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440961

Companies Act1963-t6200614

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of-

TVC HOLDINGS PUBLIC LIMITED COMPANY
(as amended by special resolution pas&edy 2007 an@7-June® 20145)

1. The name of the Company is TVC Holdings public fedicompany.

2. The Company is to be a public limited compdny the purposes dPart 170of the
Companies Act 2014

3. The objects for which the Company is established ar

1)

()

3)

To carry on the business of a holding and investraempany and to acquire
and hold controlling and other interests in thershar loan capital of any
company or person and to administer the financedsaativities of companies
and persons in which the Company has invested@pdovide all manner of
financial, consultancy and other services to amggre or company to do all
lawful acts and things whatever that are necessacgnvenient in carrying on
the business of such an investment company anddertake and carry out all
such services in connection therewith as may benddeexpedient and to
exercise its powers as a controlling shareholdetluér companies

To carry on all or any of the businessesrafiérs, manufacturers, designers,
consultants, buyers, sellers, hirers, renters, imega exporters, importers,
packers, producers, wholesalers, distributors, tageshippers, brokers,
dealers, financiers, manipulators, developersetestesearchers and workers
of and in plant, machinery, tools, equipment anpgléments and all materials,
articles, spare parts, accessories, commoditiesesywamedical supplies,
veterinary supplies, textiles, clothing, consumeoods, foodstuffs,
horticultural produce, merchandise, goods and thisfgevery description and
for every purpose, use and application, and toyaanrany trade, business or
enterprise of any description.

To acquire shares, stocks, debentures, delgestock, bonds, obligations and
securities by original subscription, tender, pusghaexchange or otherwise
and to subscribe for the same either conditionallyotherwise, and to

guarantee the subscription thereof and to exewrseenforce all rights and
powers conferred by or incidental to the ownershgreof.
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(4)

()

(6)

(7)

(8)

(9)

To facilitate and encourage the creation, issusonversion of and to offer for
public subscription debentures, debenture stocsddy obligations, shares,
stocks, and securities and to act as trustees mmection with any such
securities and to take part in the conversion ofifmss concerns and
undertakings into companies.

To purchase or by any other means acquire seghbld, leasehold or other
property and in particular lands, tenements anediments of any tenure,
whether subject or not to any charges or incumlasnéor any estate or
interest whatever, and any rights, privileges @eegents over or in respect of
any property, and any buildings, factories, milgorks, wharves, roads,

machinery, engines, plant, live and dead stockgédsrvessels or things, and
any real or personal property or rights whatsoavieich may be necessary
for, or may conveniently be used with, or may eweathe value or property
of the Company, and to hold or to sell, let, altenanortgage, charge or
otherwise deal with all or any such freehold, I&éade, or other property,

lands, tenements or hereditaments, rights, prigdear easements.

To sell or otherwise dispose of any of the prop or investments of the
Company.

To grant, convey, transfer or otherwise dispafsany property or asset of the
Company of whatever nature or tenure for such pdoasideration, sum or
other return whether equal to or less than the atarklue thereof and whether
by way of gift or otherwise as the Directors shiém fit and to grant any fee
farm grant or lease or to enter into any agreerfamtetting or hire of any
such property or asset for a rent or return equalrtless than the market or
rack rent therefor or at no rent and subject tdree from covenants and
restrictions as the Directors shall deem approgpriat

To acquire and undertake the whole or any pfattte business, good-will and
assets of any person, firm or company carrying oproposing to carry on
any of the businesses which this Company is awg@drio carry on, and as
part of the consideration for such acquisition tmertake all or any of the
liabilities of such person, firm or company, or asquire an interest in,
amalgamate with, or enter into any arrangemensliaring profits, or for co-
operation, or for limiting competition or for muluassistance with any such
person, firm or company and to give or accept by efaconsideration for any
of the acts or things aforesaid or property acqilisny shares, debentures,
debenture stock or securities that may be agreed, nd to hold and retain
or sell, mortgage or deal with any shares, debesfudebenture stock or
securities so received.

