new
Award or other arrangement (which, if applicable, may be
exercisable for such property or stock as the Committee determines) for an Award or the assumption of the Award, regardless of whether in a
transaction to which Section 424(a) of the Code
applies, (ii) provide for acceleration of the vesting and exercisability of, or lapse of restrictions, in
whole or in part, with respect to, the Award and, if the transaction is a cash merger, provide for the termination of any portion of the
Award that
remains unexercised at the time of such transaction, or (iii) cancel any such Awards and to deliver to the Participants cash in an amount that the
Committee shall determine in its sole discretion is equal to the fair market value of
such Awards on the date of such event, which in the case of
Options or Stock Appreciation Rights shall be the excess of the Fair Market Value of Shares on such date over the Exercise Price of such Award.
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(e) Other Adjustments. In the event of any change in the
capitalization of the Company or a corporate change other than those specifically
referred to in this Paragraph 14, the Committee, acting in its sole discretion without the consent or approval of any Participant and in a
manner
consistent with Section 409A of the Code, may make such adjustments in the number and class of shares or other property subject to Options,
Stock Appreciation Rights and Restricted Stock Units outstanding on the date on which such change
occurs and in any applicable Exercise Price
as the Committee may consider appropriate to prevent dilution or enlargement of rights. In addition, if and to the extent the Committee, acting in
its sole discretion without the consent or approval of any
Participant, determines it is appropriate, the Committee may elect to cancel each or any
Option, Stock Appreciation Right and Restricted Stock Unit outstanding immediately prior to such event (whether or not then exercisable), and, in
full
consideration of such cancellation, pay to the Participant to whom such Award was granted an amount in cash, (A) for each Share subject to
such Option or Stock Appreciation Right, respectively, equal to the excess of (i) the Fair Market
Value of a Share on the date of such cancellation
over (ii) the applicable Exercise Price (B) for each Share subject to such Restricted Stock Unit equal to the Fair Market Value of a Share on the
date of such cancellation.

(f) Section 409A. No adjustment or substitution pursuant to this Paragraph 14 shall be made in a manner that
results in noncompliance with
the requirements of Section 409A of the Code, to the extent applicable.

15. Restrictions.
No Shares or other form of payment shall be allotted and issued, transferred, or delivered with respect to any Award unless the
Company shall be satisfied based on the advice of its counsel that such allotment and issuance, transfer, or delivery
will be in compliance with
applicable federal and state securities laws and the rules of any applicable national securities exchange. Shares delivered under the Plan may be subject
to such stop transfer orders and other restrictions as the Committee
may deem advisable under the rules, regulations and other requirements of the
United States Securities and Exchange Commission, any securities exchange or transaction reporting system upon which the Shares are then listed or are
admitted for
quotation and any applicable federal or state securities law. The Committee may cause a legend or legends to be placed upon certificates
evidencing Shares (if any) to make appropriate reference to such restrictions. The Committee may, in its
discretion, condition the Company’s obligation
to allot and issue, transfer or deliver Shares under the Plan upon its receipt from the person to whom such Shares are to be allotted and issued,
transferred or delivered of an executed investment
letter containing such representations and agreements as the Company may determine to be necessary
or advisable in order to enable the Company to allot, issue, transfer or deliver such Shares to such person in compliance with the United States
Securities
Act of 1933 and other applicable federal, state or local securities laws or regulations.

16. Unfunded Plan. The
Plan is unfunded. Although bookkeeping accounts may be established with respect to Participants who are entitled to
cash, Shares or rights thereto under the Plan, any such accounts shall be used merely as a bookkeeping convenience. The Company shall
not be required
to segregate any assets that may at any time be represented by cash, Shares or rights thereto, nor shall the Plan be construed as providing for such
segregation, nor shall the Company, the Board or the Committee be deemed to be a
trustee of any cash, Shares or rights
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thereto to be granted under the Plan. Any liability or obligation of the Company to any Participant with respect to an Award of cash, Shares or rights
thereto under the Plan shall be based solely
upon any contractual obligations that may be created by the Plan and any Award Agreement, and no such
liability or obligation of the Company shall be deemed to be secured by any pledge or other encumbrance on any property of the Company. None of the
Company, the Board or the Committee shall be required to give any security or bond for the performance of any obligation that may be created by the
Plan. With respect to the Plan and any Awards granted hereunder, Participants are general and
unsecured creditors of the Company and have no rights or
claims except as otherwise provided in the Plan or any applicable Award Agreement.

17. Section 409A of the Code.

(a) Interpretation. Awards made under the Plan are intended to be exempt from, and to the extent not exempt, to comply
with Section 409A
of the Code, and ambiguous provisions hereof, if any, shall be construed and interpreted in a manner consistent with such intent. No payment,
benefit or consideration shall be substituted for an Award if such action would
result in the imposition of taxes under Section 409A of the Code.
Notwithstanding anything in the Plan to the contrary, if any Plan provision or Award under the Plan would result in the imposition of an additional
tax under Section 409A of
the Code, that Plan provision or Award shall be reformed, to the extent permissible under Section 409A of the Code, to
avoid imposition of the additional tax, and no such action shall be deemed to adversely affect the Participant’s rights
to an Award. To the extent
applicable, each amount or benefit payable pursuant to the Plan and any Award Agreement shall be deemed a separate payment for purposes of
Section 409A. The Committee shall use commercially reasonable efforts to
implement the provisions of this Section in good faith, but in no event
does the Company, any Subsidiaries, the Committee, or the Board guarantee any particular tax outcome and the Participant is solely responsible
for any tax, interest or any
penalty in connection with an Award, including any tax under Section 409A of the Code.

(b) Settlement of RSUs.
Unless the Committee provides otherwise in an Award Agreement, each Restricted Stock Unit Award (or portion
thereof if the Award is subject to a vesting schedule) shall be settled no later than the 15th day of the third month after the end of the
first calendar
year in which the Award (or such portion thereof) is no longer subject to a “substantial risk of forfeiture” within the meaning of Section 409A of
the Code. If the Committee determines that a Restricted Stock Unit Award
is intended to be subject to Section 409A of the Code, the applicable
Award Agreement shall include terms that are designed to satisfy the requirements of Section 409A of the Code.

(c) Specified Employees. If the Participant is identified by the Company as a “specified employee” within the
meaning of Section 409A(a)(2)
(B)(i) of the Code on the date on which the Participant has a “separation from service” (other than due to death) within the meaning of Treasury
Regulation §
1.409A-1(h), any Award payable or settled on account of a separation from service that is deferred compensation subject to
Section 409A of the Code shall be paid or settled on the earliest of (i) as
soon as practicable after, but in no event more than ten days after, the first
business day following the expiration of six months from the Participant’s separation from service, (ii) as soon as practicable after the date of the
Participant’s death, or (iii) such earlier date as complies with the requirements of Section 409A of the Code.

 
16



18. Awards to Foreign Nationals and Participants Outside the United States.
The Committee may, without amending the Plan, (a) establish
special rules applicable to Awards granted to Participants who are foreign nationals, are employed or otherwise providing services outside the United
States, or both, including
rules that differ from (but do not enlarge on) those set forth in the Plan, and (b) grant Awards to such Participants in
accordance with those rules.

19. Governing Law. The Plan and all determinations made and actions taken pursuant hereto, shall be undertaken by application of
the laws of
the State of Texas, except to the extent Texas law is preempted by Federal law of the United States or the laws of England and Wales.

20. Right to Continued Employment or Service. Nothing in the Plan or an Award Agreement shall interfere with or limit in any way
the right of
the Company or any of its Subsidiaries to terminate any Participant’s employment, or other service relationship with the Company or its Subsidiaries at
any time, nor confer upon any Participant any right to continue in the capacity
in which he or she is employed or otherwise serves the Company or its
Subsidiaries.

21. Nominal Value. The Nominal Value of
any Shares issued in connection with the Plan shall be paid in such manner as the Committee may
determine. A Participant may be required by the Committee, in its discretion, or pursuant to procedures of the Committee, to pay the nominal value of
any
Shares allotted and issued, transferred or delivered hereunder, it being understood that the provisions of Paragraph 10 (relating to payment of the
Exercise Price of Options) shall apply mutatis mutandis in respect of any applicable payment
of nominal value.

22. Clawback. Notwithstanding anything to the contrary contained in the Plan, any Award shall be subject
to recovery or clawback by the
Company under any clawback policy adopted by the Company whether before or after the date of grant of the Award.

23. Rights of Third Parties. It is not intended that any of the terms of the Plan should be enforceable by any third party
pursuant to the UK
Contract (Rights of Third Parties) Act 1999.

24. Consent to Holding and Processing of Personal Data. By
participating in the Plan, Participants give their consent to the holding and
processing of data relating to them (including personal data) in relation to and as a consequence of the Plan in accordance with the Group’s Employee
Data Privacy
Policy and a Data Privacy Policy (Europe), each located on the Group intranet.

25. Term. Unless previously terminated, the
Plan shall terminate and no additional Awards may be granted on the expiration of 10 years after the
Plan’s last approval by shareholders of the Company. The Plan shall continue in effect with respect to Awards granted before termination of the
Plan and
until such Awards have been settled, terminated or forfeited.
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26. Usage. Words used in the Plan in the singular shall include the plural and
in the plural the singular, and the gender of words used shall be
construed to include whichever may be appropriate under any particular circumstances of the masculine, feminine or neuter genders.

27. Notice. All notices and other communications from a Participant to the Committee under, or in connection with, the Plan
shall be deemed to
have been filed with the Committee when actually received in the form specified by the Committee at the location, or by the person, designated by the
Committee for the receipt of any such notices and communications.

28. Headings. The headings in the Plan are inserted for convenience of reference only and shall not affect the meaning or
interpretation of the
Plan.

29. Non-Uniform Determinations. The Committee’s
determinations under the Plan and with respect to Awards granted under the Plan need not
be uniform and may be made by it selectively among persons who receive, or who are eligible to receive, Awards under the Plan (whether or not such
persons are
similarly situated). Without limiting the generality of the foregoing, the Committee shall be entitled, among other things, to make
non-uniform and selective determinations, and to enter into non-uniform and selective Award Agreements, as to (a) the persons to receive Awards under
the Plan, (b) the terms and provisions of Awards under the Plan, and (c) the treatment of leaves of absence.

30. Successors and Assigns. The Plan and any Award Agreements shall be binding upon and inure to the benefit of the
Company, its Subsidiaries
and their successors and assigns.

31. Survival of Terms; Conflicts. The provisions of the Plan
shall survive the termination of the Plan to the extent consistent with, or necessary
to carry out, the purposes thereof. To the extent of any conflict between the Plan and any Award Agreement, the Plan shall control; provided,
however,
that any Award Agreement may impose greater restrictions or grant lesser rights than the Plan.

32. Term of
Plan. Unless sooner terminated by the Board, the Plan shall terminate on February 18, 2031, the tenth anniversary of the adoption of
the Plan. No Awards shall be made under the Plan after either such date, as applicable. All Awards made
under the Plan prior to its termination shall
remain in effect until such Awards have been satisfied or terminated in accordance with the terms and provisions of the Plan and the applicable Award
Agreements.

