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No. 12840

1.1

2.1

THE COMPANIES ACTS 1948

PUBLIC COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

of
BPC LIMITED

(As adopted by Special Resolution passed on 23 November 2004 and amended by Special
Resolutions passed on 26 May 2005, 4 March 2008 and 1 September 2008)

PRELIMINARY

Table “A” not to apply

No regulations set out in any statute or in any statutory instrument or other subordinate
legislation concerning companies shall apply to the Company, but the following shall be the
Articles of Association of the Company.

Interpretation

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

“address” in relation to any electronic communication, includes any number or address used for
the purposes of such communication

“these Articles” means these Articles of Association as originally adopted or altered or varied
from time to time (and “Article” means one of these Articles)

“Auditors” means the auditors for the time being of the Company or, in the case of joint
auditors, any one of them

“Board” means the board of Directors for the time being of the Company or the Directors
present or deemed to be present at a duly convened meeting of Directors at which a quorum is
present

“CA 1948" means, subject to paragraph 2.3 of this Article, the Companies Act 1948 and, where
the context requires, every other statute from time to time in force in the Falkland Islands
concerning companies and affecting the Company

“Chairman” means the chairman (if any) of the Board or, where the context requires, the
chairman of a general meeting of the Company

“clear days” means (in relation to the period of a notice) that period, excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take
effect

“communication” has the meaning given to it in the Electronic Communications Act 2000

“Company” means BPC Limited
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‘Depositary” means a custodian or other person (or a nominee for such custodian or other
person) appointed under contractual arrangements with the Company or other arrangements
approved by the Board whereby such custodian or other person or nominee holds or is
interested in shares of the Company or rights or interests in shares of the Company and issues
securities or other documents of title or otherwise evidencing the entitlement of the holder
thereof to or to receive such shares, rights or interests, provided and to the extent that such
arrangements have been approved by the Board for the purpose of these Articles, and shall
include, where approved by the Board, the trustees (acting in their capacity as such) of any
employees' share scheme established by the Company or any other scheme or arrangement
principally for the benefit of employees or those in the service of the Company and/or its
subsidiaries or their respective businesses and the managers (acting in their capacity as such)
of any investment or savings plan, which in each case the Board has approved

“Director” means a director for the time being of the Company

“electronic communication” has the meaning given to it in the Electronic Communications Act
2000 {and “electronic communications” shall be construed accordingly)

“execution” includes any mode of execution (and “executed” shall be construed accordingly)
“holder” means (in relation to any share) the member whose name is entered in the Register as
the holder or, where the context permits, the members whose names are entered in the Register

as the joint holders, of that share

“London Stock Exchange” means London Stock Exchange plc or other principal stock
exchange in the United Kingdom for the time being

‘member” means a member of the Company or, where the context requires, a member of the
Board or of any committee

“Office” means the registered office for the time being of the Company

“paid up” means paid up or credited as paid up

“recognised person’ means a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange which is designated as mentioned in

section 185(4) Companies Act 1985

“Register’ means the register of members of the Company to be kept pursuant to section 110
CA 1948 or, as the case may be, any overseas branch register kept pursuant to Article 119

“Regulations” means The Uncertificated Securities Regulations 2001 (SI 2001 No 3755)
including any modification thereof and rules made thereunder or any regulations in substitution
therefor made under section 207 Companies Act 1989 for the time being in force

“Seal” means the common seal of the Company

“Secretary” means the secretary for the time being of the Company or any other person
appointed to perform any of the duties of the secretary of the Company including (subject to the
provisions of CA 1948) a joint, temporary, assistant or deputy secretary

“share” means a share of the Company

“United Kingdom” means Great Britain and Northern Ireland

“writing or written” means and includes printing, typewriting, lithography, photography and any

other mode or modes of representing or reproducing words in a legible and non-transitory form
including, where specifically provided in a particular Article or otherwise if the Board shall in its
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221

222

223

2.3

2.4

2.5

3.1

3.2

4.1

4.2

4.21

absolute discretion determine for any purpose or purposes under these Articles, subject to such
terms and conditions as the Board may determine, electronic communications.

Unless the context otherwise requires:

words in the singular include the plural, and vice versa;

words importing the masculine gender include the feminine gender; and

a reference to a person includes a body corporate and an unincorporated body of persons.

A reference to any statute or provision of a statute shall include any orders, regulations or other
subordinate legislation made under it and shall, unless the context otherwise requires, include
any statutory modification or re-enactment of it for the time being in force.