To apply for, purchase or otherwise acquire patents, brevets d'invention,
licences, concessions and the like conferring aciusive or non-exclusive or
limited rights to use or any secret or other infation as to any invention
which may seem capable of being used for any of gheposes of the
Company or the acquisition of which may seem cateal directly or

indirectly to benefit the Company, and to use, ese;, develop or grant
licences in respect of or otherwise turn to accadhet property, rights or
information so acquired.
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

To enter into partnership or into any arrangetrior sharing profits, union of
interests, co-operation, joint venture, recipramahcession or otherwise with
any person or company carrying on or engaged iabaut to carry on or
engage in any business or transaction which the p@agnis authorised to
carry on or engage in or any business or transact@pable of being
conducted so as directly to benefit this Company.

To invest and deal with the moneys of the Camypnot immediately required
upon such securities and in such manner as may fiom to time be
determined.

To lend money to and guarantee the performaofcghe contracts or
obligations of any company, firm or person, andréqgayment of the capital
and principal of, and dividends, interest or premsupayable on, any stock,
shares and securities of any company, whether abiects similar to those
of this Company or not, and to give all kinds alémnities.

To engage in currency exchange and interésttransactions including, but
not limited to, dealings in foreign currency, s@otd forward rate exchange
contracts, futures, options, forward rate agreemestvaps, caps, floors,
collars and any other foreign exchange or interatst hedging arrangements
and such other instruments as are similar to, oivel® from, any of the
foregoing whether for the purpose of making a profi avoiding a loss or
managing a currency or interest rate exposure yo#rer exposure or for any
other purpose.

To guarantee, support or secure, whether bigopal covenant or by
mortgaging or charging all or any part of the utaldéng, property and assets
(both present and future) and uncalled capitahef@ompany, or by both such
methods, the performance of the obligations of, thedepayment or payment
of the principal amounts of and premiums, intermstl dividends on any
securities of, any person, firm or company inclgdjwithout prejudice to the
generality of the foregoing) any Company which as the time being the
Company’s holding compangs—defined-by-seetion154r a subsidiaryin
each case within the meanionfjthe Companies Actl963era—subsidiaras
therein—defined014) of any such holding company or otherwise assatiate
with the Company in business.

To borrow or secure the payment of money ithsmanner as the Company
shall think fit, and in particular by the issue d#bentures, debenture stocks,
bonds, obligations and securities of all kindsheitperpetual or terminable
and either redeemable or otherwise and to secareeffayment of any money
borrowed, raised or owing by trust deed, mortgag@rge, or lien upon the
whole or any part of the Company’s property or sgahether present or
future) including its uncalled capital, and also bhysimilar trust deed,
mortgage, charge or lien to secure and guaranteepéhformance by the
Company of any obligation or liability it may undkske.

To draw, make, accept, endorse, discount, li@emegotiate and issue
promissory notes, bills of exchange, bills of lagimarrants, debentures and
other negotiable or transferable instruments.
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(17)

(18)

(19)

(20)

(21)

(22)

(23)

To subscribe for, take, purchase or otheratzgiire and hold shares or other
interests in, or securities of any other companyirttaobjects altogether or in
part similar to those of this Company, or carryongany business capable of
being conducted so as directly or indirectly todferthis Company.

To hold in trust as trustees or as nomineestardeal with, manage and turn
to account, any real or personal property of amglkand in particular shares,
stocks, debentures, securities, policies, book sdetihims and choses in
actions, lands, buildings, hereditaments, busitesserns and undertakings,
mortgages, charges, annuities, patents, licencek,aay interest in real or
personal property, and any claims against sucheptppr against any person
or company.

To constitute any trusts with a view to thsuis of preferred and deferred or
other special stocks or securities based on oesepting any shares, stocks
and other assets specifically appropriated foptimpose of any such trust and
to settle and regulate and if thought fit to unaleet and execute any such
trusts and to issue dispose of or hold any sucfeipesl, deferred or other

special stocks or securities.

To give any guarantee in relation to the paynoé any debentures, debenture
stock, bonds, obligations or securities and to gniae the payment of interest
thereon or of dividends on any stocks or sharesgfcompany.