33. Paragraph Headings; Construction. The paragraph headings contained herein are for the purpose of convenience only and are
not intended
to define or limit the contents of the paragraphs. All words used in the Plan shall be construed to be of such gender or number, as the circumstances
require. Unless otherwise expressly provided, the word “including” does not
limit the preceding words or terms.
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ATTACHMENT 1

DEFINITION OF CHANGE IN CONTROL

For purposes of the Plan, a “Change in Control” shall be deemed to have occurred upon the occurrence of any of the following
events:

(i) the acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange
Act) (a “Person”) of
beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than 50% of either (A) the then outstanding
registered Shares of
the Company (the “Outstanding Shares”) or (B) the combined voting power of the then outstanding voting securities of the
Company entitled to vote generally in the election of directors (the “Outstanding Voting
Securities”); provided, however, that for purposes of this
paragraph (i) the following acquisitions shall not constitute a Change in Control: (w) any acquisition directly from the Company (excluding an
acquisition by
virtue of the exercise of a conversion privilege), (x) any acquisition by the Company, (y) any acquisition by any employee benefit plan (or
related trust) sponsored or maintained by the Company or any company controlled by the Company, or
(z) any acquisition by any company pursuant to a
reorganization, merger, amalgamation or consolidation, if, following such reorganization, merger, amalgamation or consolidation, the conditions
described in clauses (A), (B) and (C) of
subparagraph (iii) of this definition are satisfied;

(ii) individuals who, as of the Effective Date, constitute the Board (the
“Incumbent Board”) cease for any reason to constitute a majority of such
Board; provided, however, that any individual becoming a director of the Company subsequent to the date hereof whose election, or nomination for
election by the Company’s shareholders, was approved by a vote of a majority of the directors of the Company then comprising the Incumbent Board
shall be considered as though such individual were a member of the Incumbent Board, but excluding,
for this purpose, any such individual whose initial
assumption of office occurs as a result of either an actual or threatened election contest or other actual or threatened solicitation of proxies or consents
by or on behalf of a Person other than
the Board;

(iii) consummation of a reorganization, merger, amalgamation or consolidation of the Company, with or without approval by the
shareholders of
the Company, in each case, unless, following such reorganization, merger, amalgamation or consolidation, (A) more than 50% of, respectively, the then
outstanding shares of common stock (or equivalent security) of the company
resulting from such reorganization, merger, amalgamation or consolidation
and the combined voting power of the then outstanding voting securities of such company entitled to vote generally in the election of directors is then
beneficially owned,
directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners, respectively, of the
Outstanding Shares and Outstanding Voting Securities immediately prior to such reorganization, merger,
amalgamation or consolidation in substantially
the same proportions as their ownership, immediately prior to such reorganization, merger, amalgamation or consolidation, of the Outstanding Shares
and Outstanding Voting Securities, as the case may be,
(B) no Person (excluding the Company, any employee benefit plan (or related trust) of the
Company or such company resulting from such reorganization, merger, amalgamation or consolidation, and any Person beneficially owning,
immediately prior
to such reorganization,
 



merger, amalgamation or consolidation, directly or indirectly, 25% or more of the Outstanding Shares or
Outstanding Voting Securities, as the case may
be) beneficially owns, directly or indirectly, 25% or more of, respectively, the then outstanding shares of common stock (or equivalent security) of the
company resulting from such reorganization,
merger, amalgamation or consolidation or the combined voting power of the then outstanding voting
securities of such company entitled to vote generally in the election of directors, and (C) a majority of the members of the board of directors of
the
company resulting from such reorganization, merger, amalgamation or consolidation were members of the Incumbent Board at the time of the execution
of the initial agreement providing for such reorganization, merger, amalgamation or consolidation;

(iv) consummation of a sale or other disposition of all or substantially all the assets of the Company, with or without approval by the
shareholders
of the Company, other than to a company, with respect to which following such sale or other disposition, (A) more than 50% of, respectively, the then
outstanding shares of common stock (or equivalent security) of such company and
the combined voting power of the then outstanding voting securities
of such company entitled to vote generally in the election of directors is then beneficially owned, directly or indirectly, by all or substantially all the
individuals and entities
who were the beneficial owners, respectively, of the Outstanding Shares and Outstanding Voting Securities immediately prior to
such sale or other disposition in substantially the same proportion as their ownership, immediately prior to such sale or
other disposition, of the
Outstanding Shares and Outstanding Voting Securities, as the case may be, (B) no Person (excluding the Company, any employee benefit plan (or
related trust) of the Company or such company, and any Person beneficially
owning, immediately prior to such sale or other disposition, directly or
indirectly, 25% or more of the Outstanding Shares or Outstanding Voting Securities, as the case may be) beneficially owns, directly or indirectly, 25% or
more of, respectively,
the then outstanding shares of common stock (or equivalent security) of such company or the combined voting power of the then
outstanding voting securities of such company entitled to vote generally in the election of directors, and (C) a
majority of the members of the board of
directors of such company were members of the Incumbent Board at the time of the execution of the initial agreement or action of the Board providing
for such sale or other disposition of assets of the Company;
or

(v) approval by the shareholders of the Company of a complete liquidation or dissolution of the Company.

Notwithstanding the foregoing, or anything to the contrary set forth herein, a transaction or series of related transactions will not be
considered to
be a Change in Control if (i) the Company becomes a direct or indirect wholly owned subsidiary of a holding company and (ii) (A) immediately
following such transaction(s), the then outstanding shares of common stock (or
equivalent security) of such holding company and the combined voting
power of the then outstanding voting securities of such holding company entitled to vote generally in the election of directors is then beneficially owned,
directly or indirectly,
by all or substantially all the individuals and entities who were the beneficial owners, respectively, of the Outstanding Shares and
Outstanding Voting Securities immediately prior to such transaction(s) in substantially the same proportion as their
ownership immediately prior to such
transaction(s) of the Outstanding Shares and Outstanding Voting Securities, as the case may be, or (B) the shares of Outstanding Voting Securities
outstanding immediately prior to such transaction(s)
constitute, or are converted into or exchanged for, a majority of the outstanding voting securities of
such holding company immediately after giving effect to such transaction(s).
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Notwithstanding the foregoing, if an Award is subject to Section 409A of the Code, the
definition of Change in Control shall conform to the
requirements of Section 409A(a)(2)(A)(v) of the Code and the Treasury Regulations promulgated thereunder to the extent necessary to avoid the
imposition of any tax by such Section 409A
of the Code.
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NOBLE CORPORATION PLC

2022 LONG-TERM INCENTIVE PLAN

PART B

Relating to
grants to Consultants and Non-Employee Directors

This Part B to the Noble Corporation plc 2022
Long-Term Incentive Plan governs Awards granted to Consultants and Non-Employee Directors
who, for the avoidance of doubt, are not Employees of the Company or any of its Subsidiaries (as defined in Part A), or
any Employees who are
employed by a Subsidiary (as defined in this Part B). Awards granted pursuant to this Part B are subject to all of the terms and conditions set forth in
Part A of the Plan, which is incorporated by reference as if set forth in
this Part B, except as modified by the following provisions, which shall replace
and/or supplement certain provisions of Part A of the Plan as indicated.

ARTICLE 1: DEFINITIONS

The following definitions replace or supplement the definitions in Paragraph 2 of Part A of the Plan with respect to Awards to
Employees of a
Subsidiary (as defined below):

“Subsidiary” means (1) in the case of a corporation, any corporation
of which the Company directly or indirectly owns shares representing more
than 50% of the combined voting power of the shares of all classes or series of capital stock of such corporation that have the right to vote generally on
matters submitted to
a vote of the shareholders of such corporation, and (2) in the case of a partnership or other business entity not organized as a
corporation, any such business entity of which the Company directly or indirectly more than 50% of the voting,
capital or profits interests (whether in
the form of partnership interests, membership interests or otherwise), which does not constitute a “subsidiary” within the meaning of Section 1159 of the
UK Companies Act 2006.

ARTICLE 2: SHARES SUBJECT TO PLAN

Shares offered or subject to Awards granted under Part B of the Plan shall count towards the limits set forth in Paragraph 5 of Part A
of the Plan
on an aggregate basis, taking account any Awards granted under Parts A and B. No Awards may be granted under Part B of the Plan which would cause
the limits set forth in Paragraph 5, applied on an aggregate basis, to be exceeded.

ARTICLE 3: SOURCE OF SHARES

No newly issued Shares may be offered or subject to Awards granted under Part B of the Plan, except to the extent the Company’s
shareholders
have approved the issue and allotment of such Shares and the disapplication of pre-emption rights in respect of such Shares, whether under the
Company’s standing shareholder authorities or by
way of separate shareholder approval.

 



ARTICLE 4: FUNDING

The Company shall not provide any funding in connection with the acquisition of Shares by any Participant under Part B of the Plan (which
prohibition shall include the funding of any employee trust in relation to the same).
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NOBLE CORPORATION PLC

2022 LONG-TERM INCENTIVE PLAN

UK SCHEDULE

The following provisions
will apply to Awards granted under the Plan to any UK Participant that is an Employee, including directors who are
Employees.
 
1 Definitions

“Employer NICs” means secondary (Employer) Class 1 National Insurance contributions.

“UK Participant” means any Participant who is resident for tax purposes in the United Kingdom.

All other capitalized terms used in this Schedule shall be as defined under the Plan rules.
 
2 Participation limited to Employees
 

2.1 Awards under this Schedule may be granted only to the bona fide employees or former employees of the Company
and its “group”, as defined
under Article 60(2) of the UK Financial Services and Markets Act 2000 (Financial Promotion) Order 2005/1529, and “Employee” shall be
interpreted accordingly for the purposes of this Schedule.

 
3 Rights of Participants and eligible Employees
 

3.1 The Plan is a discretionary benefit operated by the Company, and no Employee participates as of right in the
Plan. The grant of Awards does not
imply a right to participate or to be considered for participation in a later grant.

 

3.2 Participation in the Plan is a matter entirely separate from any pension right or entitlement a Participant may
have and from that Participant’s
terms and conditions of employment and in particular (but without limiting the generality of the foregoing) if the Participant ceases to be an
employee within the Company or a Subsidiary they will not be
entitled to any compensation for any loss of any right or benefit or prospective
right or benefit pursuant to or in connection with the Plan whether such compensation is claimed by way of damages for wrongful dismissal or
other breach of contract or
by way of compensation for loss of office or otherwise howsoever. A Participant waives all and any rights to
compensation or damages for the termination of the Participant’s office or employment with the Company or a Subsidiary for any reason
whatsoever (including unlawful termination of employment) insofar as those rights arise or may arise from the Participant ceasing to have rights
under the Plan as a result of that termination or from the loss or diminution in value of such rights or
entitlements. Nothing in the Plan or in any
document executed under it will give any person any right to continue in employment or will affect the right of the Company or a Subsidiary to
terminate the employment of any Participant, eligible Employee
or any other person without liability at any time, with or without cause, or will
impose on the Company or a Subsidiary or their respective agents, employees and officers any liability in connection with the loss of a
Participant’s benefits or
rights under the Plan or as a result of the exercise of a discretion under the Plan for any reason as a result of the
termination of the Participant’s employment.

 



4 Non-assignability

No Award granted under this Schedule may be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or
by the laws of descent and distribution.

 
5 Employer NICs

The Committee may require a Participant, as a condition of the grant, vesting or exercise of an Award, to enter into an agreement to bear the
cost
of or an election for the transfer of the liability for any Employer NICs which arise on the grant, vesting, exercise or otherwise in connection
with an Award. For the avoidance of doubt, the reference in Paragraph 11 to “social
security obligations” shall include both (Employee) Class 1
National Insurance contributions and the amount of any such Employer NICs which the Participant has lawfully agreed to bear.

 
6 Tax Elections
 

6.1 In the event that any Award acquired constitutes ‘restricted securities’ for the purposes of Chapter
2 of Part 7 to ITEPA, the Participant shall, if
specified by the Company or a Subsidiary, either at or around the time an Award is made or subsequently, enter into a joint election with the
Company (or their employing Subsidiary, if different) under
section 431(1) of ITEPA in order to disapply all restrictions attaching to such Shares
(in the form prescribed or agreed by HMRC) and in order to elect to pay income tax (if any) computed by reference to the unrestricted market
value (as defined in
ITEPA) of the Shares no later than 14 days after the acquisition of such Shares (or such longer period as HMRC may direct).

 
7 Data Protection and FATCA

Paragraph 24 shall be deleted and replaced with the following:
 

7.1 Participants acknowledge that personal data in relation to them may be held by the Company, any Subsidiary,
their employer, and/or any Trustee
and passed onto a third-party broker, registrar, advisor, administrator and/or future purchaser of the Company or any Subsidiary for the operation
or administration of the Plan in accordance with the Company’s
Employee Data Privacy Policy and a Data Privacy Policy (Europe), each located
on the Company intranet. The Company is the data controller in relation to this processing of personal data for the purposes of applicable data
protection laws.
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7.2 The Participant agrees to give all such assistance and representations and supply or procure to be supplied
(including by way of updates) all such
information and execute and deliver (or procure the execution and delivery of) all such documents that the Company requests in writing for the
purpose of enabling it, any Subsidiary or any external
administrator to comply with the Foreign Account Tax Compliance Act (“FATCA”), any
exchange of information agreement (“IGA”) or any similar, equivalent or related applicable laws, rules or regulations in any
jurisdiction. The
Participant further agrees and authorizes the Company and its Subsidiaries to disclose such information to any governmental authorities
(including, but not limited to, Her Majesty’s Revenue & Customs (in the United
Kingdom) and the Internal Revenue Service (in the United
States)) if it is required to be disclosed pursuant to FATCA, any IGA or any similar, equivalent or related applicable laws, rules or regulations.
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Exhibit 4.2

RSU LONG-TERM INCENTIVE PROGRAMME FOR EXECUTIVE MANAGEMENT 2022

Noble Corporation plc

General terms and conditions

Version October 2022
 

1 INTRODUCTION
 

1.1 These general terms and conditions (the “General Terms and Conditions”) apply to non-performance based restricted share units granted by
Noble Corporation plc, a company registered in England and Wales under company registration no. 12958050 (the “Company”) in accordance
with
the terms and conditions set out in this executive long-term incentive programme (the “RSU Executive LTIP”). These General Terms &
Conditions are intended to constitute an employees’ share scheme for the purposes of
Section 1166 of the UK Companies Act 2006.

