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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
 
(d)           On May 26, 2016, the Board of Directors (the “Board”) of Alkermes plc (the “Company”) increased the number of directors from seven to eight and
elected Nancy L. Snyderman, M.D. as a Class I director.  Dr. Snyderman’s term will expire at the Company’s 2018 annual general meeting of shareholders and
until her respective successor is elected and shall qualify, unless she resigns or is removed before such time. As of the date of this Current Report on Form 8-K,
Dr. Snyderman has not been appointed to any committees of the Board.
 

Dr. Snyderman will receive an annual cash retainer and equity compensation for her service on the Board as described in the “Director
Compensation” section of the Company’s definitive proxy statement filed with the U.S. Securities and Exchange Commission on April 13, 2016 (the “Proxy
Statement”). Dr. Snyderman will receive a new director grant and a pro-rated annual grant at the first regularly scheduled Board meeting she attends. The
Board will determine the terms and amount of such new director grant and such pro-rated annual grant in accordance with the description in the “Director
Compensation” section of the Proxy Statement.
 

In addition, the Company will enter into a deed of indemnification with Dr. Snyderman in the form previously filed on September 20, 2011 as
Exhibit 10.2 to the Company’s Current Report on Form 8-K and Alkermes, Inc., a wholly-owned indirect subsidiary of the Company, will enter into an
indemnification agreement with Dr. Snyderman in the form previously filed on March 25, 2010 as Exhibit 10.1 to Alkermes, Inc.’s Current Report on Form 8-
K.
 

There is no arrangement or understanding between Dr. Snyderman and any other person pursuant to which Dr. Snyderman was selected as a director.
Dr. Snyderman is not, and has not been since January 1, 2015, a participant in any transaction involving the Company, and is not a participant in any proposed
transaction with the Company, in each case, required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 

The full text of the press release issued in connection with the announcement of Dr. Snyderman’s election to the Board is attached as Exhibit 99.1 to
this Current Report on Form 8-K and is incorporated herein by reference.  Exhibit 99.1 contains hypertext links to information on the Company’s website and
other parties’ websites.  The information on the Company’s website and other parties’ websites is not incorporated by reference into this Current Report on
Form 8-K and does not constitute a part of this Form 8-K.



 
(e)           On May 25, 2016, the Company’s shareholders approved the Alkermes plc 2011 Stock Option and Incentive Plan, as amended (“2011 Plan”).  This
shareholder approval served to ratify the performance measures set forth in the 2011 Plan and to increase the number of shares authorized for issuance under
the 2011 Plan by 8,899,500. A copy of the 2011 Plan is attached as Exhibit 10.1 to this Current Report on Form 8-K.
 
Item 5.07              Submission of Matters to a Vote of Security Holders
 
On May 25, 2016, the Company held its Annual General Meeting of Shareholders (the “Annual Meeting”). The final voting results for the Annual Meeting
are as follows:
 

1.              Shareholders elected David W. Anstice as a Class II director to serve for a three-year term expiring at the Company’s Annual General Meeting of
Shareholders in 2019 and until his respective successor is elected and shall qualify, with the votes cast as follows: 133,780,087 votes for; 1,656,152
votes against; 30,252 votes abstaining; 6,821,495 broker non-votes.

 
Shareholders elected Robert A. Breyer as a Class II director to serve for a three-year term expiring at the Company’s Annual General Meeting of
Shareholders in 2019 and until his respective successor is elected and shall qualify, with the votes cast as follows: 135,039,029 votes for; 383,376
votes against; 44,085 votes abstaining; 6,821,496 broker non-votes.

 
Shareholders elected Wendy L. Dixon, Ph.D. as a Class II director to serve for a three-year term expiring at the Company’s Annual General Meeting
of Shareholders in 2019 and until her respective successor is elected and shall qualify, with the votes cast as follows: 133,776,229 votes for; 812,763
votes against; 877,499 votes abstaining; 6,821,495 broker non-votes.

 
2.              Shareholders approved the compensation paid to the Company’s named executive officers (in the form of a non-binding, advisory vote), with the

votes cast as follows: 124,283,161 votes for; 10,645,108 votes against; 538,222 votes abstaining; 6,821,495 broker non-votes.
 

3.              Shareholders ratified the appointment of PricewaterhouseCoopers LLP as the independent auditor and accounting firm of the Company and
authorized the Audit and Risk Committee of the Board to set the independent auditor and accounting firm’s remuneration, with the votes cast as
follows: 141,984,609 votes for; 260,062 votes against; 43,315 votes abstaining.

 
4.              Shareholders approved the 2011 Plan, with the votes cast as follows: 104,547,357 votes for; 30,867,315 votes against; 51,819 votes abstaining;

6,821,495 broker non-votes.
 

5.              Shareholders granted the Board of the Company the authority to issue shares under Irish law, with the votes cast as follows: 137,193,474 votes for;
5,016,549 votes against; 77,963 votes abstaining.

 
6a.         Shareholders approved certain amendments to the Company’s Articles of Association that address the adoption of the Irish
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Companies Act 2014, with the votes cast as follows: 135,358,503 votes for; 64,573 votes against; 43,415 votes abstaining; 6,821,495 broker non-votes.

 
6b.       Shareholders approved certain amendments to the Company’s Memorandum of Association that address the adoption of the Irish Companies Act

2014, with the votes cast as follows: 135,358,619 votes for; 63,106 votes against; 44,766 votes abstaining; 6,821,495 broker non-votes.
 

7.              Shareholders granted the Board of the Company the authority to opt-out of statutory pre-emption rights under Irish law, with the votes cast as
follows: 133,808,441 votes for; 307,261 votes against; 1,350,788 votes abstaining; 6,821,496 broker non-votes.

 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit No. 

 
Description

3.1
 

Memorandum and Articles of Association of Alkermes plc
10.1

 

Alkermes plc 2011 Stock Option and Incentive Plan, as amended
99.1

 

Alkermes plc Press Release dated May 26, 2016
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
   
 

ALKERMES PLC
   
   
Date: May 26, 2016 BY: /s/ James M. Frates
   
  

James M. Frates
   
  

Senior Vice President and Chief 



Financial Officer
  

(Principal Financial Officer)
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EXHIBIT INDEX

 
Exhibit No.

 
Description

3.1
 

Memorandum and Articles of Association of Alkermes plc
10.1

 

Alkermes plc 2011 Stock Option and Incentive Plan, as amended
99.1

 

Alkermes plc Press Release dated May 26, 2016
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Exhibit 3.1
 

Companies Act 2014
 

 
A PUBLIC LIMITED COMPANY

 

 
CONSTITUTION

 
of

 
ALKERMES PUBLIC LIMITED COMPANY

 
(Amended and restated by Special Resolution dated 25 May 2016)

 

 
Incorporated the 4th day May of 2011

 

 

 

 
Cert. No. 498284
 

Companies Act 2014
 

A PUBLIC LIMITED COMPANY
 

MEMORANDUM OF ASSOCIATION
 

of
 

ALKERMES PUBLIC LIMITED COMPANY
 

As amended and restated by Special Resolution dated 25 May 2016
 
1.                                      The name of the Company is Alkermes public limited company.
 
2.                                      The registered office of the Company shall be at Connaught House, 1 Burlington Road, Dublin 4 or at such other place as the Board may from time

to time decide.
 
3.                                      The Company is a public limited company deemed to be a PLC to which Part 17 of the Companies Act 2014 applies.
 
4.                                      The objects for which the Company is established are:
 

4.1
 

(a)                                 To carry on all or any of the businesses of manufacturers, buyers, sellers, and distributing agents of and dealers in all kinds of
patent, pharmaceutical, medicinal, and medicated preparations, patent medicines, drugs, herbs, and of and in pharmaceutical,
medicinal, proprietary and industrial preparations, compounds, and articles of all kinds; and to manufacture, make up, prepare, buy,
sell, and deal in all articles, substances, and things commonly or conveniently used in or for making up, preparing, or packing any
of the products in which the Company is authorised to deal, or which may be required by customers of or persons having dealings
with the Company.

 
(b)                                 To establish, maintain and operate laboratories for the purpose of carrying on chemical, physical and other research in medicine,

chemistry, industry or other unrelated or related fields.
 

(c)                                  To carry on the business of a holding company and to co-ordinate the administration, finances and activities of any subsidiary
companies or associated companies, to do all lawful acts and things whatever that are necessary or convenient in carrying on the
business of such a holding company and in particular to carry on in all its branches the business of a management services
company, to act as managers and to direct or coordinate the management of other companies or of the business, property and
estates of any company or person and to undertake and carry out all such services in connection therewith as may be deemed
expedient by the Company’s Board and to exercise its powers as a shareholder of other companies.

 
4.2                               To acquire and hold shares, stocks, debenture stock, bonds, mortgages, obligations and securities and interests of any kind issued or

guaranteed by any company,
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corporation or undertaking of whatever nature and wherever constituted or carrying on business, whether in Ireland or elsewhere, and to
vary, transpose, dispose of or otherwise deal with, from time to time as may be considered expedient, any of the Company’s investments for
the time being.

 
4.3                               To acquire any such shares and other securities as are mentioned in the preceding paragraph by subscription, syndicate participation, tender,

purchase, exchange or otherwise and to subscribe for the same, either conditionally or otherwise, and to guarantee the subscription thereof
and to exercise and enforce all rights and powers conferred by or incident to the ownership thereof.

 
4.4                               To lease, acquire by purchase or otherwise and hold, sell, dispose of and deal in real property and in personal property of all kinds

wheresoever situated.
 

4.5                               To enter into any guarantee, contract of indemnity or suretyship and to assure, support or secure with or without consideration or benefit the
performance of any obligations of any person or persons and to guarantee the fidelity of individuals filling or about to fill situations of trust
or confidence.

 
4.6                               To acquire or undertake the whole or any part of the business, property and liabilities of any person carrying on any business that the

Company is authorised to carry on.
 

4.7                               To apply for, register, purchase, lease, acquire, hold, use, control, licence, sell, assign or dispose of patents, patent rights, copyrights, trade
marks, formulae, licences, inventions, processes, distinctive marks and similar rights.

 
4.8                               To enter into partnership or into any arrangement for sharing of profits, union of interests, co-operation, joint venture, reciprocal concession

or otherwise with any person carrying on or engaged in or about to carry on or engage in any business or transaction that the Company is
authorised to carry on or engage in or any business or transaction capable of being conducted so as to benefit the Company.

 
4.9                               To take or otherwise acquire and hold securities in any other body corporate having objects altogether or in part similar to those of the

Company or carrying on any business capable of being conducted so as to benefit the Company.
 

4.10                        To lend money to any employee or to any person having dealings with the Company or with whom the Company proposes to have dealings
or to any other body corporate any of whose shares are held by the Company.

 
4.11                        To apply for, secure or acquire by grant, legislative enactment, assignment, transfer, purchase or otherwise and to exercise, carry out and

enjoy any charter, licence, power, authority, franchise, concession, right or privilege, that any government or authority or any body
corporate or other public body may be empowered to grant, and to pay for, aid in and contribute toward carrying it into effect and to assume
any liabilities or obligations incidental thereto and to enter into any arrangements with any governments or authorities, supreme, municipal,
local or otherwise, that may seem conducive to the Company’s objects or any of them.

 
4.12                        To perform any duty or duties imposed on the Company by or under any enactment and to exercise any power conferred on the Company by

or under any enactment.
 

4.13                        To incorporate or cause to be incorporated any one or more subsidiaries of the Company (within the meaning of the Companies Act 2014)
for the purpose of carrying on any business.

 

 
4.14                        To establish and support or aid in the establishment and support of associations, institutions, funds or trusts for the benefit of employees,

directors and/or consultants or former employees, directors and/or consultants of the Company or its predecessors or any of its subsidiary or
associated companies, or the dependants or connections of such employees, directors and/or consultants or former employees, directors
and/or consultants and grant gratuities, pensions and allowances, including the establishment of share option schemes, enabling employees,
directors and/or consultants of the Company or other persons aforesaid to become shareholders in the Company, or otherwise to participate
in the profits of the Company upon such terms and in such manner as the Company thinks fit, and to make payments towards insurance or
for any object similar to those set forth in this paragraph.

 
4.15                        To establish and contribute to any scheme for the purchase by trustees of Shares in the Company to be held for the benefit of the Company’s

employees or the employees of any of its subsidiary or associated companies and to lend or otherwise provide money to the trustees of such
schemes or the Company’s employees or the employees of any of its subsidiary or associated companies to enable them to purchase Shares
of the Company.

 
4.16                        To grant bonuses to any person or persons who are or have been in the employment of the Company or any of its subsidiary or associated

companies or any person or persons who are or have been directors of, or consultants to, the Company or any of its subsidiary or associated
companies.

 
4.17                        To establish any scheme or otherwise to provide for the purchase by or on behalf of customers of the Company of shares in the Company.

 
4.18                        To subscribe or guarantee money for charitable, benevolent or educational objects or for any exhibition or for any public, general or useful

objects.
 

4.19                        To promote any company for the purpose of acquiring or taking over any of the property and liabilities of the Company or for any other
purpose that may benefit the Company.

 
4.20                        To purchase, lease, take in exchange, hire or otherwise acquire any personal property and any rights or privileges that the Company

considers necessary or convenient for the purposes of its business.
 



4.21                        To construct, maintain, alter, renovate and demolish any buildings or works necessary or convenient for its objects.
 

4.22                        To construct, improve, maintain, work, manage, carry out or control any roads, ways, tramways, branches or sidings, bridges, reservoirs,
watercourses, wharves, factories, warehouses, electric works, shops, stores and other works and conveniences that may advance the
interests of the Company and contribute to, subsidise or otherwise assist or take part in the construction, improvement, maintenance,
working, management and carrying out of control thereof.

 
4.23                        To raise and assist in raising money for, and aid by way of bonus, loan, promise, endorsement, guarantee or otherwise, any person and

guarantee the performance or fulfilment of any contracts or obligations of any person, and in particular guarantee the payment of the
principal of and interest on the debt obligations of any such person.

 
4.24                        To guarantee, support, secure, whether by personal covenant or by mortgaging or charging all or any part of the undertaking, property and

assets (both present and
 

 
future) and uncalled capital of the Company, or by both such methods, the performance of the obligations of, and the repayment or payment
of the principal amounts of and premiums, interest and dividends on any securities of, any person, firm, or company including (without
prejudice to the generality of the foregoing) any company which is for the time being the Company’s holding company as defined by the
Companies Act 2014, or a subsidiary as therein defined of any such holding company or otherwise associated by the Company in business.

 
4.25                        To borrow or secure the payment of money in such manner as the Company shall think fit, and in particular by the issue of debentures,

debenture stocks, bonds, obligations and securities of all kinds, either perpetual or terminable and either redeemable or otherwise and to
secure the repayment of any money borrowed, raised or owing by trust deed, mortgage, charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or future) including its uncalled capital, and also by a similar trust deed, mortgage, charge or
lien to secure and guarantee the performance by the Company of any obligation or liability it may undertake.

 
4.26                        To engage in currency exchange, interest rate and/or commodity or index linked transactions (whether in connection with or incidental to

any other contract, undertaking or business entered into or carried on by the Company or whether as an independent object or activity)
including, but not limited to, dealings in foreign currency, spot and forward rate exchange contracts, futures, options, forward rate
agreements, swaps, caps, floors, collars, commodity or index linked swaps and any other foreign exchange, interest rate or commodity or
index linked arrangements and such other instruments as are similar to or derive from any of the foregoing whether for the purpose of
making a profit or avoiding a loss or managing a currency or interest rate exposure or any other purpose and to enter into any contract for
and to exercise and enforce all rights and powers conferred by or incidental, directly or indirectly, to such transactions or termination of any
such transactions.

 
4.27                        To remunerate any person or company for services rendered or to be rendered in placing or assisting to place or guaranteeing the placing of

any of the shares of the Company’s capital or any debentures, debenture stock or other securities of the Company or in or about the
formation or promotion of the Company or the conduct of its business.

 
4.28                        To draw, make, accept, endorse, discount, execute and issue bills of exchange, promissory notes, bills of lading, warrants and other

negotiable or transferable instruments.
 

4.29                        To sell, lease, exchange or otherwise dispose of the undertaking of the Company or any part thereof as an entirety or substantially as an
entirety for such consideration as the Company thinks fit.

 
4.30                        To sell, improve, manage, develop, exchange, lease, dispose of, turn to account or otherwise deal with the property of the Company in the

ordinary course of its business.
 

4.31                        To adopt such means of making known the products of the Company as may seem expedient, and in particular by advertising, by purchase
and exhibition of works of art or interest, by publication of books and periodicals and by granting prizes and rewards and making donations.

 
4.32                        To cause the Company to be registered and recognised in any foreign jurisdiction, and designate persons therein according to the laws of

that foreign jurisdiction or to
 

 
represent the Company and to accept service for and on behalf of the Company of any process or suit.

 
4.33                        To allot and issue fully-paid shares of the Company in payment or part payment of any property purchased or otherwise acquired by the

Company or for any past services performed for the Company.
 

4.34                        To distribute among the Members of the Company in cash, kind, specie or otherwise as may be resolved, by way of dividend, bonus or in
any other manner considered advisable, any property of the Company, but not so as to decrease the capital of the Company unless the
distribution is made for the purpose of enabling the Company to be dissolved or the distribution, apart from this paragraph, would be
otherwise lawful.

 
4.35                        To promote freedom of contract, and to resist, insure against, counteract and discourage interference therewith, to join any lawful federation,

union or association or do any other lawful act or thing with a view to preventing or resisting directly or indirectly any interruption of or
interference with the Company’s or any other trade or business or providing or safeguarding against the same, or resisting strike, movement
or organisation, which may be thought detrimental to the interests or opposing any of the Company or its employees and to subscribe to any
association or fund for any such purposes.

 
4.36                        To make or receive gifts by way of capital contribution or otherwise.



 
4.37                        To establish agencies and branches.

 
4.38                        To take or hold mortgages, hypothecations, liens and charges to secure payment of the purchase price, or of any unpaid balance of the

purchase price, of any part of the property of the Company of whatsoever kind sold by the Company, or for any money due to the Company
from purchasers and others and to sell or otherwise dispose of any such mortgage, hypothec, lien or charge.

 
4.39                        To pay all costs and expenses of or incidental to the incorporation and organization of the Company.

 
4.40                        To invest and deal with the monies of the Company not immediately required for the objects of the Company in such manner as may be

determined.
 

4.41                        To do any of the things authorised by this memorandum as principals, agents, contractors, trustees or otherwise, and either alone or in
conjunction with others.

 
4.42                        To do all such other things as are incidental or conducive to the attainment of the objects and the exercise of the powers of the Company.

 
The objects set forth in any sub-clause of this clause shall be regarded as independent objects and shall not, except, where the context expressly so
requires, be in any way limited or restricted by reference to or inference from the terms of any other sub-clause, or by the name of the Company. None
of such sub-clauses or the objects therein specified or the powers thereby conferred shall be deemed subsidiary or auxiliary merely to the objects
mentioned in the first sub-clause of this clause, but the Company shall have full power to exercise all or any of the powers conferred by any part of this
clause in any part of the world notwithstanding that the business, property or acts proposed to be transacted, acquired or performed do not fall within the
objects of the first sub-clause of this clause.

 

 
5.                                      The liability of each Member is limited to the amount from time to time unpaid on such Member’s Shares.
 
6.                                      The authorised share capital of the Company is €40,000 and US$5,000,000 divided into 40,000 ordinary shares of €1.00 each, 450,000,000 ordinary

shares of US$0.01 each and 50,000,000 undesignated preferred shares of US$0.01 each.
 
7.                                      The shares forming the capital, increased or reduced, may be increased or reduced and be divided into such classes and issued with any special

rights, privileges and conditions or with such qualifications as regards preference, dividend, capital, voting or other special incidents, and be held
upon such terms as may be attached thereto or as may from time to time be provided by the original or any substituted or amended articles of
association and regulations of the Company for the time being, but so that where shares are issued with any preferential or special rights attached
thereto such rights shall not be alterable otherwise than pursuant to the provisions of the Company’s articles of association for the time being.

 
8.                                      Capitalised terms that are not defined in this memorandum of association bear the same meaning as those given in the articles of association of the

Company.
 

 
Cert. No. 498284
 

Companies Act 2014
 

A PUBLIC LIMITED COMPANY
 

ARTICLES OF ASSOCIATION
 

of
 

ALKERMES PUBLIC LIMITED COMPANY
 

(Amended and restated by Special Resolution dated 25 May 2016)
 

PRELIMINARY
 
1.                                      The provisions set out in these articles of association shall constitute the whole of the regulations applicable to the Company and no “optional

provision” as defined by section 1007(2) of the Companies Acts (with the exception of sections 83 and 84) shall apply to the Company.
 
2.
 