To construct, erect and maintain buildingsydes, flats, shops and all other
works, erections, and things of any description tad@ver either upon the
lands acquired by the Company or upon other lamds ta hold, retain as

investments or to sell, let, alienate, mortgageygé or deal with all or any of

the same and generally to alter, develop and ingithre lands and other
property of the Company.

To provide for the welfare of persons in tmepéoyment of or holding office
under or formerly in the employment of or holdinfjae under the Company
including Directors and ex-Directors of the Compamg the wives, widows
and families, dependants or connections of suckopsrby grants of money,
pensions or other payments and by forming and ibariing to pension,
provident or benefit funds or profit sharing or gartnership schemes for the
benefit of such persons and to form, subscriber totleerwise aid charitable,
benevolent, religious, scientific, national or atliestitutions, exhibitions or
objects which shall have any moral or other clatmsupport or aid by the
Company by reason of the locality of its operatinrtherwise.

To remunerate by cash payments or allotmerghafes or securities of the
Company credited as fully paid up or otherwise pegson or company for
services rendered or to be rendered to the Comwaather in the conduct or
management of its business, or in placing or asgisb place or guaranteeing
the placing of any of the shares of the Compang{stal, or any debentures or
other securities of the Company or in or aboutftmation or promotion of
the Company.
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(24)

(25)

(26)

(27)

(28)

(29)

(30)

(31)

To enter into and carry into effect any aremgnt for joint working in
business or for sharing of profits or for amalgdoratvith any other company
or association or any partnership or person cagrgimany business within the
objects of the Company.

To distribute any property of the Company pede among the members
whether by way of a return of capital or a disttibn in cash as permitted in
accordance with the Acts and to grant, conveystearor otherwise dispose of
any property or asset of the Company of whatevarear tenure (including
without prejudice to the generality of the foregpjpaid up shares, debentures
or debenture stock of any other company or in areyar more of such ways)
for such price, consideration, sum or other retnether equal to or less than
the market value thereof and whether by way of giftotherwise as the
Directors shall deem fit and to grant any fee fgnant or lease or to enter into
any agreement for letting or hire of any such prgper assets for a rent or
return equal to or less than the market or rack tiegrefor or at no rent and
subject to or free from covenants and restrictiamghe Directors shall deem
appropriate.

To vest any real or personal property, rigitténterest acquired or belonging
to the Company in any person or company on beHadf dor the benefit of
the Company, and with or without any declared trimstfavour of the
Company.

To transact or carry on any business which sem to be capable of being
conveniently carried on in connection with any leége objects or calculated
directly or indirectly to enhance the value of acifitate the realisation of or

render profitable any of the Company’s propertyigints.

To accept stock or shares in or debenturestgamges or securities of any
other company in payment or part payment for amyices rendered or for
any sale made to or debt owing from any such compahether such shares
shall be wholly or partly paid up.

To pay all costs, charges and expenses irtureustained in or about the
promotion and establishment of the Company or whieh Company shall

consider to be preliminary thereto and to issueeshas fully or in part paid

up, and to pay out of the funds of the Companybabdkerage and charges
incidental thereto.

To procure the Company to be registered oogeised in any part of the
United Kingdom of Great Britain and Northern Iredaor in any colony or
dependency or possession thereof or in any foreagintry or in any colony or
dependency of any such foreign country.

To do all or any of the matters hereby autestiin any part of the world or in
conjunction with or as trustee or agent for anyeottompany or person or by
or through any factors, trustees or agents.
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(32) To make gifts or grant bonuses to the Dirextar any other persons who are
or have been in the employment of the Company dicty substitute and
alternate directors.

(33) To do all such other things that the Comparay monsider incidental or
conducive to the attainment of the above objec&sare usually carried on in
connection therewith.

(34) To make or receive gifts by way of capital tidmution or otherwise.

The objects set forth in any sub-clause of thiss#ashall be regarded as independent
objects and shall not, except, where the conteptessly so requires, be in any way
limited or restricted by reference to or infererfioem the terms of any other sub-
clause, or by the name of the Company. None ofi sub-clauses or the objects
therein specified or the powers thereby conferrball e deemed subsidiary or
auxiliary merely to the objects mentioned in thetfsub-clause of this clause, but the
Company shall have full power to exercise all oy ahthe powers conferred by any
part of this clause in any part of the world nohstanding that the business, property
or acts proposed to be transacted, acquired oonpeetl do not fall within the objects
of the first sub- clause of this clause.