 

1.2 Restricted share units (each referred to as an “RSU” and collectively
“RSUs”) subject to these General Terms and Conditions may be granted to
Group Executive Management (each of whom referred to as a “Participant” and collectively the “Participants”)
employed with the Company
or another company within (according to the Danish Companies Act) the Company’s group of companies from time to time (a “Group
Company”), provided that any such individual must be a bona fide
“employee” of the Company or any of its parent or subsidiary entities. For
the avoidance of doubt, any use of the meaning of “subsidiary” set forth herein shall mean an entity that is a member of the same group as the
Company for
the purposes of Articles 60 of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 in the United
Kingdom. The “Group” refers to the Company and its Group Companies (provided always that any such
entity is a member of the same group
as the Company for the purposes of Articles 60 of the United Kingdom Financial Services and Markets Act 2000 (Financial Promotions) Order
2005).

 

1.3 The A ordinary shares of the Company with a nominal value of USD 0.00001 each (“Company
Shares”) are listed on the New York Stock
Exchange (the “NYSE”) and admitted to trading and official listing on Nasdaq Copenhagen A/S (“Nasdaq Copenhagen”).

 

2 PURPOSE AND INCENTIVE STRUCTURE
 

2.1 The purposes of the RSU Executive LTIP is mainly, but not only, to align the financial interests of the
Participants with the interests of the
Company’s shareholders while also encouraging Participants to retain their employment in the Group and providing Participants with a market-
competitive total compensation package.

 

2.2 No RSUs are granted as an award for work already performed, but are granted solely for rewarding the
Participants’ anticipated future
performance and their contribution to future increase in the value of the Shares to the benefit of the Company, its shareholders and other
stakeholders during the Vesting Period (as defined below).

 

3 GRANT OF RSUS
 

3.1 At the sole discretion of the Board of Directors of the Company (the “Board of Directors”),
the Participants may be granted a number of RSUs
(a “Grant”). Determination of whether a Participant is eligible for a Grant of RSUs is made by the Board of Directors at its sole discretion. .

 

3.2 Each Grant will be effected pursuant to an individual grant letter (the “Individual Grant
Letter”) setting out the number of RSUs granted and
the conditions for vesting of the RSUs granted applicable to that particular Grant.

 



3.3 Participants will be granted a number of RSUs corresponding to the % of their annual Fixed Pay as stipulated in
their service agreements as of
the Eligibility Date (defined later).

 

3.4 The number of RSUs granted to a Participant will be rounded up to the next full number. The Company Share price
used for calculating the value
of the Grant and the underlying number of RSUs granted to a Participant will be based on the average closing price of the Company Shares
during the five (5) trading days immediately following the publication of
the Company’s annual report in the year of Grant.

 

3.5 Each Grant will occur on a day determined for each relevant year by the Board of Directors on or around
1 April (the “Grant Date”). Each Grant
is communicated to each of the Participants as soon as possible following the Grant Date by the Group.

 

3.6 When vested and not lapsed pursuant to the General Terms and Conditions, each RSU entitles the Participant to
receive one (1) Company Share.
 

3.7 The grant of RSUs under the RSU Executive LTIP will be free of charge for the Participant.
 

3.8 Neither the first Grant nor any subsequent Grants under the RSU Executive LTIP shall, unless otherwise
indicated, imply that the Participant is
entitled to be granted RSUs in respect of any future grants under the RSU Executive LTIP or any other incentive programmes.

 

3.9 Decisions (i) to grant RSUs, (ii) whether a Participant is eligible to participate in the RSU
Executive LTIP, (iii) on the number of Participants in
the RSU Executive LTIP, and (iv) on the number of RSUs available for grant, will be made by the Board of Directors (or such persons authorised
by the Board of Directors) at its sole
discretion. Any one of these or other elements of the RSU Executive LTIP may change from one financial
year to another.

 

3.10 Eligibility for a Grant under the RSU Executive LTIP is determined as of 1 January, or such other date as
is decided on an annual basis by the
Board of Directors for any financial year (the “Eligibility Date”). The Participant must be employed with a Group Company on the Eligibility
Date and such employment must not be under
termination in order to be eligible for a Grant under the RSU Executive LTIP in such financial
year.

 

3.11 It is furthermore a requirement for participation in the RSU Executive LTIP, and any Grant thereunder that the
Participant in question is
employed with a Group Company on the Grant Date and that such employment is not under termination.

 

3.12 Interim Grant
 

3.12.1 At its sole discretion, the Board of Directors can approve the granting of RSUs to Participants who were
promoted or appointed after the
Eligibility Date, or under such other circumstances as the Board of Directors determines reasonable (the “Interim Grant”).

 

3.12.2 Where an Interim Grant is approved, the RSUs shall be:
 

  •   granted following the publication of the Company’s third quarter results for the current financial year (the
“Interim Grant Date”);
 

  •   calculated with reference to:
 

  (a) the relevant % of Fixed Pay stipulated in the Participant’s most recent service agreement, less the value
(at the Interim Grant Date) of
any Grants already made to the Participant in the year of the Interim Grant.

 

  (b) the average closing share price of the Company Shares during the five (5) trading days immediately
following the publication of the
Company’s third quarter results in the year of Interim Grant; and

 

  •   rounded up to the nearest full number.
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3.12.3 The Board of Directors can exercise discretion to apply a different calculation to determine the value of the
Interim Grant and/or the number of
Company Shares a Participant will receive than the methodology set out in clause 3.12.2.

 

3.13 The RSU Executive LTIP is comprised by the following documents:
 

  •   The General Terms and Conditions; and
 

  •   An Individual Grant Letter.

In case of any discrepancy between these documents, the provisions set out in the General Terms and Conditions shall prevail, subject to
applicable mandatory law.

 

4 VESTING
 

4.1 RSUs granted under the RSU Executive LTIP will have a total vesting period of three (3) years beginning on
the Grant Date and ending on the
date of the third anniversary of the Grant Date, or, if such date is not a business day on the next following business day (the “Vesting Period”).
Subject to the achievement of the conditions
as set out in clauses 4.2, the RSUs vest on the last day of the Vesting Period.

 

4.2 The vesting of the RSUs is subject to the Participant’s continued employment with a Group Company and not
being under termination at the
time of the expiry of the Vesting Period, or the Participant being subject to clause 7.2 at such time.

 

4.3 The Board of Directors (or such persons authorized by the Board of Directors) may at their sole discretion
decide to accelerate the Vesting
Period.

 

4.3.1 Accelerated vesting is also subject to the Participant’s continued employment with a Group Company at such
time, or the Participant being
subject to clause 7.2 at such time.

 

5 DELIVERY OF COMPANY SHARES
 

5.1 Upon vesting in accordance with clause 4 and subject to clauses 3 and 15, Participants will receive a number of
Company Shares (equal to the
number of RSUs vested which have not lapsed pursuant to these General Terms and Conditions). The trading venue for the Company Shares
received under this RSU LTIP will be Nasdaq Copenhagen for as long as the Company
Shares are listed on Nasdaq Copenhagen and otherwise
NYSE if the Company Shares are no longer admitted to trading and official listing on Nasdaq Copenhagen.

 

5.2 The delivery of Company Shares by the Company to the Participant upon vesting of the RSUs will be effected as
soon as practically possible and
in a manner as decided by the Company at its sole discretion.

 

5.3 The Company shall from time to time determine the method of delivery of Company Shares upon vesting as
applicable. It is a precondition for
participation in the RSU Executive LTIP, including, but not limited to, the Company’s delivery of Company Shares to the Participant, that the
Participant makes the appropriate arrangements as advised and
instructed by the Company in order to facilitate the implementation and operation
of such method of delivery. Such method may be provided and administered by the Company or a provider appointed by the Company for this
purpose.

 

5.4 The Participant will not be deemed to be the legal owner of or the holder of ownership rights (e.g. voting and
dividend rights) to the Company
Shares in question before the RSUs have vested pursuant to the General Terms and Conditions and the Participant has been allotted and
registered as a holder of such Company Shares.

 

6 CASH SETTLEMENT
 

6.1 Notwithstanding the above, the Board of Directors is on behalf of the Company entitled to wholly or partially
effect a cash settlement instead of
delivering Company Shares upon vesting of RSUs. A cash settlement implies that the Company shall pay a cash amount corresponding to the
closing price for Company Shares on Nasdaq Copenhagen (“all
trades”) on (i) the last day of the Vesting Period or (ii) (in case of accelerated
vesting) the date on which the Board of Directors has decided to accelerate vesting pursuant to clause 4.3 (as the case may be).
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6.2 If the Company decides to effect a cash settlement instead of delivering Company Shares, the Company will
inform the Participant thereof prior
to expiry of the Vesting Period, or the Board of Directors’ decision to accelerate vesting pursuant to clause 4.3 (as the case may be).

 

7 TERMINATION OF EMPLOYMENT
 

7.1 Resignation without cause and termination for cause.
 

7.1.1 If the employment of a Participant with the Company or any Group Company terminates as a result of (i) the
Participant’s resignation on grounds
other than (a) a Group Company’s material breach or (b) the Participant’s retirement in accordance with clause 7.3, (ii) a Group Company’s
termination of the employment as a result
of breach on the part of the Participant, or (iii) a Group Company’s justified summary dismissal of the
Participant, all RSUs outstanding under the RSU Executive LTIP will lapse to the extent that they have not vested as at the time of the
giving of
notice of termination, if applicable. Such lapse of RSUs will occur automatically without further notice. After the time of the giving of notice of
termination, no further grants of RSUs to the Participant shall occur.

 

7.2 Resignation for cause and termination without cause
 

7.2.1 If the employment of a Participant terminates with the Company or any Group Company for other reasons than as
set out in clause 7.1.1, the
Participant shall have the right to continued vesting for the remainder of the Vesting Period applicable to the Grant of a proportion of outstanding
unvested RSUs granted. Such entitlement shall be proportional and shall
be determined based on the time lapsed of the Vesting Period as at the
time of the giving of notice of termination divided by the aggregate Vesting Period. The Board of Directors may provide that the date as at which
the proportional entitlement of
a Participant is determined, shall be a later date set in its sole discretion. After the time of the giving of notice of
termination, no further grants of RSUs to the Participant shall occur unless the Board of Directors in its sole discretion
determines otherwise.

 

7.2.2 If the employment of a Participant with a Group Company terminates due to the death of the Participant, the
Participant’s estate/beneficiaries
shall have the right to an accelerated vesting of all outstanding unvested RSUs by way of a cash settlement. The cash settlement shall be based
on the closing price for the Company Shares at the day of the
Participant’s death and if this is not a public trading day the trading day
immediately prior to the Participant’s death. After such date, no further grants of RSUs to the Participant shall occur.

 

7.3 Retirement
 

7.3.1 In the event of termination of employment during the Vesting Period (i) due to the Participant reaching
the relevant Group Company’s retirement
age, or (ii) because the Participant is entitled to state pension or old-age pension, the RSUs granted shall remain the Participant’s and shall
continue
to vest as if the Participant was still employed with the Group.