2.1 In these Articles:
  

   
“Address”

 

includes, without limitation, any number or address used for the purposes of
communication by way of electronic mail or other electronic communication.

   
“Articles” or “Articles of Association”

 

means these articles of association of the Company, as amended from time to
time by Special Resolution.

   
“Assistant Secretary”

 

means any person appointed by the Secretary from time to time to assist the
Secretary.

   



“Auditors” means the persons for the time being performing the duties of auditors of the
Company.

   
“Board”

 

means the board of directors for the time being of the Company.
   
“clear days”

 

means, in relation to a period of notice, that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on
which it is to take effect.

   
“Companies Acts”

 

means the Companies Act 2014, all statutory instruments which are to be read
as one with, or construed or read together as one with, the Companies Acts and
every statutory modification and re-enactment thereof for the time being in
force.

 

 
“Company”

 

means the above-named company.
   
“Court”

 

means the Irish High Court.
   
“Directors”

 

means the directors for the time being of the Company.
   
“dividend”

 

includes interim dividends and bonus dividends.
   
“Dividend Periods”

 

shall have the meaning given to such term in Article 14.2.
   
“electronic communication”

 

shall have the meaning given to those words in the Electronic Commerce Act
2000.

   
“electronic signature”

 

shall have the meaning given to those words in the Electronic Commerce Act
2000.

   
“Exchange”

 

means any securities exchange or other system on which the Shares of the
Company may be listed or otherwise authorised for trading from time to time.

   
“Exchange Act”

 

shall have the meaning given to such term in Article 99.
   
“IAS Regulation”

 

means Regulation (EC) No. 1606/2002 of the European Parliament and of the
Council of 19 July 2002 on the application of international accounting
standards.

   
“Members”

 

mean persons who have agreed to become a Member of the Company and
whose name is entered in the Register of Members as a registered holder of
Shares and each and any of them individually a Member.

   
“Memorandum”

 

means the memorandum of association of the Company as amended from time
to time by Special Resolution.

   
“month”

 

means a calendar month.
   
“officer”

 

means any executive of the Company that has been designated by the Company
the title “officer” and for the avoidance of doubt does not have the meaning
given to such term under the Companies Acts.

   
“Ordinary Resolution”

 

means an ordinary resolution of the Company’s Members within the meaning
of the Companies Acts.

   
“paid-up”

 

means paid-up as to the nominal value and any premium payable in respect of
the issue of any Shares and includes credited as paid-up.

   
“Redeemable Shares”

 

means redeemable shares in accordance with the Companies Acts.
 

 
“Register of Members” or “Register”

 

means the register of Members of the Company maintained by or on behalf of
the Company, in accordance with the Companies Acts and includes (except
where otherwise stated) any duplicate Register of Members.

   
“registered office”

 

means the registered office for the time being of the Company.
   
“Seal”

 

means the seal of the Company, if any, and includes every duplicate seal.
   
“Secretary”

 

means the person appointed by the Board to perform any or all of the duties of
secretary of the Company and includes an Assistant Secretary and any person



appointed by the Board to perform the duties of secretary of the Company.
   
“Share” and “Shares”

 

means a share or shares in the capital of the Company.
   
“Shareholder Rights Plan”

 

means a shareholder rights plan providing for the right of Members to purchase
securities of the Company in the event of any proposed acquisition of a
majority of the Shares where such acquisition is not approved or recommended
by the Board.

   
“Special Resolution”

 

means a special resolution of the Company’s Members within the meaning the
Companies Acts.

 
2.2                               In the Articles:

 
(a)                                 words importing the singular number include the plural number and vice-versa;

 
(b)                                 words importing the feminine gender include the masculine gender;

 
(c)                                  words importing persons include any company, partnership or other body of persons, whether corporate or not, any trust and any

government, governmental body or agency or public authority, whether of Ireland or elsewhere;
 

(d)                                 “written” and “in writing” include all modes of representing or reproducing words in visible form, including electronic
communication;

 
(e)                                  references to a company include any body corporate or other legal entity, whether incorporated or established in Ireland or

elsewhere;
 

(f)                                   references to provisions of any law or regulation shall be construed as references to those provisions as amended, modified, re-
enacted or replaced from time to time;

 
(g)                                  any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as

illustrative and shall not limit the sense of the words preceding those terms;
 

(h)                                 headings are inserted for reference only and shall be ignored in construing these Articles; and
 

 
(i)                                     references to US$, USD, $ or dollars shall mean United States dollars, the lawful currency of the United States of America and

references to €, euro, or EUR shall mean the euro, the lawful currency of Ireland.
 

SHARE CAPITAL; ISSUE OF SHARES
 
3.                                      The authorised share capital of the Company is €40,000 and US$5,000,000 divided into 40,000 ordinary shares of €1.00 each, 450,000,000 ordinary

shares of US$0.01 each and 50,000,000 undesignated preferred shares of US$0.01 each.
 
4.                                      Subject to the Companies Acts and the rights conferred on the holders of any other class of shares, any Share in the Company may be issued with or

have attached to it such preferential, deferred, qualified or special rights, privileges or conditions as the Company may by Ordinary Resolution
decide or, insofar as the Ordinary Resolution does not make specific provision, as the Board may from time to time determine.

 
5.                                      Subject to the provisions of these Articles relating to new Shares, the Shares shall be at the disposal of the Directors, and they may (subject to the

provisions of the Companies Acts) allot, grant options over or otherwise dispose of them to such persons, on such terms and conditions and at such
times as they may consider to be in the best interests of the Company and its Members, but so that no Share shall be issued at a discount save in
accordance with the Companies Acts, and so that, in the case of Shares offered to the public for subscription, the amount payable on application on
each Share shall not be less than one-quarter of the nominal amount of the Share and the whole of any premium thereon.

 
6.                                      Subject to any requirement to obtain the approval of Members under any laws, regulations or the rules of any Exchange, the Board is authorised,

from time to time, in its discretion, to grant such persons, for such periods and upon such terms as the Board deems advisable, options to purchase or
subscribe for any number of Shares of any class or classes or of any series of any class as the Board may deem advisable, and to cause warrants or
other appropriate instruments evidencing such options to be issued.

 
7.                                      Subject to the provisions of Part XI of the 1990 Act and the other provisions of this Article 7, the Company may:
 

7.1                               pursuant the Companies Acts, issue any Shares of the Company which are to be redeemed or are liable to be redeemed at the option of the
Company or the Member on such terms and in such manner as may be determined by the Company in general meeting (by Special
Resolution) on the recommendation of the Directors;

 
7.2                               redeem Shares of the Company on such terms as may be contained in, or be determined pursuant to the provisions of, these Articles. Subject

as aforesaid, the Company may cancel any Shares so redeemed or may hold them as treasury shares and re-issue such treasury shares as
Shares of any class or classes or cancel them;

 
7.3                               subject to or in accordance with the provisions of the Companies Acts and without prejudice to any relevant special rights attached to any

class of shares, pursuant to the Companies Acts, purchase any of its own Shares (including any Redeemable Shares and without any
obligation to purchase on any pro rata basis as between Members or Members of the same class) and may cancel any shares so purchased
or hold them as treasury (as defined by the Companies Acts) and may reissue any such shares as shares of any class or classes or cancel
them; or



 
7.4                               pursuant to the Companies Acts, convert any of its Shares into Redeemable Shares provided that the total number of Shares which shall be

redeemable pursuant to this authority shall not exceed the limit in the Companies Acts.
 

 
8.                                      The Company may issue bearer instruments in accordance with the Companies Acts.
 
9.                                      Without prejudice to any special rights previously conferred on the holders of any existing Shares or class of Shares or to the authority conferred on

the Directors pursuant to Article 14 to issue the preferred shares, any Share in the Company may be issued with such preferred or deferred or other
special rights or such restrictions, whether in regard to dividend, voting, return of capital or otherwise, as the Company may from time to time by
Ordinary Resolution determine.

 
10.                               The Company may pay commission to any person in consideration of any person subscribing or agreeing to subscribe, whether absolutely or

conditionally, for the shares in the Company or procuring or agreeing to procure subscriptions, whether absolute or conditional, for any shares in the
Company on such terms and, subject to the provisions of the Companies Acts and to such conditions as the Directors may determine, including,
without limitation, by paying cash or allotting and issuing fully or partly paid shares or any combination of the two. The Company may also on any
issue of Shares pay such brokerage as may be lawful.

 
ORDINARY SHARES

 
11.                               The holders of the ordinary shares shall be:
 

11.1                        entitled to dividends on a pro rata basis in accordance with the relevant provisions of these Articles;
 

11.2                        entitled to participate pro rata in the total assets of the Company in the event of the Company’s winding up; and
 

11.3                        entitled, subject to the right of the Company to set record dates for the purpose of determining the identity of Members entitled to notice of
and/or vote at a general meeting, to attend general meetings of the Company and shall be entitled to one vote for each ordinary share
registered in her name in the Register of Members, both in accordance with the relevant provisions of these Articles.

 
The rights attaching to the ordinary shares may be subject to the terms of issue of any series or class of preferred share allotted by the Directors from
time to time in accordance with Article 14.

 
12.                               Unless the Board specifically elects to treat such acquisition as a purchase for the purposes of the Companies Acts, an ordinary share shall be

deemed to be a Redeemable Share on, and from the time of, the existence or creation of an agreement, transaction or trade between the Company and
any third party pursuant to which the Company acquires or will acquire ordinary shares, or an interest in ordinary shares, from the relevant third
party. In these circumstances, the acquisition of such shares by the Company shall constitute the redemption of a Redeemable Share in accordance
with the Companies Acts.

 
13.                               All ordinary shares shall rank pari passu with each other in all respects.
 

PREFERRED SHARES
 
14.                               The Directors are authorised to issue all or any of the authorised but unissued preferred shares from time to time in one or more classes or series, and

to fix for each such class or series such voting powers (full or limited or without voting powers), designations, preferences and relative, participating,
optional or other special rights and qualifications, limitations or restrictions thereof as are stated and expressed, or in any resolution or resolutions
providing for the issue of such class or series adopted by the Board as hereinafter provided, including,

 

 
without limitation, and subject to the Memorandum and Articles and applicable law, the authority to provide that any such class or series may be:

 
14.1                        redeemable at the option of the Company, or the Members, or both, with the manner of the redemption to be set by the Board, and

redeemable at such time or times, including upon a fixed date, and at such price or prices;
 

14.2                        entitled to receive dividends (which may be cumulative or non-cumulative) at such rates, on such conditions at such times and in respect of
such dividend periods (the “Dividend Periods”), and payable in preference to, or in such relation to, the dividends payable on any other
class or classes of shares or any other series;

 
14.3                        entitled to such rights upon the dissolution of, or upon any distribution of the assets of, the Company; or

 
14.4                        convertible into, or exchangeable for, shares of any other class or classes of shares, or of any other series of the same or any other class or

classes of shares, of the Company at such price or prices or at such rates of exchange and with such adjustments as the Directors determine,
 

which rights and restrictions may be as stated in such resolution or resolutions of the Directors as determined by them in accordance with this
Article 14. The Board may at any time before the allotment of any preferred share by further resolution in any way amend the designations,
preferences, rights, qualifications, limitations or restrictions, or vary or revoke the designations of such preferred shares.

 
Notwithstanding the fixing of the number of preferred shares constituting a particular series upon the issuance thereof, the Board at any time
thereafter may authorise the issuance of additional preferred shares of the same series subject always to the Companies Acts, the Memorandum and
these Articles.

 



The rights conferred upon a Member holding any pre-existing shares in the share capital of the Company shall be deemed not to be varied by the
creation, issue and allotment of preferred shares in accordance with this Article 14.

 
15.                               No dividend shall be declared and set apart for payment on any series of preferred shares in respect of any Dividend Period unless there shall

likewise be or have been paid, or declared and set apart for payment, on all preferred shares of each other series entitled to cumulative dividends at
the time outstanding that rank senior or equally as to dividends with the series in question, dividends rateably in accordance with the sums which
would be payable on the said preferred shares through the end of the last preceding Dividend Period if all dividends were declared and paid in full.

 
16.                               If, upon the winding up of the Company, the assets of the Company distributable among the holders of any one or more series of preferred shares

which (i) are entitled to a preference over the holders of the ordinary shares upon such winding up, and (ii) rank equally in connection with any such
distribution, shall be insufficient to pay in full the preferential amount to which the holders of such preferred shares shall be entitled, then such
assets, or the proceeds thereof, shall be distributed among the holders of each such series of the preferred shares rateably in accordance with the
sums which would be payable on such distribution if all sums payable were discharged in full.

 
ISSUE OF WARRANTS

 
17.                               The Board may issue warrants to subscribe for any class of Shares or other securities of the Company on such terms as it may from time to time

determine.
 

 
CERTIFICATES FOR SHARES

 
18.                               Unless otherwise provided for by the Board or the rights attaching to or by the terms of issue of any particular Shares, or to the extent required by

any stock exchange, depository, or any operator of any clearance or settlement system, no person whose name is entered as a Member in the Register
of Members shall be entitled to receive a share certificate for all her Shares of each class held by her (nor on transferring a part of holding, to a
certificate for the balance).

 
19.                               Any share certificate, if issued, shall specify the number of Shares in respect of which it is issued and the amount paid thereon or the fact that they

are fully paid, as the case may be, and may otherwise be in such form as shall be determined by the Board. Such certificates may be under Seal. All
certificates for Shares shall be consecutively numbered or otherwise identified and shall specify the Shares to which they relate. The name and
address of the person to whom the Shares represented thereby are issued, with the number of Shares and date of issue, shall be entered in the
Register of Members of the Company. All certificates surrendered to the Company for transfer shall be cancelled and no new certificate shall be
issued until the former certificate for a like number of Shares shall have been surrendered and cancelled. The Board may authorise certificates to be
issued with the seal and authorised signature(s) affixed by some method or system of mechanical process. In respect of a Share or Shares held jointly
by several persons, the Company shall not be bound to issue a certificate or certificates to each such person, and the issue and delivery of a
certificate or certificates to one of several joint holders shall be sufficient delivery to all such holders.

 
20.                               If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such terms (if any) as to evidence and indemnity and on the

payment of such expenses reasonably incurred by the Company in investigating such evidence, as the Board may prescribe, and, in the case of
defacement or wearing out, upon delivery of the old certificate.

 
REGISTER OF MEMBERS

 
21.                               The Company shall maintain or cause to be maintained a Register of its Members in accordance with the Companies Acts.
 
22.                               If the Board considers it necessary or appropriate, the Company may establish and maintain a duplicate Register or Registers of Members at such

location or locations within or outside Ireland as the Board thinks fit. The original Register of Members shall be treated as the Register of Members
for the purposes of these Articles and the Companies Acts.

 
23.                               The Company, or any agent(s) appointed by it to maintain the duplicate Register of Members in accordance with these Articles, shall as soon as

practicable and on a regular basis record or procure the recording in the original Register of Members all transfers of Shares effected on any
duplicate Register of Members and shall at all times maintain the original Register of Members in such manner as to show at all times the Members
for the time being and the Shares respectively held by them, in all respects in accordance with the Companies Acts.

 
24.                               The Company shall not be bound to register more than four persons as joint holders of any Share. If any Share shall stand in the names of two or

more persons, the person first named in the Register of Members shall be deemed the sole holder thereof as regards service of notices and, subject to
the provisions of these Articles, all or any other matters connected with the Company.

 
TRANSFER OF SHARES

 
25.                               All transfers of Shares may be effected by an instrument of transfer in the usual common form or in such other form as the Board may approve. All

instruments of transfer must be left
 

 
at the registered office or at such other place as the Board may appoint and all such instruments of transfer shall be retained by the Company.

 
26.
 

26.1                        The instrument of transfer shall be executed by or on behalf of the transferor. The instrument of transfer of any Share shall be in writing and
shall be executed with a manual signature or facsimile signature (which may be machine imprinted or otherwise) by or on behalf of the
transferor provided that in the case of execution by facsimile signature by or on behalf of a transferor, the Board shall have previously been



provided with a list of specimen signatures of the authorised signatories of such transferor and the Board shall be reasonably satisfied that
such facsimile signature corresponds to one of those specimen signatures.

 
26.2                        The instrument of transfer of any Share may be executed for and on behalf of the transferor by the Secretary or an Assistant Secretary, and

the Secretary or Assistant Secretary shall be deemed to have been irrevocably appointed agent for the transferor of such Share or Shares
with full power to execute, complete and deliver in the name of and on behalf of the transferor of such Share or Shares all such transfers of
Shares held by the Members in the share capital of the Company. Any document which records the name of the transferor, the name of the
transferee, the class and number of Shares agreed to be transferred, the date of the agreement to transfer Shares, shall, once executed by the
transferor or the Secretary or Assistant Secretary as agent for the transferor, be deemed to be a proper instrument of transfer for the purposes
of the Companies Acts. The transferor shall be deemed to remain the holder of the Share until the name of the transferee is entered on the
Register in respect thereof, and neither the title of the transferee nor the title of the transferor shall be affected by any irregularity or
invalidity in the proceedings in reference to the sale should the Directors so determine.

 
26.3                        The Company, at its absolute discretion, may, or may procure that a subsidiary of the Company shall, pay Irish stamp duty arising on a

transfer of Shares on behalf of the transferee of such Shares of the Company. If stamp duty resulting from the transfer of Shares in the
Company which would otherwise be payable by the transferee is paid by the Company or any subsidiary of the Company on behalf of the
transferee, then in those circumstances, the Company shall, on its behalf or on behalf of its subsidiary (as the case may be), be entitled to
(i) seek reimbursement of the stamp duty from the transferee, (ii) set-off the stamp duty against any dividends payable to the transferee of
those Shares and (iii) to claim a first and permanent lien on the Shares on which stamp duty has been paid by the Company or its subsidiary
for the amount of stamp duty paid. The Company’s lien shall extend to all dividends paid on those Shares.

 
26.4                        Notwithstanding the provisions of these Articles and subject to any regulations made under section 239 of the Companies Act 1990 or

section 1086 of the Companies Act 2014, title to any Shares in the Company may also be evidenced and transferred without a written
instrument in accordance with section 239 of the Companies Act 1990 or section 1086 of the Companies Act 2014, or any regulations made
thereunder. The Directors shall have power to permit any class of Shares to be held in uncertificated form and to implement any
arrangements they think fit for such evidencing and transfer which accord with such regulations and in particular shall, where appropriate,
be entitled to disapply or modify all or part of the provisions in these Articles with respect to the requirement for written instruments of
transfer and share certificates (if any), in order to give effect to such regulations.

 

 
27.                               The Board, may in its absolute discretion and without assigning any reason for its decision, decline to register any transfer of any Share which is not

a fully paid Share. The Board may also, in its absolute discretion, and without assigning any reason, refuse to register a transfer of any Share unless:
 

27.1                        the instrument of transfer is lodged with the Company accompanied by the certificate for the Shares (if any) to which it relates (which shall
upon registration of the transfer be cancelled) and such other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer;

 
27.2                        the instrument of transfer is in respect of only one class of Shares;

 
27.3                        the instrument of transfer is properly stamped (in circumstances where stamping is required);

 
27.4                        in the case of a transfer to joint holders, the number of joint holders to which the Share is to be transferred does not exceed four;

 
27.5                        it is satisfied, acting reasonably, that all applicable consents, authorisations, permissions or approvals of any governmental body or agency

in Ireland or any other applicable jurisdiction required to be obtained under relevant law prior to such transfer have been obtained; and
 

27.6                        it is satisfied, acting reasonably, that the transfer would not violate the terms of any agreement to which the Company (or any of its
subsidiaries) and the transferor are party or subject.

 
28.                               If the Board shall refuse to register a transfer of any Share, it shall, within two (2) months after the date on which the transfer was lodged with the

Company, send to each of the transferor and the transferee notice of such refusal.
 
29.                               The Company shall not be obligated to make any transfer to an infant or to a person in respect of whom an order has been made by a competent court

or official on the grounds that she is or may be suffering from mental disorder or is otherwise incapable of managing her affairs or under other legal
disability.

 
30.                               Upon every transfer of Shares the certificate (if any) held by the transferor shall be given up to be cancelled, and shall forthwith be cancelled

accordingly, and subject to Article 18 a new certificate may be issued without charge to the transferee in respect of the Shares transferred to her, and
if any of the Shares included in the certificate so given up shall be retained by the transferor, a new certificate in respect thereof may be issued to her
without charge. The Company shall also retain the instrument(s) of transfer.

 
REDEMPTION AND REPURCHASE OF SHARES

 
31.                               Subject to the provisions of the Companies Acts and these Articles, the Company may, pursuant to the Companies Acts, issue any Shares of the

Company which are to be redeemed or are liable to be redeemed at the option of the Company or the Member of the Company on such terms and in
such manner as may be determined by the Company in general meeting (by Special Resolution) on the recommendation of the Board.