NOTE: It is hereby declared that the word “comyjain this clause, except
where used in reference to this Company shall leendd to include
any partnership or other body of persons whetheorporated or not
incorporated and whether domiciled in Ireland areelhere and the
intention is that the objects specified in eachageaph of this clause
shall except where otherwise expressed in suctyprha be in no way
limited or restricted by reference to or inferefficam the terms of any
other paragraph.

which are to be read with or construed togetheh wliie Companies
Acts 2014 and every statutory modification and re-enactnibateof
or the time being in force.

The liability of the members is limited.

The share capital of the Company is €100,100,08@deti into 10,000,000,000
Ordinary Shares of €0.01 each and 200,000,000 Reatde Shares of €0.0005 each.

The shares forming the capital, increased or retjuoay be increased or reduced and
be divided into such classes and issued with argciap rights, privileges and
conditions or with such qualifications as regardsfgrence, dividend, capital, voting
or other special incidents, and be held upon seohg as may be attached thereto or
as may from time to time be provided by the origimaany substituted or amended
articles of association and regulations of the Camypfor the time being, but so that
where shares are issued with any preferential eciaprights attached thereto such
rights shall not be alterable otherwise than pursu® the provisions of the
Company's articles of association for the time gein
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We, the several persons whose names and addressashacribed, wish to be formed into a
company in pursuance of this memorandum of assogciand we agree to take the number
of shares in the capital of the company set oppa@git respective hames.

Names, addresses and descriptions Number of stadeas
of subscribers by each subscriber

Maura McLaughlin
Apt 6, 30 Kenilworth Square, Rathgar, Dublin

Solicitor One Ordinary Share
Liam Arthur

237 Phibsborough Road, Dublin 7

Solicitor One Ordinary Share

Padraic Kinsella
372 Harold's Cross Road, Harold’s Cross, Dublin.6W
Trainee Solicitor One Ordinary Share

John Tracey
12 Scholarstown Park, Rathfarnham, Dublin 16
Chief Executive One Ordinary Share

Deirdre O'Mahony
125A Smithfield Apartments, Smithfield Market, Dinb7
Trainee Solicitor One Ordinary Share

John Fagan
15 Carysfort Grove, Blackrock, Co. Dublin
Director One Ordinary Share

Darren Isaacson
Apt. 52, Leonards Court, Clanbrassil Street, DuBli One Ordinary Share
Solicitor

Dated the 2%' day of May 2007

Witness to the above signatures : James Heary
Arthur Cox Building
Earlsfort Terrace
Dublin 2
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Companies Act 196316200614

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

TVC HOLDINGS PUBLIC LIMITED COMPANY

(as adopted by special resolution passeduly 2007, 18 July 2008and 27 June 2014nd

1.

® 2015

PART | - PRELIMINARY

Interpretation

Aodtesehallnoasnbcietne Comman Y

(a) The provisionsset out inthese Articles of Association shall constitute the
whole of the regulations applicable to the Compand no “optional

provision” as definedy Sectionl007(2)of the Companies Act 2014 (with the
exception of Sections 83, 84 and 193 (as appliedSegtion 1093 of the

Companies Act 2004shall apply to th€ompany.

(b) In these Articles the following expressions shalid the following meanings:

a¥a) ao on on naad 1N hlaid\ tho
goato C ci > o

“Act” the Companies Act 2014 and every statutory
modification and reenactment thereof for the
time being in force;

—"the Acts’ the CompaniesActs;—1963to

2005-and-Parts2-and-3-of the-tnvestment-Funds,
i i 6t

200614 ;andall statutes andtatutory instruments
which are to be read with or construed together
with the Companies Ast 2014 and every
statutory modification and re-enactment thereof
feror the time being in force;

“advanced electronic the meaning given to that expression in the
signature” Electronic Commerce Act, 2000;
s ' ~1963;
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“ [ —1983;