 

7.3.2 In the event that a Participant retires prior to the situations described In clause 7.3.1 above, including
(i) due to the Participant opting for early
retirement, or (ii) the Participant resigning due to ill health, the Board of Directors may in its discretion determine that the RSUs granted shall
remain the Participant’s and vest as if
the Participant was still employed with the Group. However, this shall be conditioned upon the Participant
not taking up other employment before the expiry of the Vesting Period. Any RSUs granted within the last 12 months of the effective date of
the
Participant’s early retirement shall lapse at the last day of employment.
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7.4 Transfer of employment
 

7.4.1 If the Participant’s employment is transferred to another Group Company, the RSUs shall remain unaffected
thereof.
 

7.5 If (i) a decision is made to wind up the Company, (ii) the Company or a Group Company employing the
Participant participates in a merger or a
demerger, (iii) a company employing the Participant ceases to be a Group Company, or (iv) a Group Company transfers activities which
comprise the Participant’s employment to a company that is
not a Group Company, the Board of Directors may in its sole discretion apply one of
or a combination of the following alternatives before or at such event:

 

  (i) to have RSUs already granted continue on unchanged terms or terms adjusted in accordance with clause 9; or
 

  (ii) to accelerate vesting of a proportion of RSUs which have not yet lapsed in order to allow the Participant to
receive Company Shares (cf.
clause 4.3) or cash if the Company elects to effect a cash settlement;

 

 
(iii) to have a proportion of RSUs already granted continue vesting for the remainder of the Vesting Period
applicable to the Grant, such

entitlement being proportional and determined based on the time lapsed of the Vesting Period as at the time of the event, divided by the
aggregate Vesting Period; or

 

 

(iv) to establish and/or designate a share-based scheme in one or more of the continuing/receiving entities to
represent or replace some or all
of the rights under the RSU Executive LTIP, provided that the financial value to the Participant under such new share-based scheme,
any continuing program and any proceeds received in respect of existing rights under
the RSU Executive LTIP shall to the extent
possible correspond to the value of the Participant’s rights under the RSU Executive LTIP (disregarding any tax levied).

 

7.6 In the event the Participant’s employment terminates prior to vesting of RSUs, the value of the RSUs shall
not be included in the calculation of
any compensation, including, but not limited to, severance pay and holiday pay, to which the Participant may be entitled by contract or law in
connection with termination of the employment.

 

7.7 A Grant of RSUs under the RSU Executive LTIP shall not imply any guarantee, undertaking or implied term on the
part of the Company or any
of the Group Companies with respect to the Participant’s continued employment in the Vesting Period and shall not imply that the Participant is
entitled to any future Grant under the RSU Executive LTIP or any other
incentive programmes (cf. clause 3.8) operated by the Group.

 

8 LAPSE OF RSUS
 

8.1 The RSUs shall lapse without compensation if, during the Participant’s employment with the Company or a
Group Company, or after the
termination of the Participant’s employment while the Participant owns RSUs, the Participant (i) violates a non-competition and/or
non-solicitation clause in the Participant’s employment contract or otherwise breaches the duty of loyalty towards the Company or a Group
Company, (ii) discloses or otherwise misuses any confidential
information, whether written or oral, including, without limitation, financial
information, trade secrets and other proprietary business information regarding the Company or a Group Company, (iii) wilfully violates
compliance policies of the
Company or a Group Company, (iv) wilfully violates accounting and finance rules of the Company or a Group
Company, or (v) otherwise engages in conduct which results in significant losses or serious reputation damage to the Company
or a Group
Company.

 

8.2 At or around vesting of a Grant, the Board of Directors reserves the discretionary power to adjust or withhold
RSUs in exceptional cases—
irrespective of the terms of the Individual Grant Letter—based on business performance of the Group, including financial performance and other
circumstances. As the values of the Group are fundamental to the way
it does business, the circumstances might include severe incidents or a
general deterioration in aspects such as safety, CSR, people/engagement or compliance.
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8.3 The Board of Directors may also in its discretion determine that any Grants will not vest or only vest
in part in the event of a significant
downward restatement of the financial results of the Group.

 

8.4 These powers are in addition to the other discretions of the Board of Directors to adjust awards.
 

8.5 The Board of Directors may at its sole discretion decide to waive its rights according to clause 8.1 in
relation to a Participant.
 

9 ADJUSTMENT OF NUMBER OF RSUS
 

9.1 If the RSUs granted to the Participant vest
 

  (a) after the Company’s share capital has been increased at a price lower than market price (other than
capital increases at a price lower
than market price offered to employees of the Company or a Group Company);

 

 
(b) after the Company has issued or granted convertible bonds or other convertible loans, warrants, share options
(except under the RSU

Executive LTIP or any other share-based incentive programmes), and such issue or grant has been made at a price lower than market
price;

 

  (c) after the issue of bonus shares;
 

  (d) after a change In the denomination of Company Shares in amount or currency; or
 

  (e) after the Company’s capital has been reduced by payment to the shareholders at a price higher than market
price;

the number of RSUs will be adjusted in order to ensure that the Participant receives compensation for the
reduction of the value of the RSUs
caused by the event in question for the purpose of maintaining the value of the RSUs. To the extent the Board of Directors deems it necessary,
such adjustment will ultimately be determined with binding effect by
the Company’s auditor.

 

9.2 If the RSUs granted to the Participant vest
 

  (a) after the Company’s share capital has been increased at a price higher than market price; or
 

  (b) after the Company’s capital has been reduced by payment to the shareholders at a price lower than market
price or to cover losses;

the number of RSUs will be reduced in such a way that the value of the RSUs remains
unaffected by the event in question. To the extent the
Board of Directors deems it necessary, such reduction will ultimately be determined with binding effect by the Company’s auditor.

 

9.3 If events affecting the capital structure of the Company and/or the price of Company Shares occur, which in
nature and effect are comparable to
the events listed in clauses 9.1 or 9.2, the Board of Directors may at its sole discretion decide to treat such an event as if comprised by clauses 9.1
or 9.2 (as the case may be) and adjust the number of RSUs
accordingly.

 

9.4 Any adjustment of the number of RSUs and/or number for Company Shares for delivery upon vesting as referred to
above will be made in
connection with the expiry of the Vesting Period (or at accelerated vesting as applicable) and will be based on the average closing price for
Company Shares on Nasdaq Copenhagen (“all trades”) during the next five
(5) trading days after (i) the publication of the annual report for the
last financial year prior to expiry of the Vesting Period or (ii) (in case of accelerated vesting) the date on which the Board of Directors has
decided to accelerate
vesting pursuant to clause 4.3 (as the case may be). The adjusted number of RSUs and/or number of Company Shares will
be rounded down to the nearest full number.

 

9.5 The Company will notify the Participants of any adjustment made to the number of RSUs and/or number for Company
Shares granted pursuant
to the General Terms and Conditions.
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10 PUBLIC TENDER OFFER AND/ OR DELISTING
 

10.1 In the event that a public tender offer is submitted with respect to the Company Shares, the Board of Directors
may at its sole discretion decide to
accelerate the Vesting Period (cf. clause 4.3) in order for a Participant to be able to participate in the public tender offer.

 

10.2 In the event that the Company Shares are delisted from Nasdaq Copenhagen, the Board of Directors may decide
that the Company as at the date
of the delisting shall effect an accelerated vesting (cf. clause 4.3) for a Participant by way of cash settlement of all or a part of the outstanding
RSUs based on the average closing price for Company Shares on
Nasdaq Copenhagen (“all trades”) during the last five (5) trading days prior to
the delisting.

 

11 ASSIGNMENT
 

11.1 The RSUs will lapse automatically and without further notice if the RSUs are assigned to a third party
(including as a consequence of creditor
suit or statutory execution) or pledged, encumbered or placed as collateral with a third party. This will, however, not apply to transfers to the
Company or a third party designated or approved by the Company.

 

11.2 For the avoidance of doubt, Company Shares delivered to a Participant upon vesting of RSUs shall not be subject
to any restrictions on
transferability.

 

12 SHARE OWNERSHIP REQUIREMENT
 

12.1 Under the terms of the Participant’s employment with the Group, the Participant is subject to a share
ownership requirement in respect of
Company Shares. The main purpose of the share ownership requirement is to ensure that management acts in the long-term interests of Company
shareholders by investing a significant portion of their personal wealth.

 

12.2 The share ownership requirement shall consist of a holding of Company Shares of a value equivalent to a
proportion of the Participant’s fixed
pay as set out in the terms of the Participant’s employment.

 

12.3 The share ownership requirement shall apply during the Participant’s employment and continue for a certain
period after end of employment as
set out in the terms of the Participant’s employment.

 

12.4 The Participant will be entitled to sell Company Shares obtained at vesting of RSUs under the RSU Executive
LTIP only (i) in order to obtain
funds for payment of taxes triggered by grants vested or shares sold under the RSU Executive LTIP, (ii) to the extent the share ownership
requirement is currently met at the time of sale and disregarding
any shares required to be sold under (i) above and (iii) in any event, subject to
the Holding Period requirement referred to in clause 16.

 

13 CLAWBACK
 

13.1 If the Participant has received RSUs or Company Shares delivered upon vesting of RSUs on the basis of data,
which prior to or after vesting
prove to be manifestly misstated, the Company shall be entitled to reclaim from the Participant in full or in part any unvested RSUs or, a
applicable, the undue value of Company Shares delivered.

 

13.2 If any reclaimed amount is not settled within fourteen (14) days after the Company’s written demand
to the Participant, the Company shall be
entitled to set-off the reclaimed amount against any amounts owing from the Company or any Group Company, including any owing in respect
of future salary or other
remuneration payments.

 

13.3 The Board of Directors shall have discretion to reclaim or clawback some or all of the value of awards granted
to the Participants as RSUs or
Company Shares delivered upon vesting of RSUs in the event of a significant downward restatement of the financial results of the Group or in
case circumstances apply as referenced in clause 8.1 in respect of compliance
etc. or in clause 8.2 in respect of business performance. This
clawback may be effected up to two years after expiry of the Vesting Period by reducing outstanding RSUs or requiring the return to the Group
of the net value of Company Shares
delivered.
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14 TAXATION
 

14.1 Any tax matter or liability affecting the Participant, including, but not limited to, tax liability in case of
(i) expatriation, (ii) repatriation,
(iii) grant of RSUs, (iv) vesting of RSUs, and/or (v) delivery of Company Shares, is of no concern to the Company. Neither the Company nor
any other Group Company will without its express
written consent or at its discretion be liable for any tax or tax reporting in connection thereto.

 

14.2 The RSUs issued by the Company and granted to the Participants are for Danish tax purposes considered as a
change of all of the Participant’s
RSUs with a right to obtain shares of The Drilling Company of 1972 A/S (Maersk Drilling RSUs). Insofar as Danish tax law applies to taxation
of the Participant, section 7P(8) of the Danish Tax
Assessment Act (in Danish: Ligningsloven) shall apply to the change for tax purposes of the
Maersk Drilling RSUs into the RSUs issued by the Company.

 

14.3 The Participant agrees to provide all information needed and to make appropriate arrangements with the Company
(or the Group Company
employing the Participant) for the determination and satisfaction of all state, local and foreign income and employment tax withholding
requirements as well as any employee social security contributions applicable to the Group
in respect of the RSUs and vesting thereof.

 

14.4 The Participant agrees that, if deemed necessary by the relevant Group Company, the Company may withhold an
appropriate proportion of the
Company Shares resulting from the vesting of RSUs in order to ensure that any tax liability, tax withholding requirements and relevant selling
costs in connection with the grant and vesting of the RSUs and the delivery
of Company Shares are met.

 

14.5 Notwithstanding clause 14.4, the Participant acknowledges and agrees that the Company (or the Group Company
employing the Participant) may
ultimately decide to recover such withholding amounts through payroll deduction or deduction in any other amount that the Participant is entitled
to receive from the Company (or the Group Company employing the
Participant).

 

14.6 The Participant agrees that the Company (or the Group Company employing the Participant) may satisfy all state,
local and foreign income and
employment tax withholding and/or information disclosure requirements in connection with granting and vesting of the RSUs.