 
32.                               Subject to the Companies Acts, the Company may, without prejudice to any relevant special rights attached to any class of Shares pursuant to the

Companies Acts, purchase any of its own Shares (including any Redeemable Shares and without any obligation to purchase on any pro rata basis as
between Members or Members of the same class) and may cancel any

 

 



Shares so purchased or hold them as treasury shares (as defined the Companies Acts) and may reissue any such Shares as Shares of any class or
classes.

 
33.                               The Company may make a payment in respect of the redemption or purchase of its own Shares in any manner permitted by the Companies Acts.
 
34.                               The holder of the Shares being purchased shall be bound to deliver up to the Company at its registered office or such other place as the Board shall

specify, the certificate(s) (if any) thereof for cancellation and thereupon the Company shall pay to her the purchase or redemption monies or
consideration in respect thereof.

 
VARIATION OF RIGHTS OF SHARES

 
35.                               If at any time the share capital of the Company is divided into different classes of Shares, the rights attached to any class (unless otherwise provided

by the terms of issue of the Shares of that class) may be varied or abrogated with the consent in writing of the holders of three-quarters of all the
votes of the issued Shares of that class, or with the sanction of a Special Resolution passed at a general meeting of the holders of the Shares of that
class.

 
36.                               The provisions of these Articles relating to general meetings of the Company shall apply mutatis mutandis to every such general meeting of the

holders of one class of Shares except that the necessary quorum shall be one or more persons holding or representing by proxy at least one-half of
the issued Shares of the class.

 
37.                               The rights conferred upon the holders of the Shares of any class issued with preferred or other rights shall not, unless otherwise expressly provided

by the terms of issue of the Shares of that class, be deemed to be varied by (i) the creation or issue of further Shares ranking pari passu therewith;
(ii) a purchase or redemption by the Company of its own Shares; or (iii) the creation or issue for full value (as determined by the Board) of further
Shares ranking as regards participation in the profits or assets of the Company or otherwise in priority to them.

 
LIEN ON SHARES

 
38.                               The Company shall have a first and paramount lien on every Share (not being a fully paid Share) for all monies (whether presently payable or not)

payable at a fixed time or called in respect of that Share. The Directors, at any time, may declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company’s lien on a Share shall extend to all monies payable in respect of it.

 
39.                               The Company may sell in such manner as the Directors determine any Share 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 fourteen clear days after notice demanding payment, and stating that if the notice is not complied
with the Share may be sold, has been given to the holder of the Share or to the person entitled to it by reason of the death or bankruptcy of the holder.

 
40.                               To give effect to a sale, the Directors may authorise some person to execute an instrument of transfer of the Share sold to, or in accordance with the

directions of, the transferee. The transferee shall be entered in the Register as the holder of the Share comprised in any such transfer and she shall not
be bound to see to the application of the purchase monies nor shall her title to the Share be affected by any irregularity in or invalidity of the
proceedings in reference to the sale, and after the name of the transferee has been entered in the Register, the remedy of any person aggrieved by the
sale shall be in damages only and against the Company exclusively.

 
41.                               The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much of the sum for which the lien exists as is presently

payable and any residue (upon
 

 
surrender to the Company for cancellation of the certificate for the Shares sold and subject to a like lien for any monies not presently payable as
existed upon the Shares before the sale) shall be paid to the person entitled to the Shares at the date of the sale.

 
42.                               Whenever any law for the time being of any country, state or place imposes or purports to impose any immediate or future or possible liability upon

the Company to make any payment or empowers any government or taxing authority or government official to require the Company to make any
payment in respect of any Shares registered in the Register as held either jointly or solely by any Members or in respect of any dividends, bonuses or
other monies due or payable or accruing due or which may become due or payable to such Member by the Company on or in respect of any Shares
registered as mentioned above or for or on account or in respect of any Member and whether in consequence of:

 
42.1                        the death of such Member;

 
42.2                        the non-payment of any income tax or other tax by such Member;

 
42.3                        the non-payment of any estate, probate, succession, death, stamp or other duty by the executor or administrator of such Member or by or out

of her estate; or
 

42.4                        any other act or thing;
 

in every such case (except to the extent that the rights conferred upon holders of any class of Shares under the Company liable to make
additional payments in respect of sums withheld on account of the foregoing):

 
42.5                        the Company shall be fully indemnified by such Member or her executor or administrator from all liability;

 
42.6                        the Company shall have a lien upon all dividends and other monies payable in respect of the Shares registered in the Register as held either

jointly or solely by such Member for all monies paid or payable by the Company as referred to above in respect of such Shares or in respect
of any dividends or other monies thereon or for or on account or in respect of such Member under or in consequence of any such law,
together with interest at the rate of 15% per annum (or such other rate as the Board may determine) thereon from the date of payment to
date of repayment, and the Company may deduct or set off against such dividends or other monies so payable any monies paid or payable
by the Company as referred to above together with interest at the same rate;



 
42.7                        the Company may recover as a debt due from such Member or her executor or administrator (wherever constituted) any monies paid by the

Company under or in consequence of any such law and interest thereon at the rate and for the period referred to above in excess of any
dividends or other monies then due or payable by the Company; and

 
42.8                        the Company may if any such money is paid or payable by it under any such law as referred to above refuse to register a transfer of any

Shares by any such Member or her executor or administrator until such money and interest is set off or deducted as referred to above or in
the case that it exceeds the amount of any such dividends or other monies then due or payable by the Company, until such excess is paid to
the Company.

 
Subject to the rights conferred upon the holders of any class of Shares, nothing in this Article 42 will prejudice or affect any right or remedy which
any law may confer or purport to confer on the Company. As between the Company and every such Member as referred to above (and,

 

 
her executor, administrator and estate, wherever constituted), any right or remedy which such law shall confer or purport to confer on the Company
shall be enforceable by the Company.

 
CALLS ON SHARES

 
43.                               Subject to the terms of allotment, the Directors may make calls upon the Members in respect of any monies unpaid on their Shares and each Member

(subject to receiving at least fourteen clear days’ notice specifying when and where payment is to be made) shall pay to the Company as required by
the notice the amount called on her Shares. A call may be required to be paid by instalments. A call may be revoked before receipt by the Company
of a sum due thereunder, in whole or in part and payment of a call may be postponed in whole or in part.

 
44.                               A call shall be deemed to have been made at the time when the resolution of the Directors authorising the call was passed.
 
45.                               A person on whom a call is made shall (in addition to a transferee) remain liable notwithstanding the subsequent transfer of the Share in respect of

which the call is made.
 
46.                               The joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof.
 
47.                               If a call remains unpaid after it has become due and payable, the person from whom it is due and payable shall pay interest on the amount unpaid

from the day it became due until it is paid at the rate fixed by the terms of allotment of the Share or in the notice of the call or, if no rate is fixed, at
the appropriate rate (as defined by the Companies Acts) but the Directors may waive payment of the interest wholly or in part.

 
48.                               An amount payable in respect of a Share on allotment or at any fixed date, whether in respect of nominal value by way of premium, shall be deemed

to be a call and if it is not paid the provisions of these Articles shall apply as if that amount had become due and payable by virtue of a call.
 
49.                               Subject to the terms of allotment, the Directors may make arrangements on the issue of Shares for a difference between the holders in the amounts

and times of payment of calls on their Shares.
 
50.                               The Directors may, if they think fit, receive from any Member willing to advance the same all or any part of the monies uncalled and unpaid upon

any Shares held by her, and upon all or any of the monies so advanced may pay (until the same would, but for such advance, become payable)
interest at such rate as may be agreed upon between the Directors and the Member paying such sum in advance.

 
FORFEITURE

 
51.                               If a Member fails to pay any call or instalment of a call on the day appointed for payment thereof, the Directors, at any time thereafter during such

times as any part of the call or instalment remains unpaid, may serve a notice on her requiring payment of so much of the call or instalment as is
unpaid together with any interest which may have accrued.

 
52.                               The notice shall state a further day (not earlier than the expiration of fourteen clear days from the date of service of the notice) on or before which the

payment required by the notice is to be made, and shall state that in the event of non-payment at or before the time appointed the Shares in respect of
which the call was made will be liable to be forfeited.

 
53.                               If the requirements of any such notice as aforesaid are not complied with then, at any time thereafter before the payment required by the notice has

been made, any Shares in respect of
 

 
which the notice has been given may be forfeited by a resolution of the Directors to that effect. The forfeiture shall include all dividends or other
monies payable in respect of the forfeited Shares and not paid before forfeiture. The Directors may accept a surrender of any Share liable to be
forfeited hereunder.

 
54.                               On the trial or hearing of any action for the recovery of any money due for any call it shall be sufficient to prove that the name of the Member sued is

entered in the Register as the holder, or one of the holders, of the Shares in respect of which such debt accrued, that the resolution making the call is
duly recorded in the minute book and that notice of such call was duly given to the Member sued, in pursuance of these Articles, and it shall not be
necessary to prove the appointment of the Directors who made such call nor any other matters whatsoever, but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

 
55.                               A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the Directors think fit and at any time before a sale or

disposition the forfeiture may be cancelled on such terms as the Directors think fit. Where for the purposes of its disposal such a Share is to be
transferred to any person, the Directors may authorise some person to execute an instrument of transfer of the Share to that person. The Company



may receive the consideration, if any, given for the Share on any sale or disposition thereof and may execute a transfer of the Share in favour of the
person to whom the Share is sold or disposed of and thereupon she shall be registered as the holder of the Share and shall not be bound to see to the
application of the purchase money, if any, nor shall her title to the Share be affected by any irregularity or invalidity in the proceedings in reference
to the forfeiture, sale or disposal of the Share.

 
56.                               A person whose Shares have been forfeited shall cease to be a Member in respect of the forfeited Shares, but nevertheless shall remain liable to pay

to the Company all monies which, at the date of forfeiture, were payable by her to the Company in respect of the Shares, without any deduction or
allowance for the value of the Shares at the time of forfeiture but her liability shall cease if and when the Company shall have received payment in
full of all such monies in respect of the Shares.

 
57.                               A statutory declaration or affidavit that the declarant is a Director or the Secretary of the Company, and that a Share in the Company has been duly

forfeited on the date stated in the declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to
the Share.

 
58.                               The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which, by the terms of issue of a Share, becomes

payable at a fixed time, whether on account of the nominal value of the Share or by way of premium, as if the same had been payable by virtue of a
call duly made and notified.

 
59.                               The Directors may accept the surrender of any Share which the Directors have resolved to have been 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 has been forfeited.
 

NON-RECOGNITION OF TRUSTS
 
60.                               The Company shall not be obligated to recognise any person as holding any Share upon any trust (except as is otherwise provided in these Articles or

to the extent required by law) and the Company shall not be bound by or be compelled in any way to recognise (even when having notice thereof)
any equitable, contingent, future, or partial interest in any Share, or any interest in any fractional part of a Share, or (except only as is otherwise
provided by these Articles or the Companies Acts) any other rights in respect of any Share except an absolute right to the entirety thereof in the
registered holder. This shall not preclude the Company from requiring the Members or a transferee of Shares to furnish to the Company with
information

 

 
as to the beneficial ownership of any Share when such information is reasonably required by the Company.

 
TRANSMISSION OF SHARES

 
61.                               In case of the death of a Member, the survivor or survivors where the deceased was a joint holder, and the legal personal representatives of the

deceased where she was a sole holder, shall be the only persons recognised by the Company as having any title to her interest in the Shares, but
nothing herein contained shall release the estate of any such deceased holder from any liability in respect of any Shares which had been held by her
solely or jointly with other persons.

 
62.                               Any person becoming entitled to a Share in consequence of the death or bankruptcy or liquidation or dissolution of a Member (or in any other way

than by transfer) may, upon such evidence being produced as may from time to time be required by the Board and subject as hereinafter provided,
elect either to be registered himself as holder of the Share or to make such transfer of the Share to such other person nominated by her and to have
such person registered as the transferee thereof, but the Board shall, in either case, have the same right to decline or suspend registration as they
would have had in the case of a transfer of the Share by that Member before her death or bankruptcy as the case may be.

 
63.                               If the person so becoming entitled shall elect to be registered himself as holder, she shall deliver or send to the Company a notice in writing signed

by her stating that she so elects.
 
64.                               Subject to Article 65, a person becoming entitled to a Share by reason of the death or bankruptcy or liquidation or dissolution of the holder (or in any

other case than by transfer) shall be entitled to the same dividends and other advantages to which she would be entitled if she were the registered
holder of the Share, except that she shall not, before being registered as a Member in respect of the Share, be entitled in respect of it to exercise any
right conferred by Membership in relation to meetings of the Company provided however that the Board may at any time give notice requiring any
such person to elect either to be registered himself or to transfer the Share and if the notice is not complied with within ninety (90) days the Board
may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of the Share until the requirements of the notice have
been complied with.

 
65.                               The Board may at any time give notice requiring a person entitled by transmission to a Share to elect either to be registered himself or to transfer the

Share and if the notice is not complied with within sixty (60) days the Board may withhold payment of all dividends and other monies payable in
respect of the Share until the requirements of the notice have been complied with.

 
AMENDMENT OF MEMORANDUM OF ASSOCIATION;

CHANGE OF LOCATION OF REGISTERED OFFICE; AND
ALTERATION OF CAPITAL

 
66.                               The Company may by Ordinary Resolution:
 

66.1                        divide its share capital into several classes and attach to them respectively any preferential, deferred, qualified or special rights, privileges or
conditions;

 
66.2                        increase the authorised share capital by such sum to be divided into Shares of such nominal value, as such Ordinary Resolution shall

prescribe;
 

66.3                        consolidate and divide all or any of its share capital into Shares of larger amount than its existing Shares;



 

 
66.4                        by subdivision of its existing Shares or any of them divide the whole or any part of its share capital into Shares of smaller nominal value

than is fixed by the Memorandum subject to the Companies Acts, so, however, that in the sub-division the proportion between the amount
paid and the amount, if any, unpaid on each reduced Share shall be the same as it was in the case of the Share from which the reduced Share
is derived;

 
66.5                        cancel any Shares that at the date of the passing of the relevant Ordinary Resolution have not been taken or agreed to be taken by any

person; and
 

66.6                        subject to applicable law, change the currency denomination of its share capital.
 
67.                               Subject to the provisions of the Companies Acts, the Company may:
 

67.1                        by Special Resolution change its name, alter or add to the Memorandum with respect to any objects, powers or other matters specified
therein or alter or add to these Articles;

 
67.2                        by Special Resolution reduce its company capital (including its share capital and any capital redemption reserve or share premium account)

in any way it thinks expedient and, without prejudice to the generality of the foregoing, may
 

(a)                                 extinguish or reduce the liability on any of its shares in respect of share capital not paid up;
 

(b)                                 either with or without extinguishing or reducing liability on any of its shares, cancel any paid up company capital which is lost or
unrepresented by available assets; and

 
(c)                                  either with or without extinguishing or reducing liability on any of its shares, pay off any paid up company capital which is in

excess of the wants of the Company,
 

and in relation to such reductions, the Company may by Special Resolution determine the terms upon which the reduction is to be effected,
including in the case of a reduction of part only of any class of Shares, those Shares to be affected; and

 
67.3                        by resolution of the Directors change the location of its registered office.

 
68.                               Whenever as a result of an alteration or reorganisation of the share capital of the Company any Members would become entitled to fractions of a

Share, the Directors may, on behalf of those Members, sell the Shares representing the fractions for the best price reasonably obtainable to any
person and distribute the proceeds of sale in due proportion among those Members, and the Directors may authorise any 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 her title to the Shares be affected by any irregularity in or invalidity of the proceedings in reference to
the sale.

 
CLOSING REGISTER OF MEMBERS OR FIXING RECORD DATE

 
69.                               For the purpose of determining Members entitled to notice of or to vote at any meeting of Members or any adjournment thereof, or Members entitled

to receive payment of any dividend, or in order to make a determination of Members for any other proper purpose, the Board may provide, subject to
the requirements of the Companies Acts , that the Register of Members shall be closed for transfers at such times and for such periods, not exceeding
in the whole thirty (30) days in each year. If the Register of Members shall be so closed for the

 

 
purpose of determining Members entitled to notice of or to vote at a meeting of Members such Register of Members shall be so closed for at least
five (5) days immediately preceding such meeting and the record date for such determination shall be the date of the closure of the Register of
Members.

 
70.                               In lieu of, or apart from, closing the Register of Members, the Board may fix in advance a date as the record date (a) for any such determination of

Members entitled to notice of or to vote at a meeting of the Members, which record date shall not be more than ninety (90) days nor less than ten
(10) days before the date of such meeting, and (b) for the purpose of determining the Members entitled to receive payment of any dividend, or in
order to make a determination of Members for any other proper purpose, which record date shall not be more than ninety (90) days prior to the date
of payment of such dividend or the taking of any action to which such determination of Members is relevant. The record date shall not precede the
date upon which the resolution fixing the record date is adopted by the Directors.

 
71.                               If the Register of Members is not so closed and no record date is fixed for the determination of Members entitled to notice of or to vote at a meeting

of Members or Members entitled to receive payment of a dividend, the date immediately preceding the date on which notice of the meeting is
deemed given under these Articles or the date on which the resolution of the Directors declaring such dividend is adopted, as the case may be, shall
be the record date for such determination of Members. When a determination of Members entitled to vote at any meeting of Members has been made
as provided in these Articles, such determination shall apply to any adjournment thereof; provided, however, that the Directors may fix a new record
date of the adjourned meeting, if they think fit.

 
GENERAL MEETINGS

 
72.                               The Board shall convene and the Company shall hold annual general meetings in accordance with the requirements of the Companies Acts.
 
73.                               The Board may, whenever it thinks fit, and shall, on the requisition in writing of Members holding such number of Shares as is prescribed by, and

made in accordance with, the Companies Acts, convene a general meeting in the manner required by the Companies Acts. All general meetings other



than annual general meetings shall be called extraordinary general meetings.
 
74.                               The Company shall in each year hold a general meeting as its annual general meeting in addition to any other meeting in that year, and shall specify

the meeting as such in the notices calling it. Not more than fifteen (15) months shall elapse between the date of one annual general meeting of the
Company and that of the next. Subject to the Companies Acts, all general meetings may be held outside of Ireland.

 
75.                               Each general meeting shall be held at such time and place as specified in the notice of meeting.
 
76.                               The Board may, in its absolute discretion, authorise the Secretary to postpone any general meeting called in accordance with the provisions of these

Articles (other than a meeting requisitioned under Article 73 of these Articles or the postponement of which would be contrary to the Companies
Acts, law or a court order pursuant to the Companies Acts) if the Board considers that, for any reason, it is impractical or unreasonable to hold the
general meeting, provided that notice of postponement is given to each Member before the time for such meeting. Fresh notice of the date, time and
place for the postponed meeting shall be given to each Member in accordance with the provisions of these Articles.

 

 
NOTICE OF GENERAL MEETINGS

 
77.                               Subject to the provisions of the Companies Acts allowing a general meeting to be called by shorter notice, an annual general meeting, and an

extraordinary general meeting called for the passing of a Special Resolution, shall be called by at least twenty-one (21) clear days’ notice and all
other extraordinary general meetings shall be called by at least fourteen (14) clear days’ notice. Such notice shall state the date, time, place of the
meeting and, in the case of an extraordinary general meeting, the general nature of the business to be considered. Every notice shall be exclusive of
the day on which it is given or deemed to be given and of the day for which it is given and shall specify such other details as are required by
applicable law or the relevant code, rules and regulations applicable to the listing of the Shares on the Exchange.

 
78.                               A general meeting of the Company shall, whether or not the notice specified in this Article has been given and whether or not the provisions of the

Articles regarding general meetings have been complied with, be deemed to have been duly convened if applicable law so permits and it is so agreed
by the Auditors and by all the Members entitled to attend and vote thereat or their proxies.

 
79.                               The notice convening an annual general meeting shall specify the meeting as such, and the notice convening a meeting to pass a Special Resolution

shall specify the intention to propose the resolution as a Special Resolution. Notice of every general meeting shall be given in any manner permitted
by these Articles to all Members other than such as, under the provisions hereof or the terms of issue of the Shares they hold, are not entitled to
receive such notice from the Company.

 
80.                               There shall appear with reasonable prominence in every notice of general meetings of the Company a statement that a Member entitled to attend and

vote is entitled to appoint one or more proxies to attend and vote instead of her and that any proxy need not be a Member of the Company.
 
81.                               The accidental omission to give notice of a general meeting to, or the non-receipt of notice of a meeting by any person entitled to receive notice shall

not invalidate the proceedings of that meeting.
 
82.                               In cases where instruments of proxy are sent out with notices, the accidental omission to send such instrument of proxy to, or the non-receipt of such

instrument of proxy by, any person entitled to receive notice shall not invalidate any resolution passed or any proceeding at any such meeting. A
Member present, either in person or by proxy, at any general meeting of the Company or of the holders of any class of Shares in the Company, will
be deemed to have received notice of that meeting and, where required, of the purpose for which it was called.