Save as aforesaid, and unless the context otherwise requires, words or expressions contained in
these Articles shall bear the same meaning as in CA 1948.

The headings are inserted for convenience only and shall not affect the construction of these
Articles.

Form of resolution

Subject to CA 1948, where for any purpose an ordinary resolution of the Company is required, a
special resolution or an extraordinary resolution shall also be effective, and where an
extraordinary resolution is required a special resolution shall also be effective.

A resolution in writing executed by or on behalf of each member who would have been entitled to
vote upon it if it had been proposed at a general meeting at which he was present shall be as
effectual as if it had been passed at a general meeting properly convened and held and may
consist of several instruments in the like form each executed by or on behalf of one or more of
the members, including executions evidenced by means of facsimile transmission.

Uncertificated shares

Notwithstanding anything in these Articles to the contrary, any shares in the Company may be
issued, held, registered, converted to, transferred or otherwise dealt with in uncertificated form
and converted from uncertificated form to certificated form in accordance with the Regulations
and practices instituted by the Operator of the relevant system. Any provisions of these
Articles shall not apply to any uncertificated shares to the extent that such provisions are
inconsistent with:

the holding of shares in uncertificated form;

the transfer of title to shares by means of a relevant system;

any provision of the Regulations; or

any provision of CA 1948.

Without prejudice to the generality and effectiveness of the foregoing:

Articles 12, 13 and 34 and the second and third sentences of Article 36 shall not apply to
uncertificated shares and the remainder of Article 36 shall apply in relation to such shares as if
the reference therein to the date on which the transfer was lodged with the Company were a

reference to the date on which the appropriate instruction was received by or on behalf of the
Company in accordance with the facilities and requirements of the relevant system;
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4.2.3

424

4.25

4.2.6

4.2.7

4.2.8

429

4.210

4.2.11

without prejudice to Article 35 in relation to uncertificated shares, the Board may also refuse to
register a transfer of uncertificated shares in such other circumstances as may be permitted or
required by the Regulations and the relevant system;

references in these Articles to a requirement on any person to execute or deliver an instrument
of transfer or certificate or other document which shall not be appropriate in the case of
uncertificated shares shall, in the case of uncertificated shares, be treated as references to a
requirement to comply with any relevant requirements of the relevant system and any relevant
arrangements or regulations which the Board may make from time to time pursuant to
Article 4.2.11 below;

for the purposes referred to in Article 41, a person entitled by transmission to a share in
uncertificated form who elects to have some other person registered shall either:

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

(b) change the uncertificated share to certificated form and execute an instrument of
transfer of that certificated share to that person;

the Company shall enter on the Register the number of shares which are held by each member
in uncertificated form and in certificated form and shall maintain the Register in each case as is
required by the Regulations and the relevant system and, unless the Board otherwise
determines, holdings of the same holder or joint holders in certificated form and uncertificated
form shall be treated as separate holdings;

a class of share shall not be treated as two classes by virtue only of that class comprising both
certificated shares and uncertificated shares or as a result of any provision of these Articles or
the Regulations which applies only in respect of certificated shares or uncertificated shares;

references in Article 43 to instruments of transfer shall include, in relation to uncertificated
shares, instructions and/or notifications made in accordance with the relevant system relating to
the transfer of such shares;

for the purposes referred to in Article 45.2, the Board may in respect of uncertificated shares
authorise some person to transfer and/or require the holder to transfer the relevant shares in
accordance with the facilities and requirements of the relevant system;

for the purposes of Article 149.1, any payment in the case of uncertificated shares may be made
by means of the relevant system (subject always to the facilities and requirements of the
relevant system) and without prejudice to the generality of the foregoing such payment may be
made by the sending by the Company or any person on its behalf of an instruction to the
Operator of the relevant system to credit the cash memorandum account of the holder or joint
holders of such shares or, if permitted by the Company, of such person as the holder or joint
holders may direct in accordance with Article 149 and for the purposes of Article 149.2 the
making of a payment in accordance with the facilities and requirements of the relevant system
concerned shall be a good discharge to the Company;

subject to CA 1948 the Board may issue shares as certificated shares or as uncertificated
shares in its absolute discretion and Articles 6, 152 and 154 shall be construed accordingly;

the Board may make such arrangements or regulations (if any) as it may from time to time in its
absolute discretion think fit in relation to the evidencing and transfer of uncertificated shares and
otherwise for the purpose of implementing and/or supplementing the provisions of this Article 4
and the Regulations and the facilities and requirements of the relevant system and such
arrangements and regulations (as the case may be) shall have the same effect as if set out in
this Article 4,
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