 

14.7 For each Participant subject to U.S. tax, the RSU Executive LTIP and the RSUs granted hereunder are intended to
comply with or be exempt
from the applicable requirements of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and shall be limited,
construed, and interpreted in accordance with such intent. To the
extent that any award of RSUs is subject to Section 409A of the Code, it shall
be paid in a manner that will comply with Section 409A of the Code, including proposed, temporary, or final regulations or any other guidance
issued by the
Secretary of the Treasury and the Internal Revenue Service with respect thereto. Notwithstanding anything herein to the contrary,
any provision in the RSU Executive LTIP or any award agreement that is inconsistent with Section 409A of the Code
shall be deemed to be
amended to comply with or be exempt from Section 409A of the Code and, to the extent such provision cannot be amended to comply therewith
or be exempt therefrom, such provision shall be null and void. The Company shall
have no liability to a Participant, or any other party, if an
award of RSUs that is intended to be exempt from, or compliant with, Section 409A of the Code is not so exempt or compliant or for any action
taken by the Board of Directors or the
Company and, in the event that any amount or benefit under the RSU Executive LTIP becomes subject to
penalties under Section 409A of the Code, responsibility for payment of such penalties shall rest solely with the affected Participants and not
with the Company. Notwithstanding any contrary provision in the RSU Executive LTIP or
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Individual Grant Letter, any payment(s) of “nonqualified deferred compensation” (within the meaning of Section 409A of the Code) that are
otherwise required to be made hereunder to
a “specified employee” (as defined under Section 409A of the Code) as a result of such employee’s
separation from service (other than a payment that is not subject to Section 409A of the Code) shall be delayed for the first
six (6) months
following such separation from service (or, if earlier, until the date of death of the specified employee) and shall instead be paid (in a manner set
forth in the Individual Grant Letter) upon expiration of such delay period. Any
accelerated payment of nonqualified deferred compensation that
is provided upon a termination within 18 months following a change in control will only be given effect if the transaction also constitutes a
“change in control event” for
purposes of US Treas. Reg. Section 1.409A-3(i)(5)(i); provided, that, if such payment would become subject to to
penalties under Section 409A of the Code as a result of such acceleration, then the
applicable agreement providing for such acceleration will be
deemed to be amended such that the payment is not accelerated, but is paid in a manner that complies with, or is exempt from, Section 409A of
the Code.

 

15 AMENDMENTS TO THE GENERAL TERMS AND CONDITIONS
 

15.1 The Board of Directors is entitled to amend the General Terms and Conditions, effective for all RSUs granted or
vested, at the Board of
Director’s sole discretion. This includes, but is not limited to, changes in order to comply with applicable mandatory law, adjustment of the
method for receiving the RSUs or delivery of Company Shares to a Participant,
acceleration of the Vesting Period irrespective of clause 4, or
changes due to relevant amendments to applicable tax regulation. Amendments that are not materially onerous to the Participant do not require
any notification of the Participant.

 

15.2 The Board of Directors may at its sole discretion amend the number of RSUs, the Vesting Period or other terms
of an Individual Grant under the
RSU Executive LTIP, in case of extraordinary, material or unforeseen events or circumstances, which would otherwise result in an unintended
adverse or positive influence on the value or effect of the rights under the
RSU Executive LTIP. The Participant will be notified of any such
amendment in writing and the amendment shall be effective immediately unless otherwise stated in the notification.

 

16 HOLDING PERIOD OF COMPANY SHARES
 

16.1 The Individual Grant Letter may provide for a restriction to be applied to the Grant limiting a
Participant’s ability to dispose of Company Shares
delivered to the Participant upon vesting of the RSUs except such Company Shares sold by the Participant to meet tax obligations relating to the
Grant or the delivery of Company Shares
hereunder.

 

16.2 Irrespective of the fulfilment of any Share Ownership Requirement applicable to the Participant, the Grant may
be restricted in such way that
Company Shares must be held and must not be disposed of for a period of up to the later of 24 months after the end of the Vesting Period or 60
months after the time of Grant giving rise to the delivery of such Company
Shares. Such restriction shall apply irrespective of the termination or
cessation of the Participant’s employment with a Group Company and the reason for such termination or cessation. Company Shares restricted
pursuant to this clause shall
count towards fulfilment of any Share Ownership Requirement in respect of Company Shares applicable to the
Participant.

 

17 PERSONAL DATA AND ADMINISTRATION OF THE RSU EXECUTIVE LTIP
 

17.1 By accepting to receive RSUs and thereby submitting to the General Terms and Conditions, the Participant
accepts that personal data (including,
but not limited to, personal and specific salary information) is transferred from the Group Company with which the Participant is employed to
any other Group Company, public authority and/or private company
without the Participant’s further prior consent, provided that such transfer of
personal data takes place in connection with a Grant and/or vesting of RSUs and/or the administration of the RSU Executive LTIP.
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17.2 By accepting to receive RSUs and thereby submitting to the General Terms and Conditions, the Participant
accepts that the Company may at its
sole discretion decide whether the RSU Executive LTIP should be administered by signature of Individual Grant Letters in physical form or
through a digital system provided by the Company or a provider appointed by
the Company for this purpose.

 

17.3 By signing an Individual Grant Letter (either physically or digitally), the Participant agrees that the RSU
Executive LTIP may be administered
entirely digitally, including, but not limited to, that (i) his/her signature of the Individual Grant Letter may be uploaded and stored digitally,
(ii) any Individual Grant Letters In respect of future
Grants under the RSU Executive LTIP, if any, (iii) any notices pursuant to these General
Terms and Conditions, and (iv) updated General Terms and Conditions, if relevant, may be provided to the Participant through such a digital
system.

 

18 MISCELLANEOUS
 

18.1 Where applicable mandatory law prevents the enforcement of one or more clauses of the General Terms and
Conditions, that particular clause
will be null and void while the remaining provisions of the General Terms and Conditions and/or the Individual Grant Letter shall remain valid to
the extent possible.

 

19 DISPUTE RESOLUTION AND APPLICABLE LAW
 

19.1 The General Terms and Conditions shall be governed by and construed in accordance with the substantive laws of
Denmark, without giving
effect to any provisions that provide for a conflict of law to the laws of England and Wales. The Danish Share Option Act shall not apply to the
Participants to the RSU Executive LTIP.

 

19.2 Any dispute that may arise between a Participant and the Company in relation to the RSUs shall be submitted to
and settled by the Board of
Directors.

 

19.3 Notwithstanding clause 19.2, in the event that a Participant and the Company cannot accept the Board of
Directors’ decision, the dispute shall be
settled by arbitration administrated by The Danish Institute of Arbitration in accordance with the rules of arbitration procedure adopted by The
Danish Institute of Arbitration and in force at the time
when such proceedings are commenced. The place of arbitration shall be Copenhagen.
The arbitration shall be conducted In English language unless all parties consent to the Danish language. Each party shall cover its own expenses
in connection with
such arbitration proceedings. Costs related to the arbitration tribunal shall be allocated to the parties by decision of the
arbitration tribunal.

 

20 COSTS
 

20.1 Unless otherwise stated in in these General Terms and Conditions and the Company’s internal guidelines,
any costs incurred in connection with
the grant and vesting of RSUs shall be paid by the Company.

3 October 2022
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Exhibit 4.3

RSU LONG-TERM INCENTIVE PROGRAMME FOR KEY EMPLOYEES 2022

Noble Corporation plc

General terms and conditions

Version October 2022
 

1 INTRODUCTION
 

1.1 These general terms and conditions (the “General Terms and Conditions”) apply to non-performance based restricted share units granted by
Noble Corporation plc, a company registered in England and Wales under company registration no. 12958050 (the “Company”) in accordance
with
the terms and conditions set out in this long-term incentive programme (the “RSU LTIP”). These General Terms & Conditions are intended
to constitute an employees’ share scheme for the purposes of Section 1166 of
the UK Companies Act 2006.

 

1.2 Restricted share units (each referred to as an “RSU” and collectively
“RSUs”) subject to these General Terms and Conditions may be granted to
senior management (as defined below), employees at Job Level 7 or above, and other employees nominated by the CEO each of whom referred
to as a
“Participant” and collectively the “Participants”) employed with the Company or another company within (according to the Danish
Companies Act) the Company’s group of companies from time to time (a
“Group Company”), provided that any such individual must be a bona
fide “employee” of the Company or any of its parent or subsidiary entities. For the avoidance of doubt, any use of the meaning of “subsidiary”
set forth herein shall mean an entity that is a member of the same group as the Company for the purposes of Articles 60 of the Financial Services
and Markets Act 2000 (Financial Promotions) Order 2005 in the United Kingdom. The
“Group” refers to the Company and its Group
Companies (provided always that any such entity is a member of the same group as the Company for the purposes of Articles 60 of the United
Kingdom Financial Services and Markets Act 2000
(Financial Promotions) Order 2005).

 

1.3 The A ordinary shares of the Company with a nominal value of USD 0.00001 each (“Company
Shares”) are listed on the New York Stock
Exchange (the “NYSE”) and admitted to trading and official listing on Nasdaq Copenhagen A/S (“Nasdaq Copenhagen”).

 

2 PURPOSE AND INCENTIVE STRUCTURE
 

2.1 The purposes of the RSU LTIP is mainly, but not only, to align the financial interests of the Participants with
the interests of the Company’s
shareholders while also encouraging Participants to retain their employment in the Group and providing Participants with a market-competitive
total compensation package.

 

2.2 No RSUs are granted as an award for work already performed, but are granted solely for rewarding the
Participants’ anticipated future
performance and their contribution to future increase in the value of the Shares to the benefit of the Company, its shareholders and other
stakeholders during the Vesting Period (as defined below).

 

3 GRANT OF RSUS
 

3.1 At the sole discretion of the Board of Directors of the Company (the “Board of Directors”),
the Participants may be granted a number of RSUs
(a “Grant”). Determination of whether a Participant is eligible for a Grant of RSUs is made by the Board of Directors at its sole discretion. .

 

3.2 Each Grant will be effected pursuant to an individual grant letter (the “Individual Grant
Letter”) setting out the number of RSUs granted and
the conditions for vesting of the RSUs granted applicable to that particular Grant.



3.3 Participants will be granted a number of RSUs corresponding to (i) the % of their annual fixed pay as
stipulated in their employment agreements
as of the Eligibility Date (as defined below), or (ii) the % of their annual fixed pay or salary as stipulated by the CEO in the nomination.

 

3.4 The number of RSUs granted to a Participant will be rounded up to the next full number. The Company Share price
used for calculating the value
of the Grant and the underlying number of RSUs granted to a Participant will be based on the average closing price of the Company Shares
during the five (5) trading days immediately following the publication of
the Company’s annual report in the year of Grant.

 

3.5 Each Grant will occur on a day determined for each relevant year by the Board of Directors on or around
1 April (the “Grant Date”). Each Grant
is communicated to each of the Participants as soon as possible following the Grant Date by the Group.

 

3.6 When vested and not lapsed pursuant to the General Terms and Conditions, each RSU entitles the Participant to
receive one (1) Company Share.
 

3.7 The grant of RSUs under the RSU LTIP will be free of charge for the Participant.
 

3.8 Neither the first Grant nor any subsequent Grants under the RSU LTIP shall, unless otherwise indicated, imply
that the Participant is entitled to
be granted RSUs in respect of any future grants under the RSU LTIP or any other incentive programmes.

 

3.9 Decisions (i) to grant RSUs, (ii) whether a Participant is eligible to participate in the RSU LTIP,
(iii) on the number of Participants in the RSU
LTIP, and (iv) on the number of RSUs available for grant, will be made by the Board of Directors (or such persons authorised by the Board of
Directors) at its sole discretion. Any one of these
or other elements of the RSU LTIP may change from one financial year to another.

 

3.10 Eligibility for a Grant under the RSU LTIP is determined as of 1 January, or such other date as is decided
on an annual basis by the Board of
Directors for any financial year (the “Eligibility Date”). The Participant must be employed with a Group Company on the Eligibility Date and
such employment must not be under termination in
order to be eligible for a Grant under the RSU LTIP in such financial year.

 

3.11 It is furthermore a requirement for participation in the RSU LTIP, and any Grant thereunder that the
Participant in question is employed with a
Group Company on the Grant Date and that such employment is not under termination.

 

3.12 Interim Grant
 

3.12.1 At its sole discretion, the Board of Directors can approve the granting of RSUs to Participants who were
promoted or appointed after the
Eligibility Date, or under such other circumstances as the Board of Directors determines reasonable (the “Interim Grant”).

 

3.12.2 Where an Interim Grant is approved, the RSUs shall be:
 

  •   granted following the publication of the Company’s third quarter results for the current financial year (the
“Interim Grant Date”);
 

  •   calculated with reference to:
 

 
(a) the relevant % of annual fixed pay stipulated in the Participant’s most recent employment agreement (or,
as applicable, the % of the

Participant’s annual fixed pay or salary as stipulated by the CEO in the nomination), less the value (at the Interim Grant Date) of any
Grants already made to the Participant in the year of the Interim Grant.