 
PROCEEDINGS AT GENERAL MEETINGS

 
83.                               All business shall be deemed special that is transacted at an extraordinary general meeting, and also that is transacted at an annual general meeting,

with the exception of:
 

(a)                                 the consideration of the Company’s statutory financial statements and the report of the directors and the report of the statutory
auditors on those statements and that report;

 
(b)                                 the review by the members of the Company’s affairs;

 
(c)                                  the declaration of a dividend (if any) of an amount not exceeding the amount recommended by the directors;

 

 
(d)                                 the authorisation of the directors to approve the remuneration of the statutory auditors; and

 
(e)                                  the election and re-election of directors.

 
84.                               No business shall be transacted at any general meeting unless a quorum is present.  One or more Members present in person or by proxy holding not

less than a majority of the issued and outstanding Shares of the Company entitled to vote at the meeting in question shall be a quorum.
 
85.                               If within one hour from the time appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of Members, shall

be dissolved and in any other case it shall stand adjourned to the same day in the next week at the same time and place or to such other time or such
other place as the Board may determine and if at the adjourned meeting a quorum is not present within one hour from the time appointed for the
meeting the Members present shall be a quorum.

 
86.                               If the Board wishes to make this facility available to Members for a specific or all general meetings of the Company, a Member may participate in

any general meeting of the Company, by means of a telephone, video, electronic or similar communication equipment by way of which all persons



participating in such meeting can communicate with each other simultaneously and instantaneously and such participation shall be deemed to
constitute presence in person at the meeting.

 
87.                               Each Director and the Auditors shall be entitled to attend and speak at any general meeting of the Company.
 
88.                               The Chairman, if any, of the Board, and, if the Chairman is not present, such officer or other person as the Board shall designate, shall preside as

chairman at every general meeting of the Company.
 
89.                               The Chairman may, with the consent of any general meeting duly constituted hereunder, and shall if so directed by the meeting, adjourn the meeting

from time to time and from place to place, but no business shall be transacted at any adjourned meeting other than the business left unfinished, or
which might have been transacted, at the meeting from which the adjournment took place.  When a general meeting is adjourned for thirty (30) days
or more, notice of the adjourned meeting shall be given as in the case of an original meeting; save as aforesaid it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned general meeting.

 
90.
 

90.1                        Subject to the Companies Acts, a resolution may only be put to a vote at a general meeting of the Company or of any class of Members if:
 

(a)                                 it is proposed by or at the direction of the Board; or
 

(b)                                 it is proposed at the direction of the Court; or
 

(c)                                  it is proposed on the requisition in writing of such number of Members as is prescribed by, and is made in accordance with, the
Companies Acts;

 
(d)                                 it is proposed pursuant to, and in accordance with the procedures and requirements of, Articles 98 or 99; or

 

 
(e)                                  the Chairman of the meeting in her absolute discretion decides that the resolution may properly be regarded as within the scope of

the meeting.
 

90.2                        No amendment may be made to a resolution, at or before the time when it is put to a vote, unless the Chairman of the meeting in her
absolute discretion decides that the amendment or the amended resolution may properly be put to a vote at that meeting.

 
90.3                        If the Chairman of the meeting rules a resolution or an amendment to a resolution admissible or out of order (as the case may be), the

proceedings of the meeting or on the resolution in question shall not be invalidated by any error in her ruling. Any ruling by the Chairman
of the meeting in relation to a resolution or an amendment to a resolution shall be final and conclusive.

 
91.                               Except where a greater majority is required by the Companies Acts or these Articles or any applicable law or regulation to which the Company is

subject, any question proposed for a decision of the Members at any general meeting of the Company or a decision of any class of Members at a
separate meeting of any class of Shares shall be decided by an Ordinary Resolution.

 
92.                               At any general meeting a resolution put to the vote of the meeting shall be decided on a poll. The Board or the Chairman may determine the manner

in which the poll is to be taken and the manner in which the votes are to be counted.
 
93.                               A poll demanded on the election of the Chairman or on a question of adjournment shall be taken forthwith. A poll demanded on any other question

shall be taken at such time, not being more than ten (10) days from the date of the meeting or adjourned meeting at which the vote was taken, as the
Chairman of the meeting directs, and any business other than that on which a poll has been demanded may be proceeded with pending the taking of
the poll.

 
94.                               No notice need be given of a poll not taken immediately. The result of the poll shall be deemed to be the resolution of the general meeting at which

the poll was demanded. On a poll a Member entitled to more than one (1) vote need not use all her votes or cast all the votes she uses in the same
way.

 
95.                               If authorised by the Board, any vote taken by written ballot may be satisfied by a ballot submitted by electronic or telephonic transmission, provided

that any such electronic or telephonic submission must either set forth or be submitted with information from which it can be determined that the
electronic submission has been authorised by the Member or proxy.

 
96.                               The Board may, and at any general meeting, the chairman of such meeting may make such arrangement and impose any requirement or restriction it

or she considers appropriate to ensure the security of a general meeting including, without limitation, requirements for evidence of identity to be
produced by those attending the meeting, the searching of personal property and the restriction of items that may be taken into the meeting place.
The Board and, at any general meeting, the chairman of such meeting are entitled to refuse entry to a person who refuses to comply with such
arrangements, requirements or restrictions.

 
97.                               Subject to the Companies Acts, a resolution in writing signed by all of the Members for the time being entitled to attend and vote on such resolution

at a general meeting (or being bodies corporate by their duly authorised representatives) shall be as valid and effective for all purposes as if the
resolution had been passed at a general meeting of the Company duly convened and held, and may consist of several documents in like form each
signed by one or more persons, and if described as a special resolution shall be deemed to be a special resolution within the meaning of the
Companies Acts. Any such resolution shall be served on the Company.

 

 
NOMINATIONS OF DIRECTORS



 
98.                               Nominations of persons for election to the Board (other than Directors to be nominated by any series of preferred shares, voting separately as a class)

at a general meeting may only be made (a) pursuant to the Company’s notice of meeting pursuant to Article 77 at the recommendation of the Board,
(b) by or at the direction of the Board or any authorised committee thereof or (c) by any Member who (i) complies with the notice procedures set
forth in Articles 99 or 100, as applicable, (ii) was a Member at the time such notice is delivered to the Secretary and on the record date for the
determination of Members entitled to vote at such general meeting and (iii) is present at the relevant general meeting, either in person or by proxy, to
present her nomination, provided, however, that Members shall only be entitled to nominate persons for election to the Board at annual general
meetings or at general meetings called specifically for the purpose of electing Directors.

 
99.                               For nominations of persons for election to the Board (other than Directors to be nominated by any series of preferred shares, voting separately as a

class) to be properly brought before an annual general meeting by a Member, such annual general meeting must have been called for the purpose of,
among other things, electing Directors and such Member must have given timely notice thereof in writing to the Secretary. To be timely, a Member’s
notice shall be delivered to the Secretary at the registered office of the Company, or such other Address as the Secretary may designate, not less than
one hundred and twenty (120) days nor more than one hundred and eighty (180) days prior to the first anniversary of the date the Company’s proxy
statement was first released to Members in connection with the prior year’s annual general meeting; provided, however, that in the event the date of
the annual general meeting is changed by more than thirty (30) days from the first anniversary date of the prior year’s annual general meeting, notice
by the Member to be timely must be so delivered not earlier than the one hundred and eightieth (180 ) day prior to such annual general meeting and
not later than the later of the one hundred and twentieth (120 ) day prior to such annual general meeting or the tenth (10 ) day following the day on
which public announcement of the date of such meeting is first made.  Such Member’s notice shall set forth (a) as to each person whom the Member
proposes to nominate for election or re-election as a Director, all information relating to such person that is required to be disclosed in solicitations of
proxies for election of Directors in an election contest, or is otherwise required, in each case pursuant to Regulation 14A under the Securities
Exchange Act of 1934 of the United States of America, as amended (the “Exchange Act”), or any successor provisions thereto, including such
person’s written consent to being named in the proxy statement as a nominee and to serving as a Director of the Company if elected and (b) as to the
Member giving the notice (i) the name and Address of such Member, as they appear on the Register of Members, (ii) the class and number of Shares
that are owned beneficially and/or of record by such Member, (iii) a representation that the Member is a registered holder of Shares entitled to vote at
such meeting and intends to appear in person or by proxy at the meeting to propose such nomination and (iv) a statement as to whether the Member
intends or is part of a group that 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 approve or elect the nominee and/or (xi) otherwise to solicit proxies from Members in support of such
nomination.  The Board may require any proposed nominee to furnish such other information as it may reasonably require to determine the eligibility
of such proposed nominee to serve as a Director of the Company, including such evidence satisfactory to the Board that such nominee has no
interests that would limit such nominee’s ability to fulfil her duties as a Director.

 
100.                        For nominations of persons for election to the Board (other than directors to be nominated by any series of preferred shares, voting separately as a

class) to be properly brought before a general meeting called for the purpose of the election of Directors, other than an annual general meeting by a
Member, such Member must have given timely notice thereof in writing

 

 
to the Secretary. To be timely, a Member’s notice shall be delivered to the Secretary at the registered office of the Company or such other Address as
the Secretary may designate, not earlier than the one hundred and eightieth (180 ) day prior to such general meeting and not later of the one hundred
and twentieth (120 ) day prior to such general meeting or the tenth (10 ) day following the day on which public announcement is first made of the
date of the general meeting and of the nominees proposed by the Board to be elected at such meeting. Such Member’s notice shall set forth the same
information as is required by provisions (a) and (b) of Article 99.

 
101.                        Subject to the Companies Acts, unless otherwise provided by the terms of any series of preferred shares or any agreement among Members or other

agreement approved by the Board, only persons who are nominated in accordance with the procedures set forth in Articles 99 and 100 shall be
eligible to serve as Directors of the Company. If the Chairman of a general meeting determines that a proposed nomination was not made in
compliance with Articles 99 and 100, she shall declare to the meeting that nomination is defective and such defective nomination shall be
disregarded.  Notwithstanding the foregoing provisions of these Articles, if the Member (or a qualified representative of the Member) does not
appear at the general meeting to present her nomination, such nomination shall be disregarded.

 
VOTES OF MEMBERS

 
102.                        Subject to any rights or restrictions for the time being attached to any class or classes of Shares, every Member of record present in person or by

proxy shall have one vote for each Share registered in her name in the Register of Members.
 
103.                        In the case of joint holders of record the vote of the senior holder who tenders a vote, whether in person or by proxy, 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 of Members.

 
104.                        A Member of unsound mind, or in respect of whom an order has been made by any court, having jurisdiction in lunacy, may vote by her committee,

receiver, curator bonis, or other person in the nature of a committee, receiver or curator bonis appointed by that court, and any such committee,
receiver, curator bonis or other persons may vote by proxy.

 
105.                        No Member shall be entitled to vote at any general meeting unless she is registered as a Member on the record date for such meeting.
 
106.                        No objection shall be raised to the qualification of any voter except at the general meeting or adjourned general meeting at which the vote objected to

is given or tendered and every vote not disallowed at such general meeting shall be valid for all purposes. Any such objection made in due time shall
be referred to the Chairman of the general meeting whose decision shall be final and conclusive.

 
107.                        Votes may be given either personally or by proxy. A Member may appoint more than one proxy or the same proxy under one or more instruments to

attend and vote at a meeting and may appoint one proxy to vote both in favour of and against the same resolution in such proportion as specified in
the instrument appointing the proxy.

 
PROXIES AND CORPORATE REPRESENTATIVES
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108.
 

108.1                 Every Member entitled to attend and vote at a general meeting may appoint a proxy to attend, speak and vote on her behalf and may appoint
more than one proxy to attend, speak and vote at the same meeting. The appointment of a proxy or corporate

 

 
representative shall be in such form consistent with the Act and may be accepted by the Company at such place and at such time as the
Board or the Secretary shall from time to time determine, subject to applicable requirements of the United States Securities and Exchange
Commission and the Exchange on which the Shares are listed. No such instrument appointing a proxy or corporate representative shall be
voted or acted upon after two (2) years from its date.

 
108.2                 Without limiting the foregoing, the Directors may from time to time permit appointments of a proxy to be made by means of an electronic

or internet communication or facility and may in a similar manner permit supplements to, or amendments or revocations of, any such
electronic or internet communication or facility to be made. The Directors may in addition prescribe the method of determining the time at
which any such electronic or internet communication or facility is to be treated as received by the Company. The Directors may treat any
such electronic or internet communication or facility which purports to be or is expressed to be sent on behalf of a Member as sufficient
evidence of the authority of the person sending that instruction to send it on behalf of that Member.

 
109.                        Any body corporate which is a Member of the Company may 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 the person so authorised shall be entitled to exercise the same powers on behalf of the
body corporate which she represents as that body corporate could exercise if it were an individual Member of the Company. The Company may
require evidence from the body corporate of the due authorisation of such person to act as the representative of the relevant body corporate.

 
110.                        An appointment of proxy relating to more than one meeting (including any adjournment thereof) having once been received by the Company for the

purposes of any meeting shall not require to be delivered, deposited or received again by the Company for the purposes of any subsequent meeting to
which it relates.

 
111.                        Receipt by the Company of an appointment of proxy in respect of a meeting shall not preclude a Member from attending and voting at the meeting or

at any adjournment thereof which attendance and voting will automatically cancel any proxy previously submitted.
 
112.                        An appointment proxy shall be valid, unless the contrary is stated therein, as well for any adjournment of the meeting as for the meeting to which it

relates.
 
113.
 

113.1                 A vote given in accordance with the terms of an appointment of proxy or a resolution authorising a representative to act on behalf of a body
corporate shall be valid notwithstanding the death or insanity of the principal, or the revocation of the appointment of proxy or of the
authority under which the proxy was appointed or of the resolution authorising the representative to act or transfer of the Share in respect of
which the proxy was appointed or the authorisation of the representative to act was given, provided that no intimation in writing (whether in
electronic form or otherwise) of such death, insanity, revocation or transfer shall have been received by the Company at the Office, before
the commencement of the meeting or adjourned meeting at which the appointment of proxy is used or at which the representative acts;
PROVIDED, HOWEVER, that where such intimation is given in electronic form it shall have been received by the Company before the
commencement of the meeting.

 
113.2                 The Directors may send, at the expense of the Company, by post, electronic mail or otherwise, to the Members forms for the appointment of

a proxy (with or without stamped envelopes for their return) for use at any general meeting or at any class
 

 
meeting, either in blank or nominating any one or more of the Directors or any other persons in the alternative.

 
DIRECTORS

 
114.                        The Board may determine the size of the Board from time to time at its absolute discretion.
 
115.                        The remuneration to be paid to the Directors shall be such remuneration as the Directors shall determine. Such remuneration shall be deemed to

accrue from day to day.  The Directors shall also be entitled to be paid their travelling, hotel and other expenses properly incurred by them in going
to, attending and returning from meetings of the Directors, or any committee of the Directors, or general meetings of the Company, or otherwise in
connection with the business of the Company, or to receive a fixed allowance in respect thereof as may be determined by the Board from time to
time, or a combination partly of one such method and partly the other.

 
116.                        The Board may approve additional remuneration to any Director undertaking any special work or services for, or undertaking any special mission on

behalf of, the Company other than her ordinary routine work as a Director. Any fees paid to a Director who is also counsel or solicitor to the
Company, or otherwise serves it in a professional capacity shall be in addition to her remuneration as a Director.

 
DIRECTORS’ AND OFFICERS’ INTERESTS

 
117.                        A Director or an officer of the Company who is in any way, whether directly or indirectly, interested in a contract, transaction or arrangement or

proposed contract, transaction or arrangement with the Company shall, in accordance with the Companies Acts, declare the nature of her interest at
the first opportunity either (a) at a meeting of the Board at which the question of entering into the contract, transaction or arrangement is first taken
into consideration, if the Director or officer of the Company knows this interest then exists, or in any other case, at the first meeting of the Board
after learning that she is or has become so interested or (b) by providing a general notice to the Directors declaring that she is a director or an officer



of, or has an interest in, a person and is to be regarded as interested in any transaction or arrangement made with that person, and after giving such
general notice it shall not be necessary to give special notice relating to any particular transaction.

 
118.
 

(a)                                 A Director may hold any other office or place of profit under the Company (other than the office of its Auditors) in conjunction
with her office of Director for such period and on such terms as to remuneration and otherwise as the Board may determine.

 
(b)                                 A Director may use the property of the Company pursuant to or in connection with: the exercise or performance of his or her

duties, functions and powers as Director or employee; the terms of any contract of service or employment or letter of appointment;
and, or in the alternative, any other usage authorised by the Directors (or a person authorised by the Directors) from time to time;
and including in each case for a Director’s own benefit or for the benefit of another person.

 
(c)                                  As recognised by section 228(1)(e) of the Companies Act 2014, the directors may agree to restrict their power to exercise an

independent judgment but only where this has been expressly approved by a resolution of the board of directors of the Company.
 

 
119.                        A Director may act by himself or her firm in a professional capacity for the Company (other than as its Auditors) and she or her firm shall be entitled

to remuneration for professional services as if she were not a Director.
 
120.                        A Director may be or become a director, managing director, joint managing director, deputy managing director, executive director, manager or other

officer or Member of any other company or otherwise interested in any company promoted by the Company or in which the Company may be
interested as shareholder or otherwise, and no such Director shall be accountable to the Company for any remuneration or other benefits received by
her as a director, managing director, joint managing director, deputy managing director, executive director, manager or other officer or Member of
such other company; provided that she has declared the nature of her position with, or interest in, such company to the Board in accordance with
Article 117.

 
121.                        No person shall be disqualified from the office of Director or from being an officer of the Company or prevented by such office from contracting

with the Company, either as vendor, purchaser or otherwise, nor shall any such contract or any contract or transaction entered into by or on behalf of
the Company in which any Director or officer of the Company shall be in any way interested be or be liable to be avoided, nor shall any Director or
officer of the Company so contracting or being so interested be liable to account to the Company for any profit realised by any such contract or
transaction by reason of such Director or officer of the Company holding office or of the fiduciary relation thereby established; provided that:

 
121.1                 she has declared the nature of her interest in such contract or transaction to the Board in accordance with Article 117; and

 
121.2                 the contract or transaction is approved by a majority of the disinterested Directors, notwithstanding the fact that the disinterested Directors

may represent less than a quorum.
 
122.                        A Director may be counted in determining the presence of a quorum at a meeting of the Board which authorises or approves the contract, transaction

or arrangement in which she is interested and she shall be at liberty to vote in respect of any contract, transaction or arrangement in which she is
interested, provided that the nature of the interest of any Director in any such contract or transaction shall be disclosed by her in accordance with
Article 117, at or prior to its consideration and any vote thereon.

 
123.                        For the purposes of Article 117:
 

123.1                 a general notice given to the Directors that a Director is to be regarded as having an interest of the nature and extent specified in the notice
in any transaction or arrangement in which a specified person or class of persons is interested shall be deemed to be a disclosure that the
Director has an interest in any such transaction of the nature and extent so specified;

 
123.2                 an interest of which a Director has no knowledge and of which it is unreasonable to expect her to have knowledge shall not be treated as an

interest of her; and
 

123.3                 a copy of every declaration made and notice given under Article 117 shall be entered within three (3) days after the making or giving
thereof in a book kept for this purpose. Such book shall be open for inspection without charge by any Director, Secretary, the Auditors or
Member of the Company at the registered office and shall be produced at every general meeting of the Company and at any meeting of the
Directors if any Director so requests in sufficient time to enable the book to be available at the meeting.

 

 
POWERS AND DUTIES OF DIRECTORS

 
124.                        The business of the Company shall be managed by the Directors, who may pay all expenses incurred in promoting and registering the Company and

may exercise all such powers of the Company as are not, by the Companies Acts or by these Articles, required to be exercised by the Company in
general meeting, subject, nevertheless, to any of these Articles and to the provisions of the Companies Acts. No resolution made by the Company in
general meeting shall invalidate any prior act of the Directors that would have been valid if that resolution had not been made.

 
125.                        The Board shall have the power to appoint and remove executives in such terms as the Board sees fit and to give such titles and responsibilities to

those executives as it sees fit.
 
126.                        The Company may have, for use in any place abroad, an official seal.
 
127.                        Subject as otherwise provided with these Articles, the Directors may exercise the voting powers conferred by shares of any other company held or

owned by the Company in such manner in all respects as they think fit and in particular they may exercise their voting powers in favour of any



resolution appointing the Directors or any of them as directors or officers of such other company or providing for the payment of remuneration or
pensions to the directors or officers of such other company.

 
128.                        All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts for money paid to the Company shall be

signed, drawn, accepted, endorsed or otherwise executed, as the case may be, by such person or persons and in such manner as the Directors shall
from time to time by resolution determine.