“the-1996 Regulation% the Companies Act, 1990 (Uncertificated
Securities) Regulations, 1996, S.I. No. 68 of
1996 andthe Companies Actl990(Uncertified
Securities) (Amendment) Regulations 2005
including any modification thereof or any
regulations in substitution therefor made under
Section2391086 of the 1990-Act or otherwise
and for the time being in force;

. i ; 0;
“theseArticles” these articles of association as from time
to time and for the time being in force;

“the-Auditors” the auditors for the time being of the Company;

“the-Company’ means the company whose name appears
in the heading to these Articles;

“Clear Days’ in relation to the period of a notice, that iper
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;

“the-Directors” the Directors for the time being of the
Company or any of them acting as the board of
Directors of the Company;

“electronic communicatiori the meaning given to that word in the Electronic
Commerce Act, 2000;

“electronic signaturée the meaning given to that word in the Electronic
Commerce Act, 2000;

“the-Group” the Company and its subsidiaries from time to
time and for the time being;

“the-Holder” in relation to any share, the member whose
name is entered in the Register as the holder of
the share or, where the context permits, the
members whose names are entered in the
Register as the joint holders of shares;

“the-Irish Stock Exchangé The Irish Stock Exchangemitedplc;
“theLondon Stock Exchange” London Stock Exchange pic;

“the-Office” the registered office for the time being of the
Company;
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(©)

“Pre-Admission Director’

“qualified certificate”

“the Register’

“the- Seal

“the Secretary’

“Section 811062 Notice”

“the-State”

“treasury share$

“the-United Kingdom”

“warrants to subscrib€’

any person who was a Director of the Company
at any time and at all times from the date of
incorporation of the Company to the date

admission of the Company’s shares to trading on
IEX and AIM becomes effective;

the meaning given to that word in the Electronic
Commerce Act, 2000;

the register of members to be kept as required by
the Acts;

the common seal of the Company or
(where relevant) the official securities seal kept
by the Company pursuant to the Acts;

the Secretary of the Company and any
person appointed to perform the duties of the
Secretary of the Company;

notice issued in accordance with sectfini062

of the CompanieAct-1999

Ireland;

shares in the Company which have been
redeemed or purchased by the Company, as are
being held by the Company, as treasury shares
in accordance witRart>-efthe1990Act;

the United Kingdom of Great Britain and
Northern Ireland; and

a warrant or certificate or similar document
indicating the right of the registered holder
thereof (other than under a share option scheme
for employees) to subscribe for shares in the
Company.

Expressions in these Articles referring to writstwall be construed, unless the
contrary intention appears, as including referertoeprinting, lithography,
photography and any other modes or representirrgpoducing words in a
visible form except as provided in these Articlegl/ar where it constitutes
writing in electronic form sent to the Company, @@mpany has agreed to its
receipt in such form. Expressions in these Arsigleferring to execution of
any document shall include any mode of executiomthdr under seal or
under hand or any mode of electronic signaturehall be approved by the
Directors. Expressions in these Articles referiageceipt of any electronic

TV002/021/AC#12954002.9ACH12954002.6
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communications shall, unless the contrary intentippears, be limited to
receipt in such manner as the Company has approved.

(d) Unless the contrary intention appears, the us@efaord ‘address in these
Articles in relation to electronic communicationscludes any number or
address used for the purpose of such communications

(e) Unless specifically defined herein or the contetkieowise requires, words or
expressions contained in these Articles shall bisarisame meaning as in the
Acts but excluding any statutory modification thafraot in force when these
Articles become binding on the Company.

® The headings and captions included in these Asticdee inserted for
convenience of reference only and shall not beidensd a part of or affect
the construction or interpretation of these Article

(9) References in these Articles to any enactment prsantion or any regulation
or provision thereof shall mean such enactmentigeor provision as the
same may be amended and may be from time to tichdéoarthe time being in
force.

(h) In these Articles the masculine gender shall ireltie feminine and neuter,
and vice versa, and the singular number shall declthe plural, and vice
versa, and words importing persons shall includadior companies.

0] References in these Articles to Euro or cent or € shall mean the currency
for the time being of the State.