 

  (b) the average closing share price of the Company Shares during the five (5) trading days immediately
following the publication of the
Company’s third quarter results in the year of Interim Grant; and
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  •   rounded up to the nearest full number.
 

3.12.3 The Board of Directors can exercise discretion to apply a different calculation to determine the value of the
Interim Grant and/or the number of
Company Shares a Participant will receive than the methodology set out in clause 3.12.2.

 

3.13 The RSU LTIP is comprised by the following documents:
 

  •   The General Terms and Conditions; and
 

  •   An Individual Grant Letter.

In case of any discrepancy between these documents, the provisions set out in the General Terms and Conditions shall prevail, subject to
applicable mandatory law.

 

4 VESTING
 

4.1 RSUs granted under the RSU LTIP will have a total vesting period of three (3) years beginning on the Grant
Date and ending on the date of the
third anniversary of the Grant Date, or, if such date is not a business day on the next following business day (the “Vesting Period”). Subject to
the achievement of the conditions as set out
in clauses 4.2, the RSUs vest on the last day of the Vesting Period.

 

4.2 The vesting of the RSUs is subject to the Participant’s continued employment with a Group Company and not
being under termination at the
time of the expiry of the Vesting Period, or the Participant being subject to clause 7.2 at such time.

 

4.3 The Board of Directors (or such persons authorized by the Board of Directors) may at their sole discretion
decide to accelerate the Vesting
Period.

 

4.3.1 Accelerated vesting is also subject to the Participant’s continued employment with a Group Company at such
time, or the Participant being
subject to clause 7.2 at such time.

 

5 DELIVERY OF COMPANY SHARES
 

5.1 Upon vesting in accordance with clause 4 and subject to clauses 3 and 15, Participants will receive a number of
Company Shares (equal to the
number of RSUs vested which have not lapsed pursuant to these General Terms and Conditions). The trading venue for the Company Shares
received under this RSU LTIP will be Nasdaq Copenhagen for as long as the Company
Shares are listed on Nasdaq Copenhagen and otherwise
NYSE if the Company Shares are no longer admitted to trading and official listing on Nasdaq Copenhagen.

 

5.2 The delivery of Company Shares by the Company to the Participant upon vesting of the RSUs will be effected as
soon as practically possible and
in a manner as decided by the Company at its sole discretion.

 

5.3 The Company shall from time to time determine the method of delivery of Company Shares upon vesting as
applicable. It is a precondition for
participation in the RSU LTIP, including, but not limited to, the Company’s delivery of Company Shares to the Participant, that the Participant
makes the appropriate arrangements as advised and instructed by
the Company in order to facilitate the implementation and operation of such
method of delivery. Such method may be provided and administered by the Company or a provider appointed by the Company for this purpose.

 

5.4 The Participant will not be deemed to be the legal owner of or the holder of ownership rights (e.g. voting and
dividend rights) to the Company
Shares in question before the RSUs have vested pursuant to the General Terms and Conditions and the Participant has been allotted and
registered as a holder of such Company Shares.
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6 CASH SETTLEMENT
 

6.1 Notwithstanding the above, the Board of Directors is on behalf of the Company entitled to wholly or partially
effect a cash settlement instead of
delivering Company Shares upon vesting of RSUs. A cash settlement implies that the Company shall pay a cash amount corresponding to the
closing price for Company Shares on Nasdaq Copenhagen (“all
trades”) on (i) the last day of the Vesting Period or (ii) (in case of accelerated
vesting) the date on which the Board of Directors has decided to accelerate vesting pursuant to clause 4.3 (as the case may be).

 

6.2 If the Company decides to effect a cash settlement instead of delivering Company Shares, the Company will
inform the Participant thereof prior
to expiry of the Vesting Period, or the Board of Directors’ decision to accelerate vesting pursuant to clause 4.3 (as the case may be).

 

7 TERMINATION OF EMPLOYMENT
 

7.1 Resignation without cause and termination for cause.
 

7.1.1 If the employment of a Participant with the Company or any Group Company terminates as a result of (i) the
Participant’s resignation on grounds
other than (a) a Group Company’s material breach or (b) the Participant’s retirement in accordance with clause 7.3, (ii) a Group Company’s
termination of the employment as a result
of breach on the part of the Participant, or (iii) a Group Company’s justified summary dismissal of the
Participant, all RSUs outstanding under the RSU LTIP will lapse to the extent that they have not vested as at the time of the giving of
notice of
termination, if applicable. Such lapse of RSUs will occur automatically without further notice. After the time of the giving of notice of
termination, no further grants of RSUs to the Participant shall occur.

 

7.2 Resignation for cause and termination without cause
 

7.2.1 If the employment of a Participant terminates with the Company or any Group Company for other reasons than as
set out in clause 7.1.1, the
Participant shall have the right to continued vesting for the remainder of the Vesting Period applicable to the Grant of a proportion of outstanding
unvested RSUs granted. Such entitlement shall be proportional and shall
be determined based on the time lapsed of the Vesting Period as at the
time of the giving of notice of termination divided by the aggregate Vesting Period. The Board of Directors may provide that the date as at which
the proportional entitlement of
a Participant is determined, shall be a later date set in its sole discretion. After the time of the giving of notice of
termination, no further grants of RSUs to the Participant shall occur unless the Board of Directors in its sole discretion
determines otherwise.

 

7.2.2 If the employment of a Participant with a Group Company terminates due to the death of the Participant, the
Participant’s estate/beneficiaries
shall have the right to an accelerated vesting of all outstanding unvested RSUs by way of a cash settlement. The cash settlement shall be based
on the closing price for the Company Shares at the day of the
Participant’s death and if this is not a public trading day the trading day
immediately prior to the Participant’s death. After such date, no further grants of RSUs to the Participant shall occur.

 

7.3 Retirement
 

7.3.1 In the event of termination of employment during the Vesting Period (i) due to the Participant reaching
the relevant Group Company’s retirement
age, or (ii) because the Participant is entitled to state pension or old-age pension, the RSUs granted shall remain the Participant’s and shall
continue
to vest as if the Participant was still employed with the Group.

 

7.3.2 In the event that a Participant retires prior to the situations described In clause 7.3.1 above, including
(i) due to the Participant opting for early
retirement, or (ii) the Participant resigning due to ill health, the Board of Directors may in its discretion determine that the RSUs granted shall
remain the Participant’s and vest as if
the Participant was still employed with the Group. However, this shall be conditioned upon the Participant
not taking up other employment before the expiry of the Vesting Period. Any RSUs granted within the last 12 months of the effective date of
the
Participant’s early retirement shall lapse at the last day of employment.
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7.4 Transfer of employment
 

7.4.1 If the Participant’s employment is transferred to another Group Company, the RSUs shall remain unaffected
thereof.
 

7.5 If (i) a decision is made to wind up the Company, (ii) the Company or a Group Company employing the
Participant participates in a merger or a
demerger, (iii) a company employing the Participant ceases to be a Group Company, or (iv) a Group Company transfers activities which
comprise the Participant’s employment to a company that is
not a Group Company, the Board of Directors may in its sole discretion apply one of
or a combination of the following alternatives before or at such event:

 

  (i) to have RSUs already granted continue on unchanged terms or terms adjusted in accordance with clause 9; or
 

  (ii) to accelerate vesting of a proportion of RSUs which have not yet lapsed in order to allow the Participant to
receive Company Shares (cf.
clause 4. 3) or cash if the Company elects to effect a cash settlement;

 

 
(iii) to have a proportion of RSUs already granted continue vesting for the remainder of the Vesting Period
applicable to the Grant, such

entitlement being proportional and determined based on the time lapsed of the Vesting Period as at the time of the event, divided by the
aggregate Vesting Period; or

 

 

(iv) to establish and/or designate a share-based scheme in one or more of the continuing/receiving entities to
represent or replace some or all
of the rights under the RSU LTIP, provided that the financial value to the Participant under such new share-based scheme, any
continuing program and any proceeds received in respect of existing rights under the RSU
LTIP shall to the extent possible correspond
to the value of the Participant’s rights under the RSU LTIP (disregarding any tax levied).

 

7.6 In the event the Participant’s employment terminates prior to vesting of RSUs, the value of the RSUs shall
not be included in the calculation of
any compensation, including, but not limited to, severance pay and holiday pay, to which the Participant may be entitled by contract or law in
connection with termination of the employment.

 

7.7 A Grant of RSUs under the RSU LTIP shall not imply any guarantee, undertaking or implied term on the part of
the Company or any of the
Group Companies with respect to the Participant’s continued employment in the Vesting Period and shall not imply that the Participant is entitled
to any future Grant under the RSU LTIP or any other incentive programmes
(cf. clause 3.8) operated by the Group.

 

8 LAPSE OF RSUS
 

8.1 The RSUs shall lapse without compensation if, during the Participant’s employment with the Company or a
Group Company, or after the
termination of the Participant’s employment while the Participant owns RSUs, the Participant (i) violates a non-competition and/or
non-solicitation clause in the Participant’s employment contract or otherwise breaches the duty of loyalty towards the Company or a Group
Company, (ii) discloses or otherwise misuses any confidential
information, whether written or oral, including, without limitation, financial
information, trade secrets and other proprietary business information regarding the Company or a Group Company, (iii) wilfully violates
compliance policies of the
Company or a Group Company, (iv) wilfully violates accounting and finance rules of the Company or a Group
Company, or (v) otherwise engages in conduct which results in significant losses or serious reputation damage to the Company
or a Group
Company.
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8.2 At or around vesting of a Grant, the Board of Directors reserves the discretionary power to adjust or withhold
RSUs in exceptional cases -
irrespective of the terms of the Individual Grant Letter - based on business performance of the Group, including financial performance and other
circumstances. As the values of the Group are fundamental to the way it does
business, the circumstances might include severe incidents or a
general deterioration in aspects such as safety, CSR, people/engagement or compliance.

 

8.3 The Board of Directors may also in its discretion determine that any Grants will not vest or only vest
in part in the event of a significant
downward restatement of the financial results of the Group.

 

8.4 These powers are in addition to the other discretions of the Board of Directors to adjust awards.
 

8.5 The Board of Directors may at its sole discretion decide to waive its rights according to clause 8.1 in
relation to a Participant.
 

9 ADJUSTMENT OF NUMBER OF RSUS
 

9.1 If the RSUs granted to the Participant vest
 

  (a) after the Company’s share capital has been increased at a price lower than market price (other than
capital increases at a price lower
than market price offered to employees of the Company or a Group Company);

 

  (b) after the Company has issued or granted convertible bonds or other convertible loans, warrants, share options
(except under the RSU
LTIP or any other share-based incentive programmes), and such issue or grant has been made at a price lower than market price;

 

  (c) after the issue of bonus shares;
 

  (d) after a change In the denomination of Company Shares in amount or currency; or
 

  (e) after the Company’s capital has been reduced by payment to the shareholders at a price higher than market
price;

the number of RSUs will be adjusted in order to ensure that the Participant receives compensation for the
reduction of the value of the RSUs
caused by the event in question for the purpose of maintaining the value of the RSUs. To the extent the Board of Directors deems it necessary,
such adjustment will ultimately be determined with binding effect by
the Company’s auditor.

 

9.2 If the RSUs granted to the Participant vest
 

  (a) after the Company’s share capital has been increased at a price higher than market price; or
 

  (b) after the Company’s capital has been reduced by payment to the shareholders at a price lower than market
price or to cover losses;

the number of RSUs will be reduced in such a way that the value of the RSUs remains
unaffected by the event in question. To the extent the
Board of Directors deems it necessary, such reduction will ultimately be determined with binding effect by the Company’s auditor.

 

9.3 If events affecting the capital structure of the Company and/or the price of Company Shares occur, which in
nature and effect are comparable to
the events listed in clauses 9.1 or 9.2, the Board of Directors may at its sole discretion decide to treat such an event as if comprised by clauses 9.1
or 9.2 (as the case may be) and adjust the number of RSUs
accordingly.