 
129.                        The Directors may from time to time authorise such person or persons as they see fit to perform all acts, including without prejudice to the foregoing,

to effect a transfer of any shares, bonds, or other evidences of indebtedness or obligations, subscription rights, warrants, and other securities in
another body corporate in which the Company holds an interest and to issue the necessary powers of attorney for the same; and each such person is
authorised on behalf of the Company to vote such securities, to appoint proxies with respect thereto, and to execute consents, waivers and releases
with respect thereto, or to cause any such action to be taken.

 
130.                        The Board may exercise all powers of the Company to borrow money and to mortgage or charge its undertaking, property and uncalled capital or any

part thereof and to issue debentures, debenture stock, mortgages, bonds or such other securities whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

 
131.                        The Directors may procure the establishment and maintenance of or participate in, or contribute to any non-contributory or contributory pension or

superannuation fund, scheme or arrangement or life assurance scheme or arrangement for the benefit of, and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits or emoluments to any persons (including Directors or other officers) who are or shall have been
at any time in the employment or service of the Company or of any company which is or was a subsidiary of the Company or of the predecessor in
business of the Company or any such subsidiary or holding company and the wives, widows, families, relatives or dependants of any such persons.
The Directors may also procure the establishment and subsidy of or subscription to and support of any institutions, associations, clubs, funds or trusts
calculated to be for the benefit of any such persons as aforesaid or otherwise to advance the interests and well being of the Company or of any such
other company as aforesaid or its Members, and payments for or towards the issuance of any such persons as aforesaid and subscriptions or
guarantees of money for charitable or benevolent objects or for any exhibition or for any public, general or useful object. Provided that any Director
shall be entitled to retain any benefit received by her

 

 
under this Article, subject only, where the Companies Acts require, to disclosure to the Members and the approval of the Company in general
meeting.

 
132.                        The Board may from time to time provide for the management of the affairs of the Company in such manner as it shall think fit and the specific

delegation provisions contained in the Articles shall not limit the general powers conferred by these Articles.
 

MINUTES
 
133.                        The Board shall cause minutes to be made in books kept for the purpose of all appointments of officers made by the Board, all resolutions and

proceedings at meetings of the Company or the holders of any class of Shares, of the Directors and of committees of Directors, including the names
of the Directors present at each meeting.

 
DELEGATION OF THE BOARD’S POWERS

 
134.                        The Board may delegate any of its powers (with power to sub-delegate) to any committee consisting of one or more Directors.  The Board may also

delegate to any Director such of its powers as it considers desirable to be exercised by her. 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. Subject to any
such conditions, the proceedings of a committee of the Board shall be governed by the Articles regulating the proceedings of Directors, so far as they
are capable of applying.

 
135.                        The Board may by power of attorney or otherwise appoint any person to be the agent of the Company on such conditions as the Board may

determine, provided that the delegation is not to the exclusion of its own powers and may be revoked by the Board at any time.
 
136.                        The Board may by power of attorney or otherwise appoint any company, firm, person or body of persons, whether nominated directly or indirectly

by the Board, to be the attorney or authorised signatory of the Company for such purpose 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 they may think fit,
and any such powers of attorney or other appointment may contain such provisions for the protection and convenience of persons dealing with any
such attorneys or authorised signatories as the Board may think fit and may also authorise any such attorney or authorised signatory to delegate all or
any of the powers, authorities and discretions vested in her.

 
EXECUTIVE OFFICERS

 
137.                        The Company shall have a chairman, who shall be a Director and shall be elected by the Board.  In addition to the chairman, the Directors and the

Secretary, the Company may have such officers as the Board may from time to time determine.
 

PROCEEDINGS OF DIRECTORS
 
138.                        Except as otherwise provided by these Articles, the Directors shall meet together for the despatch of business, convening, adjourning and otherwise

regulating their meetings and procedures as they think fit. Questions arising at any meeting shall be decided by a majority of votes of the Directors
present at a meeting at which there is a quorum. Each Director shall have one vote.

 
139.                        Regular meetings of the Board may be held at such times and places as may be provided for in resolutions adopted by the Board. No additional

notice of a regularly scheduled meeting of the Board shall be required.
 



 
140.                        A Director may, and the Secretary on the requisition of a Director shall, at any time summon a meeting of the Directors by at least forty-eight (48)

hours’ notice in writing to every Director which notice shall set forth the general nature of the business to be considered unless notice is waived by
all the Directors either at, before or after the meeting is held and provided further if notice is given in person, by telephone, cable, telex, telecopy or
email the same shall be deemed to have been given on the day it is delivered to the Directors or transmitting organisation as the case may be. The
accidental omission to give notice of a meeting of the Directors to, or the non-receipt of notice of a meeting by any person entitled to receive notice
shall not invalidate the proceedings of that meeting.

 
141.                        The quorum necessary for the transaction of the business of the Board may be fixed by the Board and unless so fixed shall be a majority of the

Directors in office.
 
142.                        The continuing Directors may act notwithstanding any vacancy in their body, but if and so long as their number is reduced below the number fixed

by or pursuant to these Articles as the necessary quorum of Directors, the continuing Directors or Director may act for the purpose of increasing the
number of Directors to that number, or of summoning a general meeting of the Company, but for no other purpose.

 
143.                        The Directors may elect a Chairman of their Board and determine the period for which she is to hold office; but if no such Chairman is elected, or if

at any meeting the Chairman is not present within five (5) minutes after the time appointed for holding the same, the Directors present may choose
one of their number to be a Chairman of the meeting.

 
144.                        All acts done by any meeting of the Directors or of a committee of Directors shall, notwithstanding that it be afterwards discovered that there was

some defect in the appointment of any Director, or that they or any of them were disqualified, be as valid as if every such person had been duly
appointed and qualified to be a Director.

 
145.                        Members of the Board or of any committee thereof may participate in a meeting of the Board or of such committee by means of conference

telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other and participation in a
meeting pursuant to this provision shall constitute presence in person at such meeting. Unless otherwise determined by the Directors the meeting
shall be deemed to be held at the place where the Chairman is at the start of the meeting.

 
146.                        A resolution in writing (in one or more counterparts), signed by all the Directors for the time being or all the members of a committee of Directors

shall be as valid and effectual as if it had been passed at a meeting of the Directors or committee as the case may be duly convened and held.
 

RESIGNATION AND DISQUALIFICATION OF DIRECTORS
 
147.                        The office of a Director shall be vacated:
 

147.1                 if she resigns her office, on the date on which notice of her resignation is delivered to the Registered Office or tendered at a meeting of the
Board or on such later date as may be specified in such notice; or

 
147.2                 on her being prohibited by law from being a Director; or

 
147.3                 on her ceasing to be a Director by virtue of any provision of the Companies Acts.

 
148.                        The Company may, by Ordinary Resolution, in accordance with the Companies Acts, remove any Director before the expiration of her 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 such Director may have for damages for breach of any contract of service between her and the Company.

 
APPOINTMENT OF DIRECTORS

 
149.                        The Directors shall be divided into three classes, designated Class I, Class II and Class III.  Each class shall consist, as nearly as may be possible, of

one-third of the total number of Directors constituting the entire Board. The initial division of the Board into classes shall be made by the decision of
the affirmative vote of a majority of the Directors in office.  The term of the initial Class I directors shall terminate on the date of the 2012 annual
general meeting; the term of the initial Class II directors shall terminate on the date of the 2013 annual general meeting; and the term of the initial
Class III directors shall terminate on the date of the 2014 annual general meeting.  At each annual general meeting of Members beginning in 2012,
successors to the class of directors whose term expires at that annual general meeting shall be elected for a three-year term. Save as otherwise
permitted in these Articles, Directors will be elected by way of Ordinary Resolution of the Company in general meeting. If the number of Directors
is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of Directors in each class as nearly equal as
possible. In no case will a decrease in the number of Directors shorten the term of any incumbent Director. A Director shall hold office until the
annual general meeting for the year in which her or his term expires and until her or his successor shall be elected and shall qualify, subject, however,
to prior death, resignation, retirement, disqualification or removal from office. Any vacancy on the Board, including a vacancy that results from an
increase in the number of Directors or from the death, resignation, retirement, disqualification or removal of a Director, shall be deemed a casual
vacancy. Subject to the terms of any one or more classes or series of preferred shares, any casual vacancy shall only be filled by decision of a
majority of the Board then in office, provided that a quorum is present. Any Director of any class elected to fill a vacancy resulting from an increase
in the number of Directors of such class shall hold office for a term that shall coincide with the remaining term of that class. Any Director elected to
fill a vacancy not resulting from an increase in the number of Directors shall have the same remaining term as that of her predecessor. A Director
retiring at a meeting shall retain office until the close or adjournment of the meeting.

 
150.                        During any vacancy in the Board, the remaining Directors shall have full power to act as the Board. If, at any general meeting of the Company, the

number of Directors is reduced below the minimum prescribed by the Board in accordance with Article 114 due to the failure of any persons
nominated to be Directors to be elected, then in those circumstances, the nominee or nominees who receive the highest number of votes in favour of
election shall be elected in order to maintain the prescribed minimum number of Directors and each such Director shall remain a Director (subject to



the provisions of the Companies Acts and these Articles) only until the conclusion of the next annual general meeting of the Company unless such
Director is elected by the Members during such meeting.

 
151.                        The Company may by Ordinary Resolution appoint any person to be a Director.
 

SECRETARY
 
152.                        The Secretary shall be appointed by the Board at such remuneration (if any) and on such terms as it may think fit and any Secretary so appointed

may be removed by the Board.
 
153.                        The duties of the Secretary shall be those prescribed by the Companies Acts, together with such other duties as shall from time to time be prescribed

by the Board, and in any case, shall include the making and keeping of records of the votes, doings and proceedings of all meetings of the Members
and the Board of the Company, and committees, and the authentication of records of the Company.

 

 
154.                        A provision of the Companies Acts 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 the place of, the Secretary.
 

SEAL
 
155.                        The Company may, if the Board so determines, have a Seal (including any official seals kept pursuant to the Companies Acts) which shall only be

used by the authority of the Board or of a committee of the Board authorised by the Board in that regard and every instrument to which the Seal has
been affixed shall be signed by any person who shall be either a Director or the Secretary or Assistant Secretary or some other person authorised by
the Board, either generally or specifically, for the purpose.

 
156.                        The Company may have for use in any place or places outside Ireland, a duplicate Seal or Seals each of which shall be a duplicate of the Seal of the

Company except, in the case of a Seal for use in sealing documents creating or evidencing securities issued by the Company, for the addition on its
face of the word “Securities” and if the Board so determines, with the addition on its face of the name of every place where it is to be used.

 
DIVIDENDS, DISTRIBUTIONS AND RESERVES

 
157.                        The Company in general meeting may declare dividends, but no dividends shall exceed the amount recommended by the Directors.
 
158.                        Subject to the Companies Acts, the Board may from time to time declare dividends (including interim dividends) and distributions on Shares of the

Company outstanding and authorise payment of the same out of the funds of the Company lawfully available therefor.
 
159.                        The Board may, before declaring any dividends or distributions, set aside such sums as they think proper as a reserve or reserves which shall at the

discretion of the Directors, be applicable for any purpose of the Company and pending such application may, at the like discretion, be employed in
the business of the Company. The Directors may also, without placing the same to reserve, carry forward any profits which they may think it prudent
not to divide.

 
160.                        No dividend, interim dividend or distribution shall be paid otherwise than in accordance with the provisions of the Companies Acts.
 
161.                        Subject to the rights of persons, if any, entitled to Shares with special rights as to dividends or distributions, if dividends or distributions are to be

declared on a class of Shares they shall be declared and paid according to the amounts paid or credited as paid on the Shares of such class
outstanding on the record date for such dividend or distribution as determined in accordance with these Articles.

 
162.                        The Directors may deduct from any dividend payable to any Member all sums of money (if any) immediately payable by her to the Company in

relation to the Shares of the Company.
 
163.                        The Board or any general meeting declaring a dividend (upon the recommendation of the Board), may direct that any dividend or distribution be paid

wholly or partly by the distribution of specific assets and in particular of paid up Shares, debentures, or debenture stock of any other company or in
any one or more of such ways and where any difficulty arises in regard to such distribution, the Board may settle the same as they think expedient
and in particular may issue fractional certificates and fix the value for distribution of such specific assets or any part thereof and may determine that
cash payments shall be made to any Members upon the footing of the value so fixed in order to adjust the rights of all Members and may vest any
such specific assets in trustees as may seem expedient to the Board.

 

 
164.                        Any dividend, distribution, interest or other monies payable in cash in respect of Shares may be paid by cheque or warrant sent through the post, or

sent by any electronic or other means of payment, directed to the registered Address of the holder or, in the case of joint holders, to the holder who is
first named on the Register of Members or to such person and to such Address as such holder or joint holders may in writing direct.  Every such
cheque or warrant, electronic or other payment shall be made payable to the order of the person to whom it is sent and payment of the cheque or
warrant shall be a good discharge to the Company. Any one of two or more joint holders may give effectual receipts for any dividends, bonuses, or
other monies payable in respect of the Share held by them as joint holders. Any such dividend or other distribution may also be paid by any other
method (including payment in a currency other than US$, electronic funds transfer, direct debit, bank transfer or by means of a relevant system)
which the Directors consider appropriate and any Member who elects for such method of payment shall be deemed to have accepted all of the risks
inherent therein. The debiting of the Company’s account in respect of the relevant amount shall be evidence of good discharge of the Company’s
obligations in respect of any payment made by any such methods.

 
165.                        No dividend or distribution shall bear interest against the Company.
 



166.                        If the Directors so resolve, any dividend which has remained unclaimed for twelve years from the date of its declaration shall be forfeited and cease
to remain owing by the Company. The payment by the Directors of any unclaimed dividend or other monies payable in respect of a Share into a
separate account shall not constitute the Company a trustee in respect thereof.

 
CAPITALISATION

 
167.                        Without prejudice to any powers conferred on the Directors as aforesaid, and subject to any authority granted to the Directors to issue and allot

Shares, including, in accordance with the Companies Acts or under Article 9, the Directors or any duly appointed committee thereof may:
 

167.1                 resolve to capitalise any amount standing to the credit of the reserves of the Company (including, but not limited to, the share premium
account, capital redemption reserve, capital conversion reserve and profit and loss account), whether or not available for distribution, for
any purpose, including, but not limited to, for the purposes of effecting any exchange of any rights and applying any such sum arising from
such capitalisation to pay up any shares of the Company and allot them, credited as fully paid, to any holders of such rights;

 
167.2                 appropriate the sum resolved to be capitalised to the Members in proportion to the nominal amount of Shares held by them respectively and

apply that sum on their behalf in or towards paying up in full unissued Shares or debentures of a nominal amount equal to that sum, and
allot the Shares or debentures, credited as fully paid, to the Members (or as the Board may direct) in those proportions, or partly in one way
and partly in the other, but the share premium account, the capital redemption reserve, the capital conversion reserve and profits that are not
available for distribution may, for the purposes of this Article 167, only be applied in paying up unissued Shares to be allotted to Members
credited as fully paid;

 
167.3                 make any arrangements it thinks fit to resolve a difficulty arising in the distribution of a capitalised reserve and in particular, without

limitation, where Shares or debentures become distributable in fractions the Board may deal with the fractions as it thinks fit;
 

167.4                 authorise a person to enter (on behalf of all the Members concerned) into an agreement with the Company providing for the allotment to the
Members respectively, credited as fully paid, of Shares or debentures to which they may be

 

 
entitled on the capitalisation and any such agreement made under this authority being effective and binding on all those Members; and

 
167.5                 generally do all acts and things required to give effect to the resolution.

 
ACCOUNTS

 
168.                        The Directors shall cause the Company to keep adequate accounting records, which are sufficient to:
 

(a)                                 correctly record and explain the transactions of the Company;
 

(b)                                 enable, at any time, the assets, liabilities, financial position and profit or loss of the Company to be determined with reasonable
accuracy;

 
(c)                                  enable the Directors to ensure that any financial statements of the Company and any directors’ report, required to be prepared

under the Companies Acts, comply with the requirements of the Companies Acts and, where applicable, the IAS Regulation; and
 

(d)                                 enable those financial statements of the Company to be audited.
 

Accounting records shall be kept on a continuous and consistent basis and entries therein shall be made in a timely manner and be consistent from
year to year in accordance with the Companies Acts.

 
169.                        The Company may send by post, electronic mail or any other means of electronic communication a summary financial statement to its Members or

persons nominated by any Member. The Company may meet, but shall be under no obligation to meet, any request from any of its Members to be
sent additional copies of its full report and accounts or summary financial statement or other communications with its Members. The Company may
send a summary financial statement to its Members or persons nominated by any Member and the Company may meet, but shall be under no
obligation to meet, any request from any of its Members to be sent additional copies of the documents required to be sent to Members by the
Companies Acts or any summary financial statement or other communications with its Members.

 
170.                        The accounting records shall be kept at the registered office of the Company or, subject to the provisions of the Companies Acts, at such other place

as the Directors think fit and shall be open at all reasonable times to the inspection of the Directors.
 
171.                        Accounting records shall not be deemed to be kept as required by Articles 168 to 170, if there are not kept such accounting records as are necessary

to give a true and fair view of the state of the Company’s affairs and to explain its transactions.
 
172.                        In accordance with the provisions of the Companies Acts, the Board may from time to time cause to be prepared and to be laid before the Company

in general meeting profit and loss accounts, balance sheets, group accounts (if any) and such other reports and accounts as may be required by law.
 
173.
 

173.1                 The Company may send by post, electronic mail or any other means of electronic communication:
 

(a)                                 the Company’s statutory financial statements,
 

 



(b)                                 the directors’ report, and
 

(c)                                  the statutory auditors’ report and copies of those documents shall also be treated for the purposes of the Companies Acts, as sent to
a person where:

 
(i)                                     the Company and that person have agreed to his or her having access to the documents on a website (instead of their

being sent to him or her);
 

(ii)                                  the documents are documents to which that agreement applies; and
 

(iii)                               that person is notified, in a manner for the time being agreed for the purpose between that person and the company, of —
 

(A)                               the publication of the documents on a website,
 

(B)                               the address of that website, and
 

(C)                               the place on that website where the documents may be accessed and how they may be accessed.
 

173.2                 The documents listed at 173.1 (a) to (c) shall be treated as sent to a person not less than 21 days before the date of a meeting if, and only if
—

 
(a)                                 the documents are published on the website throughout a period beginning at least 21 days before the date of the meeting and

ending with the conclusion of the meeting; and
 

(b)                                 the notification given for the purposes of paragraph (c) is given not less than 21 days before the date of the meeting.
 

173.3                 Nothing shall invalidate the proceedings of a meeting where—
 

(a)                                 any documents that are required to be published are published for a part, but not all, of the 21 day period mentioned above; and
 

(b)                                 the failure to publish those documents throughout that period is wholly attributable to circumstances which it would not be
reasonable to have expected the company to prevent or avoid.

 
173.4                 Where copies of documents are sent out pursuant to this Article 173 over a period of days, references elsewhere in the Companies Act to the

day on which those copies are sent out shall be read as references to the last day of that period.
 

AUDIT
 
174.                        Statutory auditors shall be appointed and their duties regulated in accordance with the Companies Acts or any statutory amendment thereof, any

other applicable law and such requirements not inconsistent with the Companies Acts as the Board may from time to time determine.
 

NOTICES
 
175.                        Any notice to be given, served, sent or delivered pursuant to these Articles shall be in writing (whether in electronic form or otherwise).
 

 
175.1                 A notice or document to be given, served, sent or delivered in pursuance of these Articles may be given to, served on or delivered to any

Member by the Company:
 

(a)                                 by handing same to her authorised agent;
 

(b)                                 by leaving the same at her registered address;
 

(c)                                  by sending the same by the post in a pre-paid cover addressed to her at her registered address; or
 

(d)                                 by sending, with the consent of the Member to the extent required by law, the same by means of electronic mail or other means of
electronic communication approved by the Directors, to the Address of the Member notified to the Company by the Member for
such purpose (or if not so notified, then to the Address of the Member last known to the Company).

 
175.2                 For the purposes of these Articles and the Companies Acts, a document shall be deemed to have been sent to a Member if a notice is given,

served, sent or delivered to the Member and the notice specifies the website or hotlink or other electronic link at or through which the
Member may obtain a copy of the relevant document.

 
175.3                 Where a notice or document is given, served or delivered pursuant to sub-paragraph 175.1(a) or 175.1(b) of this Article, the giving, service

or delivery thereof shall be deemed to have been effected at the time the same was handed to the Member or her authorised agent, or left at
her registered address (as the case may be).

 
175.4                 Where a notice or document is given, served or delivered pursuant to sub-paragraph 175.1(c) of this Article, the giving, service or delivery

thereof shall be deemed to have been effected at the expiration of twenty-four (24) hours after the cover containing it was posted. In proving
service or delivery it shall be sufficient to prove that such cover was properly addressed, stamped and posted.