 

9.4 Any adjustment of the number of RSUs and/or number for Company Shares for delivery upon vesting as referred to
above will be made in
connection with the expiry of the Vesting Period (or at accelerated vesting as applicable) and will be based on the average closing price for
Company Shares on Nasdaq Copenhagen (“all trades”) during the next five
(5) trading days after (i) the publication of the annual report for the
last financial year prior to expiry of the Vesting Period or (ii) (in case of accelerated vesting) the date on which the Board of Directors has
decided to accelerate
vesting pursuant to clause 4.3 (as the case may be). The adjusted number of RSUs and/or number of Company Shares will
be rounded down to the nearest full number.
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9.5 The Company will notify the Participants of any adjustment made to the number of RSUs and/or number for Company
Shares granted pursuant
to the General Terms and Conditions.

 

10 PUBLIC TENDER OFFER AND/ OR DELISTING
 

10.1 In the event that a public tender offer is submitted with respect to the Company Shares, the Board of Directors
may at its sole discretion decide to
accelerate the Vesting Period (cf. clause 4.3) in order for a Participant to be able to participate in the public tender offer.

 

10.2 In the event that the Company Shares are delisted from Nasdaq Copenhagen, the Board of Directors may decide
that the Company as at the date
of the delisting shall effect an accelerated vesting (cf. clause 4.3) for a Participant by way of cash settlement of all or a part of the outstanding
RSUs based on the average closing price for Company Shares on
Nasdaq Copenhagen (“all trades”) during the last five (5) trading days prior to
the delisting.

 

11 ASSIGNMENT
 

11.1 The RSUs will lapse automatically and without further notice if the RSUs are assigned to a third party
(including as a consequence of creditor
suit or statutory execution) or pledged, encumbered or placed as collateral with a third party. This will, however, not apply to transfers to the
Company or a third party designated or approved by the Company.

 

11.2 For the avoidance of doubt, Company Shares delivered to a Participant upon vesting of RSUs shall not be subject
to any restrictions on
transferability.

 

12 SHARE OWNERSHIP REQUIREMENT
 

12.1 Under the terms of the Participant’s employment with the Group, the Participant may be subject to a share
ownership requirement in respect of
Company Shares. The main purpose of the share ownership requirement is to ensure that senior employees act in the long-term interests of
Company shareholders by investing a significant portion of their personal
wealth.

 

12.2 The share ownership requirement shall consist of a holding of Company Shares of a value equivalent to a
proportion of the Participant’s annual
fixed pay as set out in the terms of the Participant’s employment.

 

12.3 The share ownership requirement shall apply during the Participant’s employment and continue for a certain
period after end of employment as
set out in the terms of the Participant’s employment.

 

12.4 The Participant who is subject to a share ownership requirement will be entitled to sell Company Shares
obtained at vesting of RSUs under the
RSU LTIP only (i) in order to obtain funds for payment of taxes triggered by grants vested or shares sold under the RSU LTIP, or (ii) to the
extent the share ownership requirement is currently met at
the time of sale and disregarding any shares required to be sold under (i) above.

 

13 CLAWBACK
 

13.1 If the Participant has received RSUs or Company Shares delivered upon vesting of RSUs on the basis of data,
which prior to or after vesting
prove to be manifestly misstated, the Company shall be entitled to reclaim from the Participant in full or in part any unvested RSUs or, a
applicable, the undue value of Company Shares delivered.

 

13.2 If any reclaimed amount is not settled within fourteen (14) days after the Company’s written demand
to the Participant, the Company shall be
entitled to set-off the reclaimed amount against any amounts owing from the Company or any Group Company, including any owing in respect
of future salary or other
remuneration payments.
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13.3 The Board of Directors shall have discretion to reclaim or clawback some or all of the value of awards granted
to the Participants as RSUs or
Company Shares delivered upon vesting of RSUs in the event of a significant downward restatement of the financial results of the Group or in
case circumstances apply as referenced in clause 8.1 in respect of compliance
etc. or in clause 8.2 in respect of business performance. This
clawback may be effected up to two years after expiry of the Vesting Period by reducing outstanding RSUs or requiring the return to the Group
of the net value of Company Shares
delivered.

 

14 TAXATION
 

14.1 Any tax matter or liability affecting the Participant, including, but not limited to, tax liability in case of
(i) expatriation, (ii) repatriation,
(iii) grant of RSUs, (lv) vesting of RSUs, and/or (v) delivery of Company Shares, is of no concern to the Company. Neither the Company nor
any other Group Company will without its express
written consent or at its discretion be liable for any tax or tax reporting in connection thereto.

 

14.2 The RSUs issued by the Company and granted to the Participants are for Danish tax purposes considered as a
change of all of the Participant’s
RSUs with a right to obtain shares of The Drilling Company of 1972 A/S (Maersk Drilling RSUs). Insofar as Danish tax law applies to taxation
of the Participant, section 7P(8) of the Danish Tax
Assessment Act (in Danish: Ligningsloven) shall apply to the change for tax purposes of the
Maersk Drilling RSUs into the RSUs issued by the Company.

 

14.3 The Participant agrees to provide all information needed and to make appropriate arrangements with the Company
(or the Group Company
employing the Participant) for the determination and satisfaction of all state, local and foreign income and employment tax withholding
requirements as well as any employee social security contributions applicable to the Group
in respect of the RSUs and vesting thereof.

 

14.4 The Participant agrees that, if deemed necessary by the relevant Group Company, the Company may withhold an
appropriate proportion of the
Company Shares resulting from the vesting of RSUs in order to ensure that any tax liability, tax withholding requirements and relevant selling
costs in connection with the grant and vesting of the RSUs and the delivery
of Company Shares are met.

 

14.5 Notwithstanding clause 14.4, the Participant acknowledges and agrees that the Company (or the Group Company
employing the Participant) may
ultimately decide to recover such withholding amounts through payroll deduction or deduction in any other amount that the Participant is entitled
to receive from the Company (or the Group Company employing the
Participant).

 

14.6 The Participant agrees that the Company (or the Group Company employing the Participant) may satisfy all state,
local and foreign income and
employment tax withholding and/or information disclosure requirements in connection with granting and vesting of the RSUs.

 

15 AMENDMENTS TO THE GENERAL TERMS AND CONDITIONS
 

15.1 The Board of Directors is entitled to amend the General Terms and Conditions, effective for all RSUs granted or
vested, at the Board of
Director’s sole discretion. This includes, but is not limited to, changes in order to comply with applicable mandatory law, adjustment of the
method for receiving the RSUs or delivery of Company Shares to a Participant,
acceleration of the Vesting Period irrespective of clause 4, or
changes due to relevant amendments to applicable tax regulation. Amendments that are not materially onerous to the Participant do not require
any notification of the Participant.

 

15.2 The Board of Directors may at its sole discretion amend the number of RSUs, the Vesting Period or other terms
of an Individual Grant under the
RSU LTIP, in case of extraordinary, material or unforeseen events or circumstances, which would otherwise result in an unintended adverse or
positive influence on the value or effect of the rights under the RSU LTIP.
The Participant will be notified of any such amendment in writing and
the amendment shall be effective immediately unless otherwise stated in the notification.
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16 PERSONAL DATA AND ADMINISTRATION OF THE RSU LTIP
 

16.1 By accepting to receive RSUs and thereby submitting to the General Terms and Conditions, the Participant
accepts that personal data (including,
but not limited to, personal and specific salary information) is transferred from the Group Company with which the Participant is employed to
any other Group Company, public authority and/or private company
without the Participant’s further prior consent, provided that such transfer of
personal data takes place in connection with a Grant and/or vesting of RSUs and/or the administration of the RSU LTIP.

 

16.2 By accepting to receive RSUs and thereby submitting to the General Terms and Conditions, the Participant
accepts that the Company may at its
sole discretion decide whether the RSU LTIP should be administered by signature of Individual Grant Letters in physical form or through a
digital system provided by the Company or a provider appointed by the
Company for this purpose.

 

16.3 By signing an Individual Grant Letter (either physically or digitally), the Participant agrees that the RSU
LTIP may be administered entirely
digitally, including, but not limited to, that (i) his/her signature of the Individual Grant Letter may be uploaded and stored digitally, (ii) any
Individual Grant Letters In respect of future Grants under
the RSU LTIP, if any, (iii) any notices pursuant to these General Terms and Conditions,
and (iv) updated General Terms and Conditions, if relevant, may be provided to the Participant through such a digital system.

 

17 MISCELLANEOUS
 

17.1 Where applicable mandatory law prevents the enforcement of one or more clauses of the General Terms and
Conditions, that particular clause
will be null and void while the remaining provisions of the General Terms and Conditions and/or the Individual Grant Letter shall remain valid to
the extent possible.

 

18 DISPUTE RESOLUTION AND APPLICABLE LAW
 

18.1 The General Terms and Conditions shall be governed by and construed in accordance with the substantive laws of
Denmark, without giving
effect to any provisions that provide for a conflict of law to the laws of England and Wales. The Danish Share Option Act shall apply to the
Participants to the RSU LTIP only to the extent such Participants are subject to
mandatory Danish employment law.

 

18.2 Any dispute that may arise between a Participant and the Company in relation to the RSUs shall be submitted to
and settled by the Board of
Directors.

 

18.3 Notwithstanding clause 18.2, in the event that a Participant and the Company cannot accept the Board of
Directors’ decision, the dispute shall be
settled by arbitration administrated by The Danish Institute of Arbitration in accordance with the rules of arbitration procedure adopted by The
Danish Institute of Arbitration and in force at the time
when such proceedings are commenced. The place of arbitration shall be Copenhagen.
The arbitration shall be conducted In English language unless all parties consent to the Danish language. Each party shall cover its own expenses
in connection with
such arbitration proceedings. Costs related to the arbitration tribunal shall be allocated to the parties by decision of the
arbitration tribunal.

 

19 COSTS
 

19.1 Unless otherwise stated in in these General Terms and Conditions and the Company’s internal guidelines,
any costs incurred in connection with
the grant and vesting of RSUs shall be paid by the Company.

3 October 2022
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Exhibit 5.1
 

Travers Smith LLP 10 Snow Hill, London, EC1A 2AL
T: +44 (0)20 7295 3000 | www.traverssmith.com

  
 
Noble Corporation plc
3rd Floor 1
Ashley Road
Altrincham
Cheshire
United Kingdom
WA14 2DT

  Your ref:   

 
 

Our ref:   
 

RRS/SRB

 
 

Doc ID:   
 

4129-6377-4527

 
 

Direct line:   
 

+44 (0)20 7295 3284

 
 

Email:   
 

richard.spedding
    @traverssmith.com

30 September 2022

Dear
Sirs

Legal opinion regarding shares of Noble Corporation plc in connection with the Registration Statement on Form
S-8 (the “Registration
Statement”) to be filed with the United States Securities and Exchange Commission (“SEC”)

Introduction
 

1. We are acting as advisers as to English law to Noble Corporation plc, a public limited company
incorporated under the laws of England and Wales
with registered number 12958050 (the “Company”) in connection with the business combination of the Noble group and the Maersk Drilling
group under a single company incorporated in
England and Wales, being the Company.

 

2. We understand that the Company intends to file, on or around the date hereof, the Registration Statement
with the SEC. As described in the
Registration Statement, we understand that the Company may propose to issue A ordinary shares of $0.00001 each in the Company (“Shares”)
pursuant to the (i) Noble Corporation plc 2022 Long-Term
Incentive Plan, (ii) Noble Corporation plc RSU Long-Term Incentive Programme for
Executive Management 2022, and (iii) Noble Corporation plc RSU Long-Term Incentive Programme 2022 (the “Plans”). We have been asked to
provide an opinion on certain matters, as set out below, in connection with the filing of the Registration Statement.

Documents reviewed
 

3. We have examined the documents listed in Schedule 3 to this opinion. Terms defined in the Schedules have the
same meaning where used in this
opinion.

  
Travers Smith LLP is a limited liability partnership registered in England and Wales under number OC 336962 and is authorised and regulated by the Solicitors
Regulation Authority (SRA number 489478). A list of the members of Travers Smith LLP is open to inspection at our registered office and principal place of business:
10 Snow Hill London EC1A 2AL
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Nature of opinion and observations
 

4. This opinion is confined to matters of English law (including case law) in force as at the date of this
opinion. We express no opinion with regard to
any system of law other than the laws of England as currently applied by the English courts and, in particular, we express no opinion on European
Community law as it affects any jurisdiction other than
England and Wales. In particular:

 

4.1 by giving this opinion, we do not assume any obligation to notify you of future changes in law which may
affect the opinions expressed in this
opinion, or otherwise to update this opinion in any respect;

 

4.2 to the extent that the laws of any other jurisdiction may be relevant, our opinion is subject to the
effect of such laws. We express no views in this
opinion on the validity of the matters set out in any opinion given in relation to such laws;

 

4.3 we have not been responsible for verifying whether statements of fact (including foreign law), opinion
or intention in any documents referred to in
this opinion or in any related documents are accurate, complete or reasonable; and

 

4.4 the term ‘non-assessable’ has no recognised meaning in
English law but for the purposes herein the term means that, under the Companies Act
2006 (as amended), the articles of association of the Company (the “Articles”) and any resolution passed in accordance with the Articles
approving
the issuance of the Shares (as defined below), no holder of such Shares is liable, solely because of such holder’s status as a holder of
such Shares, for additional payments or calls on the relevant Shares to or by the Company or its creditors.

Opinion
 

5. On the basis stated in paragraph 4, and subject to the assumptions in Schedule 1 and the qualifications
in Schedule 2, we are of the opinion that the
securities being registered, being Shares in the capital of the Company with a nominal value of US$0.00001 each to be issued pursuant to the
Plans (the “Shares”), will (when allotted) be
validly issued, fully paid and non-assessable once all of: (i) the Registration Statement, as finally
amended, shall have become effective under the Securities Act of 1933, as amended (the
“Securities Act”) and (ii) valid entries in the books and
registers of the Company have been made.

Benefit of Opinion
 

6. This opinion is addressed to the Company solely for its own benefit. This opinion letter may not be
delivered to or relied upon by any person other
than the Company without our express written consent.

 
Page 2
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Consent to filing
 

7. We hereby consent to the filing of this letter as an exhibit to the Registration Statement and to all
references to our firm included in or made a part
of the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required
under Section 7 of the Securities Act, or the rules or
regulations promulgated thereunder.

Governing Law
 

8. This opinion letter and any non-contractual obligations arising out of or in relation to it are governed by
English law. The courts of England and
Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this opinion letter (including non-
contractual disputes or claims).

 
Yours faithfully,

/s/ Travers Smith LLP

Travers Smith LLP
 

Page 3
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SCHEDULE 1

ASSUMPTIONS

In considering the documents
listed in Schedule 3 and in rendering this opinion, we have (with your consent and without any further enquiry) assumed:
 

1. Authenticity: the genuineness of all signatures, stamps and seals on, and the authenticity, accuracy and
completeness of, all documents submitted
to us whether as originals or copies;

 

2. Copies: the conformity to originals of all documents supplied to us as photocopies, portable document
format (PDF) copies, facsimile copies or
e-mail versions;

 

3. Officer’s Certificate: that each of the statements contained in a certificate of an Officer of the
Company dated 29 September 2022 (the
“Certificate”) is true and correct as at the date of this opinion;

 

4. Company Search: that the information revealed by our search against the Company’s records available
for public viewing at Companies House
through its website (https://find-and-update.company-information.service.gov.uk/) made at approximately 10:00 a.m. on
29 September 2022 (the
“Company Search”) (i) was accurate in all respects and has not since the time of such searches been altered, and (ii) was complete and included
all relevant information which had been properly
submitted to the Registrar of Companies;

 

5. Winding-up Enquiry: that the information revealed by our enquiry
of the Central Registry of Winding up Petitions made at approximately 10:00
a.m. on 29 September 2022 (the “Winding-up Enquiry”) was accurate in all respects and has not since the time of
such enquiry been altered;

 

6. Filings under Other Laws: that all consents, licences, approvals, notices, filings, recordations,
publications and registrations which are necessary
under any applicable laws (other than, in the case of the Company, English Law) in order to permit the performance of the Plans respectively, have
been made or obtained, or will be made or obtained
within the period permitted or required by such laws or regulations;

 

7. Compliance with Agreements: that the holders of awards granted under the terms of the Plans shall comply
with the procedures set out in the
Plans Documentation in order to acquire the Shares, in particular the due execution of any notices or consents; that the Shares are duly allotted in
accordance with the Allotment Resolutions (as defined in Schedule
3); and the Company complies with the Plans Documentation at all times in
effecting the issue of the Shares and has adopted the prescribed procedures therein to ensure that the Shares are paid up at least as to nominal value
and (in the case of
stock options) as to the amount of any additional exercise price;
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8. Superseding Agreement: that there is no other agreement, instrument or other arrangement, relationship
or course of dealing between any of the
parties which modifies or supersedes the Plans and that the Plans Documentation (as defined in Schedule 3) has not been amended, terminated or
replaced prior to the issue of the Shares;

 

9. Validity under Other Laws: that the Plans Documentation constitutes legal, valid, binding and
enforceable obligations of each of the parties
thereto under all applicable laws (other than, in the case of the Company, English Law) and that insofar as the laws or regulations of any
jurisdiction other than England and Wales may be relevant to
(i) the obligations or rights of any of the parties in relation to the Plans
Documentation or (ii) any of the transactions contemplated in connection with the Plans Documentation, such laws and regulations do not
prohibit, and are not
inconsistent with, the entering into and performance of any of such obligations, rights or transactions;

 

10. Template Documentation: that the pro forma Award Agreements (as defined in Schedule 3) referred to in
the Certificate are fair and accurate
representations of the terms and conditions under which all awards have been granted under the Plans; and

 

11. Future Awards: that to the extent that the Compensation Committee of the Company (or any member thereof)
makes further awards for which it
does not already have authority to allot Shares, the Board (or a committee thereof) will duly authorise the allotment of such further Shares as may
be required for the purposes of the Plans.
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SCHEDULE 2

QUALIFICATIONS

Our opinion is subject to
the following qualifications:
 

1. Company Search: the Company Search is not capable of revealing conclusively whether or not:
 

1.1 a winding-up order has been made or a resolution passed for the
winding up of a company; or
 

1.2 an administration order has been made; or
 

1.3 a receiver, administrative receiver, administrator or liquidator has been appointed; or
 

1.4 a court order has been made under the Cross Border Insolvency Regulations 2006,

since notice of these matters may not be filed with the Registrar of Companies immediately and, when filed, may not be entered on the public
microfiche of the relevant company immediately.

In addition, the Company Search is not capable of revealing, prior to the making of the
relevant order or the appointment of an administrator
otherwise taking effect, whether or not a winding-up petition or an application for an administration order has been presented or notice of intention
to
appoint an administrator under paragraphs 14 or 22 of Schedule B1 to the Insolvency Act 1986 has been filed with the court;

 

2. Winding-up Enquiry: the
Winding-up Enquiry relates only to the presentation of (i) a petition for the making of a winding-up order or the
making of a
winding-up order by the Court, (ii) an application to the High Court of Justice in London for the making of an administration order
and the making by such court of an administration order, and
(iii) a notice of intention to appoint an administrator or a notice of appointment of an
administrator filed at the High Court of Justice in London. It is not capable of revealing conclusively whether or not such a winding-up petition,
application for an administration order, notice of intention or notice of appointment has been presented or winding-up or administration order
granted,
because:

 

2.1 details of a winding-up petition or application for an administration
order may not have been entered on the records of the Central Registry of
Winding-up Petitions immediately;

 

2.2 in the case of an application for the making of an administration order and the presentation of a notice of
intention to appoint or notice of
appointment, if such application is made to, order made by or notice filed with, a Court other than the High Court of Justice in London, no record
of such application, order or notice will be kept by the Central
Registry of Winding-up Petitions;
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2.3 a winding-up order or administration order may be made before
the relevant petition or application has been entered on the records of the Central
Registry immediately;

 

2.4 details of a notice of intention to appoint an administrator or a notice of appointment of an
administrator under paragraphs 14 and 22 of Schedule
B1 of the Insolvency Act 1986 may not be entered on the records immediately (or, in the case of a notice of intention to appoint, at all); and

 

2.5 with regard to winding-up petitions, the Central Registry of Winding-up Petitions may not have records of winding-up petitions issued prior to
1994.
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SCHEDULE 3
 
1. a copy of the draft Registration Statement;
 

2. a certificate from an Officer of the Company dated 29 September 2022 relating to certain factual matters
as of the date of the certificate;
 

3. a copy of the “Plan Documentation”, namely the rules of the:
 

3.1 Noble Corporation plc 2022 Long-Term Incentive Plan;
 

3.2 Noble Corporation plc RSU Long-Term Incentive Programme for Executive Management 2022; and
 

3.3 Noble Corporation plc RSU Long-Term Incentive Programme 2022;
 

4. a PDF copy of the ordinary resolution of the Company’s sole shareholder, Noble Corporation 2022
Limited, passed on 5 May 2022 granting
general and unconditional authority to the Company’s directors for the purposes of section 551 of the Companies Act 2006 to exercise all powers
of the Company to allot shares and to grant any such
subscription rights, as are contemplated in sub-sections 551(1)(a) and 551(1)(b) respectively
of the Companies Act 2006 up to a maximum nominal amount of US$271.00 to such persons and at such times and on such
terms as they think
proper during the period expiring at the end of five years from the date of the passing of the resolution;

 

5. a PDF copy of the written resolutions of the board of directors of the Company dated 29 September 2022 to
approve the assumption of the Plans
and the allotment of shares, including the Shares (the “Allotment Resolutions”); and

 

6. a PDF copy of the articles of association of the Company adopted by way of special resolution on 5 May
2022.
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Noble Corporation
plc of our report dated
February 17, 2022 relating to the financial statements and the effectiveness of internal control over financial reporting of Noble Corporation (Successor),
which appears in Noble Corporation’s Annual Report on Form 10-K for the year ended December 31, 2021.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
September 30, 2022



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Noble Corporation
plc of our report dated
February 17, 2022 relating to the financial statements of Noble Holding Corporation plc (formerly known as Noble Corporation plc) (Predecessor),
which appears in Noble Corporation’s Annual Report on Form 10-K for the year ended December 31, 2021.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
September 30, 2022



Exhibit 107

CALCULATION OF REGISTRATION FEE
 
 

Title of each class of
securities to be registered  

Amount to be
registered(1)(2)  

Proposed maximum
offering price per

share(3)  

Proposed maximum
aggregate offering

price(3)  

Amount of
registration

fee(4)
A ordinary shares, nominal value $0.00001 per

share issuable pursuant to the Noble
Corporation plc 2022 Long-Term Incentive
Plan   5,888,624   $27.55   $162,231,591   $15,039

A ordinary shares, nominal value $0.00001 per
share issuable pursuant to the Noble
Corporation plc RSU Long-Term Incentive
Programme for Executive Management 2022   169,409   $27.55   $4,667,218   $433

A ordinary shares, nominal value $0.00001 per
share issuable pursuant to the Noble
Corporation plc RSU Long-Term Incentive
Programme 2022   308,376   $27.55   $8,495,759   $788

Total   6,366,409   —   $175,394,568   $16,259
 

(1) This Registration Statement registers an aggregate of 6,366,409 shares of Noble Corporation plc, a public
limited company formed under the
laws of England and Wales (the “Registrant”), comprised of A ordinary shares, nominal value $0.00001 per share (the “Shares”) that may be
issued pursuant to Noble
Corporation plc 2022 Long-Term Incentive Plan, the Noble Corporation plc RSU Long-Term Incentive Programme for
Executive Management 2022, and the Noble Corporation plc RSU Long-Term Incentive Programme 2022 (collectively, the
“Plans”).

(2) Pursuant to Rule 416(a) under the Securities Act, this Registration Statement also covers an indeterminate
number of additional Shares as may be
offered or issued under the Plans pursuant to this Registration Statement by reason of any stock split, stock dividends, or similar transactions or
any other anti-dilutive or adjustment provisions of the Plans,
as applicable. In addition, pursuant to Rule 416(c) under the Securities Act, this
Registration Statement also covers an indeterminate amount of plan interests to be offered or sold pursuant to the Plans.

(3) Pursuant to Rule 457(h) of the Securities Act, the proposed maximum offering price per share and the proposed
maximum aggregate offering are
estimated solely for the purpose of calculating the amount of the registration fee and are based on (i) the average of the high and low prices of
shares of common stock of Noble Corporation, an exempted company
incorporated in the Cayman Islands with limited liability and the
predecessor to the Registrant, as reported on the New York Stock Exchange on September 26, 2022. Pursuant to Rule 457(h)(2) under the
Securities Act, no separate fee is required
to register plan interests.

(4) Calculated by multiplying the proposed maximum aggregate offering price of securities to be registered by
0.0000927.