 
175.5                 Where a notice or document is given, served or delivered pursuant to sub-paragraph 175.1(d) of this Article, the giving, service or delivery

thereof shall be deemed to have been effected at the expiration of forty-eight (48) hours after despatch.
 



175.6                 Every legal personal representative, committee, receiver, curator bonis or other legal curator, assignee in bankruptcy, examiner or liquidator
of a Member shall be bound by a notice given as aforesaid if sent to the last registered address of such Member, or, in the event of notice
given or delivered pursuant to sub-paragraph 175.1(d) of this Article, if sent to the address notified by the Company by the Member for
such purpose notwithstanding that the Company may have notice of the death, lunacy, bankruptcy, liquidation or disability of such Member.

 
175.7                 Notwithstanding anything contained in this Article, the Company shall not be obliged to take account of or make any investigations as to the

existence of any suspension or curtailment of postal services within or in relation to all or any part of any jurisdiction.
 

175.8                 Any requirement in these Articles for the consent of a Member in regard to the receipt by such Member of electronic mail or other means of
electronic communications approved by the Directors, including the receipt of the Company’s audited accounts and the Directors’ and
statutory auditor’s reports thereon, shall be deemed to have been satisfied where the Company has written to the Member informing her/him
of its intention to use electronic communications for such purposes and the Member has not, within four (4) weeks of the issue of such
notice, served an objection in writing

 

 
on the Company to such proposal. Where a Member has given, or is deemed to have given, her/his consent to the receipt by such Member
of electronic mail or other means of electronic communications approved by the Directors, she may revoke such consent at any time by
requesting the Company to communicate with her in documented form; provided, however, that such revocation shall not take effect until
five (5) days after written notice of the revocation is received by the Company.

 
175.9                 Without prejudice to the provisions of sub-paragraphs 175.1(a) and 175.1(b) of this Article, if at any time by reason of the suspension or

curtailment of postal services in any territory, the Company is unable effectively to convene a general meeting by notices sent through the
post, a general meeting may be convened by a public announcement (as defined below) and such notice shall be deemed to have been duly
served on all Members entitled thereto at noon (New York time) on the day on which the said public announcement is made. In any such
case the Company shall put a full copy of the notice of the general meeting on its website. A “public announcement” shall mean disclosure
in a press release reported by a financial news service or in a document publicly filed by the Company with the U.S. Securities and
Exchange Commission pursuant to section 13, 14 or 15(d) of the Exchange Act and the rules and regulations promulgated thereunder.

 
176.                        Notice may be given by the Company to the joint Members of a Share by giving the notice to the joint Member whose name stands first in the

Register in respect of the Share and notice so given shall be sufficient notice to all the joint Members.
 
177.
 

177.1                 Every person who becomes entitled to a Share shall before her name is entered in the Register in respect of the Share, be bound by any
notice in respect of that Share which has been duly given to a person from whom she derives her title.

 
177.2                 A notice may be given by the Company to the persons entitled to a Share in consequence of the death or bankruptcy of a Member by

sending or delivering it, in any manner authorised by these Articles for the giving of notice to a Member, addressed to them at the Address,
if any, supplied by them for that purpose. Until such an Address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptcy had not occurred.

 
178.                        A Member present, either in person or by proxy, at any meeting of the Company or the Holders of any class of Shares in the Company shall be

deemed to have received notice of the meeting and, where requisite, of the purposes for which it was called.
 

UNTRACED HOLDERS
 
179.
 

179.1                 The Company shall be entitled to sell at the best price reasonably obtainable any Share or stock of a Member or any Share or stock to which
a person is entitled by transmission if and provided that:

 
(a)                                 for a period of twelve (12) years (not less than three (3) dividends having been declared and paid) no cheque or warrant sent by the

Company through the post in a prepaid letter addressed to the Member or to the person entitled by transmission to the Share or
stock at her Address on the Register or other last known Address given by the Member or the person entitled by transmission to
which cheques and warrants are to be sent has been cashed

 

 
and no communication has been received by the Company from the Member or the person entitled by transmission; and

 
(b)                                 at the expiration of the said period of twelve (12) years the Company has given notice by advertisement in a leading Dublin

newspaper and a newspaper circulating in the area in which the Address referred to in paragraph (a) of this Article is located of its
intention to sell such Share or stock; and

 
(c)                                  the Company has not during the further period of three (3) months after the date of the advertisement and prior to the exercise of

the power of sale received any communication from the Member or person entitled by transmission.
 

179.2                 To give effect to any such sale the Company may appoint any person to execute as transferor an instrument of transfer of such Share or
stock and such instrument of transfer shall be as effective as if it had been executed by the Member or person entitled by transmission to
such Share or stock. The Company shall account to the Member or other person entitled to such Share or stock for the net proceeds of such
sale by carrying all monies in respect thereof to a separate account which shall be a permanent debt of the Company and the Company shall
be deemed to be a debtor and not a trustee in respect thereof for such Member or other person. Monies carried to such separate account may



either 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 Directors may from time to time think fit.

 
DESTRUCTION OF DOCUMENTS

 
180.                        The Company may destroy:
 

180.1                 any dividend mandate or any variation or cancellation thereof or any notification of change of name or address, at any time after the expiry
of two (2) years from the date such mandate variation, cancellation or notification was recorded by the Company;

 
180.2                 any instrument of transfer of Shares which has been registered, at any time after the expiry of six (6) years from the date of registration; and

 
180.3                 any other document on the basis of which any entry in the Register was made, at any time after the expiry of six (6) years from the date an

entry in the Register was first made in respect of it;
 

180.4                 and it shall be presumed conclusively in favour of the Company that every share certificate (if any) so destroyed was a valid certificate duly
and properly sealed and that every instrument of transfer so destroyed was a valid and effective instrument duly and properly registered and
that every other document destroyed hereunder was a valid and effective document in accordance with the recorded particulars thereof in
the books or records of the Company provided always that:

 
(a)                                 the foregoing provisions of this Article shall apply only to the destruction of a document in good faith and without express notice

to the Company that the preservation of such document was relevant to a claim;
 

(b)                                 nothing contained in this Article 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 case where the conditions of proviso (a) above are not fulfilled; and

 
(c)                                  references in this Article to the destruction of any document include references to its disposal in any manner.

 
WINDING UP

 
181.                        If the Company shall be wound up and the assets available for distribution among the Members as such shall be insufficient to repay the whole of the

paid up or credited as paid up share capital, such assets shall be distributed so that, as nearly as may be, the losses shall be borne by the Members in
proportion to the capital paid up or credited as paid up at the commencement of the winding up on the Shares held by them respectively. And if in a
winding up the assets available for distribution among the Members shall be more than sufficient to repay the whole of the share capital paid up or
credited as paid up at the commencement of the winding up, the excess shall be distributed among the Members in proportion to the capital at the
commencement of the winding up paid up or credited as paid up on the said Shares held by them respectively. Provided that this Article shall not
affect the rights of the Members holding Shares issued upon special terms and conditions.

 
181.1                 In case of a sale by the liquidator under section 601 of the Companies Act 2014, the liquidator may by the contract of sale agree so as to

bind all the Members for the allotment to the Members directly of the proceeds of sale in proportion to their respective interests in the
Company and may further by the contract limit a time at the expiration of which obligations or Shares not accepted or required to be sold
shall be deemed to have been irrevocably refused and be at the disposal of the Company, but so that nothing herein contained shall be taken
to diminish, prejudice or affect the rights of dissenting Members conferred by the said section 601.

 
181.2                 The power of sale of the liquidator shall include a power to sell wholly or partially debentures, debenture stock, or other obligations of

another company, either then already constituted or about to be constituted for the purpose of carrying out the sale.
 
182.                        If the Company is wound up, the liquidator, with the sanction of a Special Resolution and any other sanction required by the Companies Acts, may

divide among the Members in specie or kind the whole or any part of the assets of the Company (whether they shall consist of property of the same
kind or not), and, for such purpose, may value any assets and determine how the division shall be carried out as between the Members or different
classes of Members. The liquidator, with the like sanction, may vest the whole or any part of such assets in trustees upon such trusts for the benefit of
the contributories as, with the like sanction, she determines, but so that no Member shall be compelled to accept any assets upon which there is a
liability.

 
INDEMNITY

 
183.
 

183.1                 Subject to the provisions of and so far as may be admitted by the Companies Acts, every Director and Secretary shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses and liabilities incurred by her in the execution and discharge of her
duties or in relation thereto including any liability incurred by her in defending any proceedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by her as an officer or employee of the Company and in which judgement is given
in her favour (or the proceedings are otherwise disposed of without any finding or admission of any material breach of duty on her part) or
in which she is acquitted or in connection with

 

 
any application under any statute for relief from liability in respect of any such act or omission in which relief is granted to her by the Court.

 



183.2                 As far as permissible under the Companies Acts, the Company shall indemnify any current or former executive of the Company (excluding
any Directors or Secretary) or any person who is serving or has served at the request of the Company as a director, executive or trustee of
another company, joint venture, trust or other enterprise against expenses, including attorneys’ fees, judgments, fines, and amounts paid in
settlement actually and reasonably incurred by her in connection with any threatened, pending, or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, other than an action by or in the right of the Company, to which she, or she was, is,
or is threatened to be made a party by reason of the fact that she, or she is or was such a director, executive or trustee, provided always that
the indemnity contained in this Article 183.2 shall not extend to any matter which would render it void pursuant to the Companies Acts.

 
183.3                 In the case of any threatened, pending or completed action, suit or proceeding by or in the right of the Company, the Company shall

indemnify each person indicated in Article 183.2 of this Article against expenses, including attorneys’ fees, actually and reasonably
incurred in connection with the defence or the settlement thereof, except no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable for fraud or dishonesty in the performance of her duty to the Company
unless and only to the extent that the Court or the court in which such action or suit was brought shall determine upon application that
despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses as the Court shall deem proper.

 
183.4                 As far as permissible under the Companies Acts, expenses, including attorneys’ fees, incurred in defending any action, suit or proceeding

referred to in Articles 183.2 and 183.3 of this Article may be paid by the Company in advance of the final disposition of such action, suit or
proceeding as authorised by the Board in the specific case upon receipt of an undertaking by or on behalf of the director, executive or
trustee, or other indemnitee to repay such amount, unless it shall ultimately be determined that she is entitled to be indemnified by the
Company as authorised by these Articles.

 
183.5                 It being the policy of the Company that indemnification of the persons specified in this Article shall be made to the fullest extent permitted

by law, the indemnification provided by this Article shall not be deemed exclusive (a) of any other rights to which those seeking
indemnification or advancement of expenses may be entitled under the Memorandum, Articles, any agreement, any insurance purchased by
the Company, any vote of Members or disinterested Directors, or pursuant to the direction (however embodied) of any court of competent
jurisdiction, or otherwise, both as to action in her official capacity and as to action in another capacity while holding such office, or (b) of
the power of the Company to indemnify any person who is or was an employee or agent of the Company or of another company, joint
venture, trust or other enterprise which she is serving or has served at the request of the Company, to the same extent and in the same
situations and subject to the same determinations as are hereinabove set forth with respect to a director, executive or trustee. As used in this
paragraph (b), references to the “Company” include all constituent companies in a consolidation or merger in which the Company or a
predecessor to the Company by consolidation or merger was involved. The indemnification provided by this Article shall continue as to a
person who has ceased to be a director, executive or trustee and shall inure to the benefit of the heirs, executors, and administrators of such
a person.

 

 
183.6                 The Directors shall have power to purchase and maintain for any Director, the Secretary or other officers or employees of the Company

insurance against any such liability as referred to in the Companies Acts or otherwise.
 

183.7                 The Company may additionally indemnify any employee or agent of the Company or any director, executive, employee or agent of any of
its subsidiaries to the fullest extent permitted by law.

 
FINANCIAL YEAR

 
184.                        The financial year of the Company shall be as prescribed by the Board from time to time.
 

SHAREHOLDER RIGHTS PLAN
 
185.                        The Board is hereby expressly authorised to adopt any Shareholder Rights Plan, upon such terms and conditions as the Board deems expedient and in

the best interests of the Company, subject to applicable law, including the grant of rights (including approving the execution of any documents
relating to the grant of such rights) to subscribe for ordinary shares or preferred shares in the share capital of the Company in accordance with the
terms of any Shareholder Rights Plan.  The Directors or any duly appointed committee thereof may effect an exchange of rights in accordance with
such Shareholder Rights Plan.

 

 
WE, the several persons whose names, addresses and descriptions are subscribed, wish to be formed into a Company in pursuance of this memorandum of
association, and we agree to take the number of Shares in the capital of the Company set opposite our respective names.
 
Names, addresses and descriptions

 
Number of Shares taken

of subscribers
 

by each subscriber
   
Goodbody Subscriber One Limited

 

One ordinary share of US$0.01
International Financial Services Centre

  

North Wall Quay
  

Dublin 1
  

   
Limited liability company

  

 
Dated the 29 day of April 2011
 
Witnesses to the above signatures:
 



Name: Isabel Hyde
Trainee Solicitor

 
Address: A&L Goodbody

IFSC,
North Wall Quay,
Dublin 1

 



Exhibit 10.1
 

ALKERMES plc
 

2011 Stock Option and Incentive Plan
 
SECTION 1.    GENERAL PURPOSE OF THE PLAN; DEFINITIONS
 

The name of the plan is the Alkermes plc 2011 Stock Option and Incentive Plan (the “Plan”). The Plan is established in connection with a business
combination transaction pursuant to which Alkermes, Inc. (the “ Company “) would become a wholly owned subsidiary of a new holding company to be
named Alkermes plc, an Irish public limited company (the “ Parent “). The purpose of the Plan is to encourage and enable the officers, employees, Non-
Employee Directors and other key persons (including consultants and prospective employees) of the Parent and its Subsidiaries upon whose judgment,
initiative and efforts the Parent and its Subsidiaries largely depend for the successful conduct of their business to acquire a proprietary interest in the Parent. It
is anticipated that providing such persons with a direct stake in the Parent’s welfare will assure a closer identification of their interests with those of the Parent
and its stockholders, thereby stimulating their efforts on the Parent’s and its Subsidiaries’ behalf and strengthening their desire to remain with the Parent and
its Subsidiaries.
 

The following terms shall be defined as set forth below:
 

“Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.
 

“Administrator” means the compensation committee of the Board or a similar committee performing the functions of the compensation committee and
which is comprised of not less than two Non-Employee Directors who are independent.
 

“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include Incentive Stock Options, Non-Qualified
Stock Options, Restricted Stock Awards, Restricted Stock Unit Awards, Cash-Based Awards and Performance Share Awards.
 

“Award Certificate” means a written or electronic certificate setting forth the terms and provisions applicable to an Award granted under the Plan. Each
Award Certificate is subject to the terms and conditions of the Plan.
 

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

“Cash-Based Award” means an Award entitling the recipient to receive a cash-denominated payment.
 

“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations and interpretations.
 

“Companies Act” means the Irish Companies Act of 2014, all enactments which are to be read as one, or construed or read together as one with the Irish
Companies Act of 2014 and every statutory modification or reenactment thereof for the time being in force.
 

“Covered Employee” means an employee who is a “Covered Employee” within the meaning of Section 162(m) of the Code.
 

“Effective Date” means the date set forth in Section 18.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
 

“Fair Market Value” of the Stock on any given date for purposes of the Plan, unless otherwise required by any applicable provision of the Code or any
regulations issued thereunder, means the fair market value of the Stock determined in good faith by the Administrator; provided, however, that if the Stock is
admitted to quotation on the National Association of Securities Dealers Automated Quotation System (“ NASDAQ “), NASDAQ Global Market or another
national securities exchange, the determination shall be made by reference to the closing price reported by NASDAQ or such other exchange. If the market is
closed on such date, the determination shall be made by reference to the last date preceding such date for which the market is open.
 

“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option” as defined in Section 422 of the Code.
 

“Non-Employee Director” means a member of the Board who is not also an employee of the Parent or any Subsidiary.
 

“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.
 

“Option” or “Stock Option” means any option to purchase shares of Stock granted pursuant to Section 5.
 

“Performance-Based Award” means any Restricted Stock Award, Restricted Stock Unit Award, Performance Share Award or Cash-Based Award
granted to a Covered Employee that is intended to qualify as “performance-based compensation” under Section 162(m) of the Code and the regulations
promulgated thereunder.
 

“Performance Criteria” means the criteria that the Administrator selects for purposes of establishing the Performance Goal or Performance Goals for an
individual for a Performance Cycle. The Performance Criteria (which shall be applicable to the organizational level specified by the Administrator, including,
but not limited to, the Parent or a unit, division, group, or a Subsidiary) that will be used to establish Performance Goals are limited to the following: earnings
before interest, taxes, depreciation and amortization, net income (loss) (either before or after interest, taxes, depreciation and/or amortization), changes in the
market price of the Stock, economic value-added, initiation or completion of clinical trials, results of clinical trials, drug development or commercialization
milestones, collaboration milestones, operational measures including production capacity and capability, hiring and retention of key managers, expense
management, capital raising transactions, sales or revenue, acquisitions or strategic transactions, operating income (loss), cash flow (including, but not limited
to, operating cash flow and free cash flow), return on capital, assets, equity, or investment, stockholder returns, gross or net profit levels, operating margins,
earnings (loss) per share of Stock and sales or market shares, any of which may be measured either in absolute terms or as compared to any incremental
increase or as compared to results of a peer group.
 

“Performance Cycle” means one or more periods of time, which may be of varying and overlapping durations, as the Administrator may select, over
which the attainment of one or more Performance Criteria will be measured for the purpose of determining a grantee’s right to and the payment of a
Restricted Stock Award, Restricted Stock Unit Award, Performance Share Award or Cash-Based Award. Each such period shall not be less than 12 months.
 
         “Performance Goals” means the specific goals established in writing by the Administrator for a Performance Cycle based upon the Performance
Criteria.
 

“Performance Share Award” means an Award entitling the recipient to acquire shares of Stock upon the attainment of specified Performance Goals.
 

“Restricted Stock Award” means an Award entitling the recipient to acquire, at such purchase price (which may be zero) as determined by the
Administrator, shares of
 



 
Stock subject to such restrictions and conditions as the Administrator may determine at the time of grant.
 

“Restricted Stock Unit Award” means an Award of phantom stock units to a grantee.
 

“Sale Event” shall mean (i) the sale of all or substantially all of the assets of the Parent on a consolidated basis to an unrelated person or entity, (ii) a
merger, reorganization or consolidation in which the outstanding shares of Stock are converted into or exchanged for securities of the successor entity and the
holders of the Parent’s outstanding voting power immediately prior to such transaction do not own a majority of the outstanding voting power of the successor
entity immediately upon completion of such transaction, or (iii) the sale of all of the Stock to an unrelated person or entity.
 

“Sale Price” means the value as determined by the Administrator of the consideration payable, or otherwise to be received by stockholders, per share of
Stock pursuant to a Sale Event.
 

“Section 409A” means Section 409A of the Code and the regulations and other guidance promulgated thereunder.
 

“Stock” means the Common Stock, par value $.01 per share, of Parent, subject to adjustments pursuant to Section 3.
 

“Subsidiary” means the Company and any corporation or other entity in which the Parent has at least a 50 percent interest, either directly or indirectly.
 

“Ten Percent Owner” means an employee who owns or is deemed to own (by reason of the attribution rules of Section 424(d) of the Code) more than
10 percent of the combined voting power of all classes of stock of the Parent or any parent or subsidiary corporation of the Parent, within the meaning of
Section 424 of the Code.
 
SECTION 2.         ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TO SELECT GRANTEES AND DETERMINE AWARDS
 

(a)  Administration of Plan.  The Plan shall be administered by the Administrator.
 

(b)  Powers of Administrator.  The Administrator shall have the power and authority to grant Awards consistent with the terms of the Plan, including the
power and authority:
 

(i) to select the individuals to whom Awards may from time to time be granted;
 

(ii) to determine the time or times of grant, and the extent, if any, of Incentive Stock Options, Non-Qualified Stock Options, Restricted Stock Awards,
Restricted Stock Unit Awards, Cash-Based Awards and Performance Share Awards, or any combination of the foregoing, granted to any one or more grantees;
 

(iii) to determine the number of shares of Stock to be covered by any Award;
 

(iv) to determine and modify from time to time the terms and conditions, including restrictions, not inconsistent with the terms of the Plan, of any Award,
which terms and conditions may differ among individual Awards and grantees, and to approve the form of written (or electronic) instruments evidencing the
Awards;
 

(v) subject to the provisions of Sections 6(d) and 7(a), to accelerate at any time the exercisability or vesting of all or any portion of any Award;
 

(vi) subject to the provisions of Section 5(a)(ii), to extend at any time the period in which Stock Options may be exercised; and
 

(vii) at any time to adopt, alter and repeal such rules, guidelines and practices for administration of the Plan and for its own acts and proceedings as it
shall deem advisable; to interpret the terms and provisions of the Plan and any Award (including related written and electronic instruments); to make all
determinations it deems advisable for the administration of the Plan; to decide all disputes arising in connection with the Plan; and to otherwise supervise the
administration of the Plan.
 

All decisions and interpretations of the Administrator shall be binding on all persons, including the Parent, Subsidiaries and Plan grantees.
 

(c)  Delegation of Authority to Grant Options.  Subject to applicable law, the Administrator, in its discretion, may delegate to a subcommittee comprised
of one or more members of the Board all or part of the Administrator’s authority and duties with respect to the granting of Options to employees who are not
subject to the reporting and other provisions of Section 16 of the Exchange Act. Any such delegation by the Administrator shall include a limitation as to the
amount of Options that may be granted during the period of the delegation and shall contain guidelines as to the determination of the exercise price and the
vesting criteria. The Administrator may revoke or amend the terms of a delegation at any time but such action shall not invalidate any prior actions of the
Administrator’s delegate or delegates that were consistent with the terms of the Plan.
 

(d)  Award Certificates.  Awards under the Plan shall be evidenced by Award Certificates that set forth the terms, conditions and limitations for each
Award which may include, without limitation, the term of an Award and the provisions applicable in the event employment or service terminates.
 

(e)  Indemnification.  Subject to Section 235 of the Companies Act, neither the Board nor the Administrator, nor any member of either or any delegate
thereof, shall be liable for any act, omission, interpretation, construction or determination made in good faith in connection with the Plan, and the members of
the Board and the Administrator (and any delegate thereof) shall be entitled in all cases to indemnification and reimbursement by the Parent in respect of any
claim, loss, damage or expense (including, without limitation, reasonable attorneys’ fees) arising or resulting therefrom to the fullest extent permitted by law
and/or under the Parent’s articles or bylaws or any directors’ and officers’ liability insurance coverage which may be in effect from time to time and/or any
indemnification agreement between such individual and the Parent.
 
                           (f)   Foreign Award Recipients.  Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in other countries in which
the Parent and its Subsidiaries operate or have employees or other individuals eligible for Awards, the Administrator, in its sole discretion, shall have the
power and authority to: (i) determine which Subsidiaries shall be covered by the Plan; (ii) determine which individuals outside the United States are eligible
to participate in the Plan; (iii) modify the terms and conditions of any Award granted to individuals outside the United States to comply with applicable
foreign laws; (iv) establish subplans and modify exercise procedures and other terms and procedures, to the extent the Administrator determines such actions
to be necessary or advisable (and such subplans and/or modifications shall be attached to the Plan as appendices); provided, however, that no such subplans



and/or modifications shall increase the share limitations contained in Section 3(a) hereof; and (v) take any action, before or after an Award is made, that the
Administrator determines to be necessary or advisable to obtain approval or comply with any local governmental regulatory exemptions or approvals.
Notwithstanding the foregoing, the Administrator may not take any actions hereunder, and no Awards shall be granted, that would violate the Exchange Act
or any other applicable United States securities law, the Code, or any other applicable United States governing statute or law.
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SECTION 3.         STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTION
 

(a)  Stock Issuable.
 

(i) The maximum number of shares of Stock reserved and available for issuance under the Plan shall be equal to (i) 28,649,500 ordinary shares, plus
(ii) the number of shares of Stock underlying any grants under the Plan that are forfeited, canceled, repurchased or terminated (other than by exercise) from
and after the date the Plan is approved by shareholders. For purposes of this limitation, the shares of Stock underlying any Awards that are forfeited, canceled
or otherwise terminated (other than by exercise) shall be added back to the shares of Stock available for issuance under the Plan. Shares tendered or held back
upon exercise of an Option or settlement of an Award to cover the exercise price or tax withholding shall not be available for future issuance under the Plan.
In addition, upon net exercise of Options, the gross number of shares exercised shall be deducted from the total number of shares remaining available for
issuance under the Plan. Subject to such overall limitations, shares of Stock may be issued up to such maximum number pursuant to any type or types of
Award; provided, however, that Stock Options with respect to no more than 4,000,000 shares of Stock may be granted to any one individual grantee during
any one calendar year period and no more than 28,649,500 shares of the Stock may be issued in the form of Incentive Stock Options. The shares available for
issuance under the Plan may be authorized but unissued shares of Stock or shares of Stock reacquired by the Parent.
 

(b)  Effect of Awards.  The grant of any full value Award (i.e., an Award other than an Option) shall be deemed, for purposes of determining the number
of shares of Stock available for issuance under Section 3(a)(i), as an Award of 1.8 shares of Stock for each such share of Stock actually subject to the Award
and shall be treated similarly if returned to reserve status when forfeited or canceled as provided in Section 3(a). The grant of an Option shall be deemed, for
purposes of determining the number of shares of Stock available for issuance under Section 3(a)(i), as an Award for one share of Stock for each such share of
Stock actually subject to the Award.
 

(c)    Changes in Stock.    Subject to Section 3(d) hereof, if, as a result of any reorganization, recapitalization, reclassification, stock dividend, stock split,
reverse stock split or other similar change in the Parent’s capital stock, the outstanding shares of Stock are increased or decreased or are exchanged for a
different number or kind of shares or other securities of the Parent, or additional shares or new or different shares or other securities of the Parent or other
non-cash assets are distributed with respect to such shares of Stock or other securities, or, if, as a result of any merger or consolidation, sale of all or
substantially all of the assets of the Parent the outstanding shares of Stock are converted into or exchanged for securities of the Parent or any successor entity
(or a parent or subsidiary thereof), the Administrator shall make an appropriate or proportionate adjustment in (i) the maximum number of shares reserved for
issuance under the Plan, including the maximum number of shares that may be issued in the form of Incentive Stock Options, (ii) the number of Stock
Options that can be granted to any one individual grantee and the maximum number of shares that may be granted under a Performance-Based Award, (iii) the
number and kind of shares or other securities subject to any then outstanding Awards under the Plan, (iv) the repurchase price, if any, per share subject to each
outstanding Restricted Stock Award, (v) the number of Stock Options automatically granted to Non-Employee Directors, and (vi) the price for each share
subject to any then outstanding Stock Options under the Plan, without changing the aggregate exercise price (i.e., the exercise price multiplied by the number
of Stock Options) as to which such Stock Options remain exercisable. The Administrator shall also make equitable or proportionate adjustments in the
number of shares subject to outstanding Awards and the exercise price and the terms of outstanding Awards to take into consideration cash dividends paid
other than in the ordinary course or any other extraordinary corporate event. The adjustment by the Administrator shall be final, binding and conclusive. No
fractional shares of Stock shall be issued under the Plan resulting from any such adjustment, but the Administrator in its discretion may make a cash payment
in lieu of fractional shares.
 

(d)    Mergers and Other Transactions.    Except as the Administrator may otherwise specify with respect to particular Awards in the relevant Award
documentation, in the case of and subject to the consummation of a Sale Event, all Options that are not exercisable immediately prior to the effective time of
the Sale Event shall become fully exercisable as of the effective time of the Sale Event, all other Awards with time-based vesting, conditions or restrictions
shall become fully vested and nonforfeitable as of the effective time of the Sale Event and all other Awards with conditions and restrictions relating to the
attainment of performance goals may become vested and nonforfeitable in connection with a Sale Event in the Administrator’s discretion. Upon the effective
time of the Sale Event, the Plan and all outstanding Awards granted hereunder shall terminate, unless provision is made in connection with the Sale Event in
the sole discretion of the parties thereto for the assumption or continuation of Awards theretofore granted by the successor entity, or the substitution of such
Awards with new Awards of the successor entity or parent thereof, with appropriate adjustment as to the number and kind of shares and, if appropriate, the per
share exercise prices, as such parties shall agree (after taking into account any acceleration hereunder). In the event of such termination, the Parent shall make
or provide for a cash payment to the grantees holding Options, in exchange for the cancellation thereof, in an amount equal to the difference between (A) the
Sale Price multiplied by the number of shares of Stock subject to outstanding Options (to the extent then exercisable (after taking into account any
acceleration hereunder) at prices not in excess of the Sale Price) and (B) the aggregate exercise price of all such outstanding Options.
 

(e)    Substitute Awards.    The Administrator may grant Awards under the Plan in substitution for stock and stock based awards held by employees,
directors or other key persons of another corporation in connection with the merger or consolidation of the employing corporation with the Parent or a
Subsidiary or the acquisition by the Parent or a Subsidiary of property or stock of the employing corporation. The Administrator may direct that the substitute
awards be granted on such terms and conditions as the Administrator considers appropriate in the circumstances. Any substitute Awards granted under the
Plan shall not count against the share limitation set forth in Section 3(a)(i).
 
SECTION 4.    ELIGIBILITY
 

Grantees under the Plan will be such full or part-time officers and other employees, Non-Employee Directors and key persons (including consultants and
prospective employees) of the Parent and its Subsidiaries as are selected from time to time by the Administrator in its sole discretion.
 
SECTION 5.    STOCK OPTIONS
 

Any Stock Option granted under the Plan shall be in such form as the Administrator may from time to time approve.
 



Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock Options. Incentive Stock Options may be granted
only to employees of the Parent or any Subsidiary that is a “subsidiary corporation” within the meaning of Section 424(f) of the Code. To the extent that any
Option does not qualify as an Incentive Stock Option, it shall be deemed a Non-Qualified Stock Option.
 

(a)    Stock Options Granted to Employees, Non-Employee Directors and Key Persons.    The Administrator in its discretion may grant Stock Options to
eligible employees, Non-Employee Directors, and key persons of the Parent or any Subsidiary. Stock Options granted pursuant to this Section 5(a) shall be
subject to the following terms and conditions and shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the
Administrator shall deem desirable. If the Administrator so determines, Stock Options may be granted in lieu of cash compensation at the optionee’s election,
subject to such terms and conditions as the Administrator may establish.
 

(i)    Exercise Price.    The exercise price per share for the Stock covered by a Stock Option granted pursuant to this Section 5(a) shall be determined by
the Administrator at the time of grant but shall not be less than 100 percent of the Fair Market Value on the date of grant. In the case of an Incentive Stock
Option that is granted to a Ten Percent Owner, the option price of such Incentive Stock Option shall be not less than 110 percent of the Fair Market Value on
the grant date.
 

(ii)    Option Term and Termination.    The term of each Stock Option shall be fixed by the Administrator, but no Stock Option shall be exercisable more
than ten years after the date the Stock Option is granted. In the case of an Incentive Stock Option that is granted to a Ten Percent Owner, the term of such
Stock Option shall be no
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more than five years from the date of grant. Unless otherwise determined by the Administrator on or after the date of grant, if a grantee’s employment (or
other service relationship) with the Parent and its Subsidiaries terminates for any reason (including if a Subsidiary ceases to be a Subsidiary of the Parent), the
portion of each Stock Option held by the grantee that is not then exercisable shall be immediately forfeited. Unless otherwise determined by the Administrator
on or after the date of grant, the grantee may exercise the exercisable portion of his Stock Options until the earlier of three months after such date of
termination or the expiration of the stated term of such Stock Option.
 

(iii)    Exercisability; Rights of a Stockholder.    Stock Options shall become exercisable at such time or times, whether or not in installments, as shall be
determined by the Administrator at or after the grant date, provided they shall not be exercisable for a period of not less than one year from the date of grant.
The Administrator may waive the foregoing restriction in the case of a grantee’s death, disability or retirement or upon a Sale Event. Subject to the foregoing,
the Administrator may otherwise at any time accelerate the exercisability of all or any portion of any Stock Option. An optionee shall have the rights of a
stockholder only as to shares acquired upon the exercise of a Stock Option and not as to unexercised Stock Options.
 

(iv)    Method of Exercise.    Stock Options may be exercised in whole or in part, by giving written or electronic notice of exercise to the Company’s
delegate, specifying the number of shares to be purchased. In the case of a Stock Option that is not an Incentive Stock Option, unless otherwise determined by
the Administrator on or after the date of grant, payment of the purchase price must be made by reduction in the number of shares of Stock issuable upon such
exercise, based, in each case, on the Fair Market Value of the Stock on the date of exercise. If the Administrator determines not to use the above payment
method or in the case of the exercise of Incentive Stock Options, then payment of the purchase price may be made by one or more of the following methods:
 

(A)  In cash, by certified or bank check or other instrument acceptable to the Administrator;
 

(B)  Subject to the consent of the Administrator and on the basis of such form of surrender agreement as the Administrator may specify, through the
delivery (or attestation to the ownership) of shares of Stock owned by the optionee. Such surrendered shares shall be valued at Fair Market Value on the
exercise date; or
 

(C)  By the optionee delivering to the Parent a properly executed exercise notice together with irrevocable instructions to a broker to promptly deliver to
the Parent cash or a check payable and acceptable to the Parent for the purchase price; provided that in the event the optionee chooses to pay the purchase
price as so provided, the optionee and the broker shall comply with such procedures and enter into such agreements of indemnity and other agreements as the
Administrator shall prescribe as a condition of such payment procedure.
 
Payment instruments will be received subject to collection. The transfer to the optionee on the records of the Parent or of the transfer agent of the shares of
Stock to be purchased pursuant to the exercise of a Stock Option will be contingent upon receipt from the optionee (or a purchaser acting in his stead in
accordance with the provisions of the Stock Option) by the Parent of the full purchase price for such shares and the fulfillment of any other requirements
contained in the Option Award Certificate or applicable provisions of laws (including the satisfaction of any withholding taxes that the Parent is obligated to
withhold with respect to the optionee). In the event an optionee chooses to pay the purchase price by previously-owned shares of Stock through the attestation
method, the number of shares of Stock transferred to the optionee upon the exercise of the Stock Option shall be net of the number of attested shares. In the
event that the Parent establishes, for itself or using the services of a third party, an automated system for the exercise of Stock Options, such as a system using
an internet website or interactive voice response, then the paperless exercise of Stock Options may be permitted through the use of such an automated system.
 

(v)    Annual Limit on Incentive Stock Options.    To the extent required for “incentive stock option” treatment under Section 422 of the Code, the
aggregate Fair Market Value (determined as of the time of grant) of the shares of Stock with respect to which Incentive Stock Options granted under the Plan
and any other plan of the Company or its parent and subsidiary corporations become exercisable for the first time by an optionee during any calendar year
shall not exceed $100,000. To the extent that any Stock Option exceeds this limit, it shall constitute a Non-Qualified Stock Option.
 
SECTION 6.    RESTRICTED STOCK AWARDS
 

(a)    Nature of Restricted Stock Awards.    The Administrator shall determine the restrictions and conditions applicable to each Restricted Stock Award at
the time of grant. Conditions may be based on continuing employment (or other service relationship) and/or achievement of pre-established performance
goals and objectives. The terms and conditions of each Restricted Stock Award Certificate shall be determined by the Administrator, and such terms and
conditions may differ among individual Awards and grantees.
 

(b)    Rights as a Stockholder.    Upon the grant of a Restricted Stock Award and payment of any applicable purchase price, a grantee shall have the rights
of a stockholder with respect to the voting of the Restricted Stock, subject to such conditions contained in the Restricted Stock Award Certificate. Unless the
Administrator shall otherwise determine, (i) uncertificated Restricted Stock shall be accompanied by a notation on the records of the Parent or the transfer



agent to the effect that they are subject to forfeiture until such Restricted Stock are vested as provided in Section 6(d) below, and (ii) certificated Restricted
Stock shall remain in the possession of the Company until such Restricted Stock is vested as provided in Section 6(d) below, and the grantee shall be required,
as a condition of the grant, to deliver to the Company such instruments of transfer as the Administrator may prescribe.
 

(c)    Restrictions.    Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as specifically
provided herein or in the Restricted Stock Award Certificate. If a grantee’s employment (or other service relationship) with the Parent and its Subsidiaries
terminates for any reason (including if a Subsidiary ceases to be a Subsidiary of the Parent), any Restricted Stock that has not vested at the time of termination
shall automatically, without any requirement of notice to such grantee from, or other action by or on behalf of, the Parent or its Subsidiaries, be deemed to
have been reacquired by the Parent at its original purchase price (if any) from such grantee or such grantee’s legal representative simultaneously with such
termination of employment (or other service relationship), and thereafter shall cease to represent any ownership of the Parent by the grantee or rights of the
grantee as a stockholder. Following such deemed reacquisition of unvested Restricted Stock that are represented by physical certificates, a grantee shall
surrender such certificates to the Parent upon request without consideration.
 
                           (d)    Vesting of Restricted Stock.    The Administrator at the time of grant shall specify the date or dates and/or the attainment of pre-established
performance goals, objectives and other conditions on which the non-transferability of the Restricted Stock and the Parent’s right of repurchase or forfeiture
shall lapse. Notwithstanding the foregoing, in the event that any such Restricted Stock granted to employees shall have a performance-based goal, the
restriction period with respect to such shares shall not be less than one year, and in the event any such Restricted Stock granted to employees shall have a
time-based restriction, the total restriction period with respect to such shares shall not be less than three years; provided, however, that Restricted Stock with a
time-based restriction may become vested incrementally over such three-year period. The Administrator may waive the foregoing restriction in the case of a
grantee’s death, disability or retirement or upon a Sale Event. Subsequent to such date or dates and/or the attainment of such pre-established performance
goals, objectives and other conditions, the shares on which all restrictions have lapsed shall no longer be Restricted Stock and shall be deemed “vested.”
Except as may otherwise be provided by the Administrator pursuant to the authority reserved in this Section 6, a grantee’s rights in any shares of Restricted
Stock that have not vested shall automatically terminate upon the grantee’s termination of employment (or other service relationship) with the Parent and its
Subsidiaries for any reason (including if a Subsidiary ceases to be a Subsidiary of the Parent) and such shares shall be subject to the provisions of
Section 6(c) above.
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SECTION 7.    RESTRICTED STOCK UNIT AWARDS
 

(a)    Nature of Restricted Stock Unit Awards.    The Administrator shall determine the restrictions and conditions applicable to each Restricted Stock
Unit Award at the time of grant. Conditions may be based on continuing employment (or other service relationship) and/or achievement of pre-established
performance goals and objectives. The terms and conditions of each Restricted Stock Unit Award Certificate shall be determined by the Administrator, and
such terms and conditions may differ among individual Awards and grantees. Notwithstanding the foregoing, in the event that any such Restricted Stock Unit
Award granted to employees shall have a performance-based goal, the restriction period with respect to such Award shall not be less than one year, and in the
event any such Restricted Stock Unit Award granted to employees shall have a time-based restriction, the total restriction period with respect to such Award
shall not be less than three years; provided, however, that any Restricted Stock Unit Award with a time-based restriction may become vested incrementally
over such three-year period. The Administrator may waive the foregoing restriction in the case of a grantee’s death, disability or retirement or upon a Sale
Event. At the end of the restriction period, the Restricted Stock Unit Award, to the extent vested, shall be settled in the form of shares of Stock. To the extent
that a Restricted Stock Unit Award is subject to Section 409A, it may contain such additional terms and conditions as the Administrator shall determine in its
sole discretion in order for such Award to comply with the requirements of Section 409A.
 

(b)    Election to Receive Restricted Stock Unit Awards in Lieu of Compensation.    The Administrator may, in its sole discretion, permit a grantee to elect
to receive a portion of future cash compensation otherwise due to such grantee in the form of a Restricted Stock Unit Award. Any such election shall be made
in writing and shall be delivered to the Company no later than the date specified by the Administrator and in accordance with Section 409A and such other
rules and procedures established by the Administrator. Any such future cash compensation that the grantee elects to defer shall be converted to a fixed number
of phantom stock units (which may be fully vested) based on the Fair Market Value of Stock on the date the compensation would otherwise have been paid to
the grantee if such payment had not been deferred as provided herein. The Administrator shall have the sole right to determine whether and under what
circumstances to permit such elections and to impose such limitations and other terms and conditions thereon as the Administrator deems appropriate.
 

(c)    Rights as a Stockholder.    A grantee shall have the rights as a stockholder only as to shares of Stock acquired by the grantee upon settlement of a
Restricted Stock Unit Award; provided, however, that the grantee may be credited with dividend equivalent rights with respect to the phantom stock units
underlying his Restricted Stock Unit Award, subject to such terms and conditions as the Administrator may determine.
 

(d)    Termination.    Except as may otherwise be provided by the Administrator pursuant to the authority reserved in Section 7(a), a grantee’s right in all
Restricted Stock Unit Awards that have not vested shall automatically terminate upon the grantee’s termination of employment (or cessation of service
relationship) with the Parent and its Subsidiaries for any reason (including if a Subsidiary ceases to be a Subsidiary of the Parent).
 
SECTION 8.    CASH-BASED AWARDS
 

Grant of Cash-Based Awards.    The Administrator may, in its sole discretion, grant Cash-Based Awards to any grantee in such number or amount and
upon such terms, and subject to such conditions, as the Administrator shall determine at the time of grant. The Administrator shall determine the maximum
duration of the Cash-Based Award, the amount of cash to which the Cash-Based Award pertains, the conditions upon which the Cash-Based Award shall
become vested or payable, and such other provisions as the Administrator shall determine. Each Cash-Based Award shall specify a cash-denominated
payment amount, formula or payment ranges as determined by the Administrator. Payment, if any, with respect to a Cash-Based Award shall be made in
accordance with the terms of the Award and may be made in cash or in shares of Stock, as the Administrator determines. Except as may otherwise be
provided by the Administrator pursuant to the authority reserved in this Section 8, a grantee’s right in all Cash-Based Awards that have not vested shall
automatically terminate upon the grantee’s termination of employment (or cessation of service relationship) with the Parent and its Subsidiaries for any reason
(including if a Subsidiary ceases to be a Subsidiary of the Parent).
 
SECTION 9.    PERFORMANCE SHARE AWARDS
 

(a)    Nature of Performance Share Awards.    The Administrator may, in its sole discretion, grant Performance Share Awards independent of, or in
connection with, the granting of any other Award under the Plan. The Administrator shall determine whether and to whom Performance Share Awards shall



be granted, the Performance Goals, the Performance Cycles, and such other limitations and conditions as the Administrator shall determine.
 

(b)    Rights as a Stockholder.    A grantee receiving a Performance Share Award shall have the rights of a stockholder only as to shares actually received
by the grantee under the Plan and not with respect to shares subject to the Award but not actually received by the grantee. A grantee shall be entitled to
receive shares of Stock under a Performance Share Award only upon satisfaction of all conditions specified in the Performance Share Award Certificate (or in
a performance plan adopted by the Administrator).
 

(c)    Termination.    Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject to Section 15 below, in writing
after the Award Certificate is issued, a grantee’s rights in all Performance Share Awards shall automatically terminate upon the grantee’s termination of
employment (or cessation of service relationship) with the Parent and its Subsidiaries for any reason (including if a Subsidiary ceases to be a Subsidiary of the
Parent).
 
SECTION 10.    PERFORMANCE-BASED AWARDS TO COVERED EMPLOYEES
 
                           (a)    Performance-Based Awards.    Any Covered Employee who is selected by the Administrator may be granted one or more Performance-Based
Awards payable upon the attainment of Performance Goals that are established by the Administrator and relate to one or more of the Performance Criteria, in
each case on a specified date or dates or over any period or periods determined by the Administrator. The Administrator shall define in an objective fashion
the manner of calculating the Performance Criteria it selects to use for any Performance Cycle. Depending on the Performance Criteria used to establish such
Performance Goals, the Performance Goals may be expressed in terms of overall performance of the Parent or the performance of a Subsidiary, division,
business unit, or an individual. The Administrator, in its discretion, may adjust or modify the calculation of Performance Goals for such Performance Cycle in
order to prevent the dilution or enlargement of the rights of an individual (i) in the event of, or in anticipation of, any unusual or extraordinary corporate item,
transaction, event or development, (ii) in recognition of, or in anticipation of, any other unusual or nonrecurring events affecting the Parent or its Subsidiaries,
or the financial statements of the Parent or its Subsidiaries, or (iii) in response to, or in anticipation of, changes in applicable laws, regulations, accounting
principles, or business conditions provided however, that the Administrator may not exercise such discretion in a manner that would increase the
Performance-Based Award granted to a Covered Employee. Each Performance-Based Award shall comply with the provisions set forth below.
 
                           (b)    Grant of Performance-Based Awards.    With respect to each Performance-Based Award granted to a Covered Employee, the Administrator shall
select, within the first 90 days of a Performance Cycle (or, if shorter, within the maximum period allowed under Section 162(m) of the Code) the Performance
Criteria for such grant, and the Performance Goals with respect to each Performance Criterion (including a threshold level of performance below which no
amount will become payable with respect to such Award). Each Performance-Based Award will specify the amount payable, or the formula for determining
the amount payable, upon achievement of the various applicable performance targets. The Performance Criteria established by the Administrator may be (but
need not be) different for each Performance Cycle and different Performance Goals may be applicable to Performance-Based Awards to different Covered
Employees.
 

(c)    Payment of Performance-Based Awards.    Following the completion of a Performance Cycle, the Administrator shall meet to review and certify in
writing whether, and to what extent, the Performance Goals for the Performance Cycle have been achieved and, if so, to also calculate and certify in writing
the amount of the
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Performance-Based Awards earned for the Performance Cycle. The Administrator shall then determine the actual size of each Covered Employee’s
Performance-Based Award, and, in doing so, may reduce or eliminate the amount of the Performance-Based Award for a Covered Employee if, in its sole
judgment, such reduction or elimination is appropriate.
 

(d)    Maximum Award Payable.    The maximum Performance-Based Award payable to any one Covered Employee under the Plan for any twelve month
period constituting all or part of a Performance Cycle is 4,000,000 Shares (subject to adjustment as provided in Section 3(b) hereof) or $25 million in the case
of a Performance-Based Award that is a Cash-Based Award.
 
SECTION 11.    TRANSFERABILITY OF AWARDS
 

(a)    Transferability.    Except as provided in Section 11(b) below, during a grantee’s lifetime, his or her Awards shall be exercisable only by the grantee,
or by the grantee’s legal representative or guardian in the event of the grantee’s incapacity. No Awards shall be sold, assigned, transferred or otherwise
encumbered or disposed of by a grantee other than by will or by the laws of descent and distribution or pursuant to a domestic relations order. No Awards
shall be subject, in whole or in part, to attachment, execution, or levy of any kind, and any purported transfer in violation hereof shall be null and void.
 

(b)    Administrator Action.    Notwithstanding Section 11(a), the Administrator, in its discretion, may provide either in the Award Certificate regarding a
given Award or by subsequent written approval that the grantee (who is an employee or director) may transfer his or her Non-Qualified Stock Options to his
or her immediate family members, to trusts for the benefit of such family members, or to partnerships in which such family members are the only partners,
provided that the transferee agrees in writing with the Parent to be bound by all of the terms and conditions of the Plan and the applicable Award.
 

(c)    Family Member.    For purposes of Section 11(b), “family member” shall mean a grantee’s child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law,
including adoptive relationships, any person sharing the grantee’s household (other than a tenant of the grantee), a trust in which these persons (or the grantee)
have more than 50 percent of the beneficial interest, a foundation in which these persons (or the grantee) control the management of assets, and any other
entity in which these persons (or the grantee) own more than 50 percent of the voting interests.
 

(d)    Designation of Beneficiary.    Each grantee to whom an Award has been made under the Plan may designate a beneficiary or beneficiaries to
exercise any Award or receive any payment under any Award payable on or after the grantee’s death. Any such designation shall be on a form provided for
that purpose by the Administrator and shall not be effective until received by the Administrator. If no beneficiary has been designated by a deceased grantee,
or if the designated beneficiaries have predeceased the grantee, the beneficiary shall be the grantee’s estate.
 
SECTION 12.    TAX WITHHOLDING
 

(a)    Payment by Grantee.    Each grantee shall, no later than the date as of which the value of an Award or of any Stock or other amounts received
thereunder first becomes includable in the gross income of the grantee for Federal income tax purposes, pay to the Parent or its Subsidiaries, or make
arrangements satisfactory to the Administrator regarding payment of, any Federal, state, or local taxes of any kind required by law to be withheld by the
Parent or its Subsidiaries with respect to such income. The Parent and its Subsidiaries shall, to the extent permitted by law, have the right to deduct any such



taxes from any payment of any kind otherwise due to the grantee. The Parent’s obligation to deliver evidence of book entry (or stock certificates) to any
grantee is subject to and conditioned on tax withholding obligations being satisfied by the grantee.
 

(b)    Payment in Stock.    In connection with its obligations to withhold Federal, state, city or other taxes from amounts paid to grantees, the Parent or its
Subsidiaries may make any arrangements that are consistent with the Plan as it may deem appropriate. Without limitation of the preceding sentence, the
Parent shall have the right to reduce the number of shares of Stock otherwise required to be issued to a grantee (or other recipient) in an amount that would
have a Fair Market Value on the date of such issuance equal to all Federal, state, city or other taxes as shall be required to be withheld by the Parent or its
Subsidiaries pursuant to any statute or other governmental regulation or ruling and paid to any Federal, state, city or other taxing authority.
 
SECTION 13.    SECTION 409A AWARDS.
 

To the extent that any Award is determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A (a “409A Award “),
the Award shall be subject to such additional rules and requirements as specified by the Administrator from time to time in order to comply with
Section 409A. In this regard, if any amount under a 409A Award is payable upon a “separation from service” (within the meaning of Section 409A) to a
grantee who is then considered a “specified employee” (within the meaning of Section 409A), then no such payment shall be made prior to the date that is the
earlier of (i) six months and one day after the grantee’s separation from service, or (ii) the grantee’s death, but only to the extent such delay is necessary to
prevent such payment from being subject to interest, penalties and/or additional tax imposed pursuant to Section 409A. Further, the settlement of any such
Award may not be accelerated except to the extent permitted by Section 409A.
 
SECTION 14.    TRANSFER, LEAVE OF ABSENCE, ETC.
 

For purposes of the Plan, the following events shall not be deemed a termination of employment:
 

(a)   a transfer to the employment of the Parent from a Subsidiary or from the Parent to a Subsidiary, or from one Subsidiary to another;
 

(b)   an approved leave of absence for military service or sickness, or for any other purpose approved by the Parent or its Subsidiaries, as the case may
be, if the employee’s right to re-employment is guaranteed either by a statute or by contract or under the policy pursuant to which the leave of absence was
granted or if the Administrator otherwise so provides in writing; or
 

(c)   the transfer in status from one eligibility category under Section 4 hereof to another category.
 
SECTION 15.    AMENDMENTS AND TERMINATION
 
                           The Board may, at any time, amend or discontinue the Plan and the Administrator may, at any time, amend or cancel any outstanding Award for the
purpose of satisfying changes in law or for any other lawful purpose, but no such action shall adversely affect rights under any outstanding Award without the
holder’s consent. Except as provided in Section 3(c) or 3(d), without prior stockholder approval, in no event may the Administrator exercise its discretion to
reduce the exercise price of outstanding Stock Options or effect repricing through cancellation and re-grants or cancellation in exchange for cash or another
Award.   To the extent required under the rules of any securities exchange or market system on which the Stock is listed, to the extent determined by the
Administrator to be required by the Code to ensure that Incentive Stock Options granted under the Plan are qualified under Section 422 of the Code, or to
ensure that compensation earned under Awards qualifies as performance-based compensation under Section 162(m) of the Code, Plan amendments shall be
subject to approval by the stockholders of the Parent entitled to vote at a meeting of stockholders. Nothing in this Section 15 shall limit the Administrator’s
authority to take any action permitted pursuant to Section 3(d).
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SECTION 16.    STATUS OF PLAN
 

With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or other consideration not received by a grantee, a
grantee shall have no rights greater than those of a general creditor of the Parent unless the Administrator shall otherwise expressly determine in connection
with any Award or Awards. In its sole discretion, the Administrator may authorize the creation of trusts or other arrangements to meet the Parent’s obligations
to deliver Stock or make payments with respect to Awards hereunder, provided that the existence of such trusts or other arrangements is consistent with the
foregoing sentence.
 
SECTION 17.    GENERAL PROVISIONS
 

(a)    No Distribution.    The Administrator may require each person acquiring Stock pursuant to an Award to represent to and agree with the Parent in
writing that such person is acquiring the shares without a view to distribution thereof.
 

(b)    Delivery of Stock Certificates.    Stock certificates to grantees under the Plan shall be deemed delivered for all purposes when the Parent or a stock
transfer agent of the Parent shall have mailed such certificates in the United States mail, addressed to the grantee, at the grantee’s last known address on file
with the Parent. Uncertificated Stock shall be deemed delivered for all purposes when the Parent or a Stock transfer agent of the Parent shall have given to the
grantee by electronic mail (with proof of receipt) or by United States mail, addressed to the grantee, at the grantee’s last known address on file with the Parent
or any Subsidiary, notice of issuance and recorded the issuance in its records (which may include electronic “book entry” records). Notwithstanding anything
herein to the contrary, the Parent shall not be required to issue or deliver any certificates evidencing shares of Stock pursuant to the exercise of any Award,
unless and until the Administrator has determined, with advice of counsel (to the extent the Administrator deems such advice necessary or advisable), that the
issuance and delivery of such certificates is in compliance with all applicable laws, regulations of governmental authorities and, if applicable, the
requirements of any exchange on which the shares of Stock are listed, quoted or traded. All Stock certificates delivered pursuant to the Plan shall be subject to
any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply with federal, state or foreign jurisdiction,
securities or other laws, rules and quotation system on which the Stock is listed, quoted or traded. The Administrator may place legends on any Stock
certificate to reference restrictions applicable to the Stock. In addition to the terms and conditions provided herein, the Administrator may require that an
individual make such reasonable covenants, agreements, and representations as the Administrator, in its discretion, deems necessary or advisable in order to
comply with any such laws, regulations, or requirements. The Administrator shall have the right to require any individual to comply with any timing or other
restrictions with respect to the settlement or exercise of any Award, including a window-period limitation, as may be imposed in the discretion of the
Administrator.
 

(c)    Stockholder Rights.    Until Stock is deemed delivered in accordance with Section 17(b), no right to vote or receive dividends or any other rights of
a stockholder will exist with respect to shares of Stock to be issued in connection with an Award, notwithstanding the exercise of a Stock Option or any other



action by the grantee with respect to an Award.
 

(d)    Other Compensation Arrangements; No Employment Rights.    Nothing contained in the Plan shall prevent the Board from adopting other or
additional compensation plans or arrangements, including trusts, and such arrangements may be either generally applicable or applicable only in specific
cases. The adoption of the Plan and the grant of Awards do not confer upon any employee any right to continued employment with the Parent or any
Subsidiary.
 

(e)    Trading Policy Restrictions.    Option exercises and other Awards under the Plan shall be subject to the Parent’s insider trading policies and
procedures, as in effect from time to time.
 

(f)    Forfeiture of Awards.    If the Parent is required to prepare an accounting restatement due to the material noncompliance of the Parent, as a result of
misconduct, with any financial reporting requirement under the securities laws, then any grantee who is one of the individuals subject to automatic forfeiture
under Section 304 of the Sarbanes-Oxley Act of 2002 shall reimburse the Parent for the amount of any Award received by such individual under the Plan
during the 12-month period following the first public issuance or filing with the United States Securities and Exchange Commission, as the case may be, of
the financial document embodying such financial reporting requirement. In addition, the Awards granted hereunder to the executive officers of the Parent are
subject to the clawback policy of Parent in effect from time to time.
 

(g)    Section 82 and Section 1043 of the Companies Act.    The Parent and any Subsidiary incorporated in Ireland may do all such things as are
contemplated by the Plan except to the extent that they are prohibited by Section 82 and Section 1043 of the Companies Act. Nothing in this
Section 17(g) shall prohibit anything which may be done as contemplated by the Plan by a Subsidiary which is incorporated outside of Ireland.
 
SECTION 18.    EFFECTIVE DATE OF PLAN
 

The Plan shall become effective upon approval by the holders of a majority of the votes cast at a meeting of stockholders at which a quorum is present.
No grants of Stock Options and other Awards may be made hereunder after the tenth anniversary of the Effective Date and no grants of Incentive Stock
Options may be made hereunder after the tenth anniversary of the date the Plan is approved by the Board.
 
SECTION 19.    GOVERNING LAW
 

This Plan and all Awards and actions taken thereunder shall be governed by, and construed in accordance with, the laws of the Commonwealth of
Massachusetts, applied without regard to conflict of law principles.
 
SECTION 20.    DISPUTE RESOLUTION
 

All disputes and differences arising out of the Plan or otherwise in connection therewith may be referred by the Parent to arbitration pursuant to the
procedures set forth in the applicable grant agreement of any grantee so affected.
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Alkermes Contacts:
 

For Investors: Sandy Coombs, +1 781 609 6377
 

For Media: Jennifer Snyder, +1 781 609 6166
 

 
ALKERMES APPOINTS NANCY SNYDERMAN, M.D., TO BOARD OF DIRECTORS

 
DUBLIN, Ireland, May 26, 2016 — Alkermes plc (NASDAQ: ALKS) today announced the appointment of Nancy L. Snyderman, M.D., to the company’s
Board of Directors. Dr. Snyderman most recently served as Chief Medical Editor at NBC News, and has more than three decades of experience as a leading
voice in healthcare and medicine. Dr. Snyderman is a board certified Otolaryngologist-Head and Neck Surgeon and Fellow in the American College of
Surgeons.
 
“We are delighted to welcome Nancy to our Board of Directors. She has exceptional insights from her range of experiences as a surgeon, medical journalist
and advisor to major organizations, and will bring a unique and valuable perspective to Alkermes,” said Richard Pops, Chief Executive Officer of Alkermes.
“Nancy has a deep understanding of the value of medical innovation as well as the barriers that must be overcome in order to bring it to physicians, patients
and communities. She will be a key strategic advisor as our products and pipeline are beginning to have a greater impact in the evolving healthcare
ecosystem.”
 
Dr. Snyderman currently serves on the Board of Directors of GE’s Healthymagination and on the Global Health Advisory Council for Anheuser-Busch InBev.
She is a board member of the Institute for Healthcare Improvement in Cambridge, Mass., the Albright Institute at Wellesley College, The Eye and Ear
Foundation at the University of Pittsburgh Medical Center, and the National Meningitis Foundation. She is a Consulting Professor in the School of Global
Health at Stanford University and a Consulting Professor of Medical Communication in the School of Public Health at the University of Nebraska Medical
Center. Dr. Snyderman co-founded the Stanford University-NBC News Global Media Fellowship.
 
In addition, Dr. Snyderman has 28 years of experience as a medical journalist at NBC News and ABC News. She has reported on a wide-range of medical
topics from global locations and has
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explained complex scientific breakthroughs to the public through television, radio, print and online media. She has received distinguished honors for her
reporting, including Emmy Awards, an Edward R. Murrow Award, a Columbia University DuPont Award and a Gracie Award. Prior to her work in
journalism, Dr. Snyderman worked at Johnson & Johnson as Vice President of Corporate Communications.
 
Beginning in 1983, Dr. Snyderman held medical roles in Otolaryngology-Head and Neck Surgery at the University of Arkansas Hospital and the University
of California at San Francisco Medical Center. Dr. Snyderman attended the University of Nebraska Medical School and completed residencies in Pediatrics
and Otolaryngology-Head and Neck Surgery at the University of Pittsburgh. She is an author on more than 60 peer-reviewed research articles and
publications in the field of otolaryngology. Dr. Snyderman’s more recent publications include five books in the general press, including a New York Times
bestseller.
 
“I am delighted to join Alkermes’ Board of Directors at a time when the company is clearly beginning to have an important impact on critical diseases of our
time, including addiction and schizophrenia,” said Dr. Snyderman. “I look forward to applying the insights that I have acquired through my years
of experience working within many realms of the medical community, and contributing to the achievement of Alkermes’ mission to advance innovative
medicines and help patients and their families.”
 
About Alkermes
 
Alkermes plc is a fully integrated, global biopharmaceutical company developing innovative medicines for the treatment of central nervous system (CNS)
diseases. The company has a diversified commercial product portfolio and a substantial clinical pipeline of product candidates for chronic diseases that
include schizophrenia, depression, addiction and multiple sclerosis. Headquartered in Dublin, Ireland, Alkermes plc has an R&D center in Waltham,
Massachusetts; a research and manufacturing facility in Athlone, Ireland; and a manufacturing facility in Wilmington, Ohio. For more information, please
visit Alkermes’ website at www.alkermes.com.
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Note Regarding Forward-Looking Statements
 
Certain statements set forth in this press release constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of
1995, as amended, including, but not limited to, statements concerning the therapeutic value and commercial potential of our product candidates and
proprietary products. The company cautions that forward-looking statements are inherently uncertain. Although the company believes that such statements
are based on reasonable assumptions within the bounds of its knowledge of its business and operations, the forward-looking statements are neither promises
nor guarantees and they are necessarily subject to a high degree of uncertainty and risk. Actual performance and results may differ materially from those
expressed or implied in the forward-looking statements due to various risks and uncertainties. These risks and uncertainties include those risks described in
the Alkermes plc Annual Report on Form 10-K for the fiscal year ended Dec. 31, 2015, and in other subsequent filings made by the company with the U.S.
Securities and Exchange Commission (SEC), which are available on the SEC’s website at www.sec.gov. The information contained in this press release is
provided by the company as of the date hereof, and, except as required by law, the company disclaims any intention or responsibility for updating or revising
any forward-looking information contained in this press release.
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