)] Reference herein to a share (or to a holding ofesf)ideing in uncertificated
form are references to that share being an unicatsfl unit of a security.

PART II - SHARE CAPITAL AND RIGHTS

Share capital

The share capital of the Company is €100,100,08@deti into 10,000,000,000
Ordinary Shares of €0.01 eaafd 200,000,000 Redeemable Shares of €0.0005 each.

Rights of shares on issue

Without prejudice to any special rights conferrad the Holders of any existing
shares or class of shares and subject to the prosi®f the Acts, any share may be
issued with such rights or restrictions as the Camypmay by ordinary resolution
determine.

Redeemable shares

(a) Subject to the provisions of the Acts, any shanay be issued on the terms
that they are, or at the option of the Company Bable to be redeemed on
such terms and in such manner as the Company magpégial resolution
determine. In addition and subject as aforesdid, Company is hereby
authorised to redeem (on such terms as may beicedta, or be determined

TV002/021/AC#12954002.9ACH12954002.6
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(b)

pursuant to the provisions of, these Articles ospecial resolution of the
Company) any of its shares which have been cortvari® redeemable
shares. Subject as aforesaid, the Company maylcamgshares so redeemed
or may hold them as treasury shares and re-isgleteasury shares as shares
of any class or classes or cancel them.

Without prejudice to the generality of Articl¢a), the non-voting Redeemable
Shares of €0.0005 each (the “Redeemable Sharesll) telve the rights and
privileges and be subject to the restrictions seirothis Article 4(b).

() The Redeemable Shares are non-voting shares andotdo
convey upon any Holder thereof the right to be adividend
or to receive notice of or to attend, vote or spatk general
meeting.

(ii) The Redeemable Shares do not confer on any Hdhdeedf
the right on a return of capital, on a winding-uptherwise, to
any payment out of the surplus assets of the Coynpan
respect of any holdings of Redeemable Shares, |utmjethe
right to payment on redemption as provided forhiis tArticle
4(b).

(i)  Subject to the provisions dPartXl-of the 1990-Act, the
Redeemable Shares shall be redeemable by the Cgnipan
whole or in part at any time at the option of thieeBtors, and
on such terms as the Directors may in their sot absolute
discretion determine, provided that on such redemptthe
Holder of such Redeemable Shares shall receiveymerd to
be determined by the Directors in their sole andohlie
discretion. Such payment may include cash, a digidon of
assets in specie or a combination of both cashamsdts in
specie, the division of value of such cash and&ksets as
between each Holder of Redeemable Shares to beriledel
by the Directors in their absolute discretion. Trigectors shall
have absolute discretion as to whether to redeemeso
Redeemable Shares and not others and whetherdemeplart
only of the Redeemable Shares.

(ivy  The Redeemable Shares shall not be redeemable aption
of the Holders of such Redeemable Shares.

(v) Where the Directors resolve that any RedeemableeSishall
be redeemed in accordance with this Article 4(fg, Directors
shall notify the Holders of the Redeemable Sharfesuch
redemption in the manner and form as may be apgrbyehe
Directors in their sole and absolute discretiom/uding, but
not limited to a notice to the registered Holder thie
Redeemable Shares, a general notice of redemptaate oy
way of a registered information service and/or fation in
Iris Qifigitil. The provisions of this Article 4(i¢y) shall prevail
over any other notice provision contained in thégeles.
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5.

(vij  The Holder of any Redeemable Shares which have been

redeemed shall, within 30 days of service of thiéceaeferred

to in paragraph (v) of this Article 4(b), deliver the Company

at its Office (or such other place as the Compangcts) the
certificate(s) (if any) for the Redeemable Sharekl by him
which have been redeemed. If relevant, the Compalhyssue

to the Holder a new share certificate for any ueesded
Redeemable Shares held by that Holder.

(vii)  The issue by or on behalf of the Company to théstepd
Holder or, in the case of joint holders, the Holddrose name
stands first in the Register for the time beingRefdeemable
Shares being redeemed of any cheque, postal draek,draft,
wire transfer, share certificate, share transfemfor any other
evidence of transfer of title in respect of the pant due on
redemption of such shares shall constitute an atesdischarge
by the Company in respect thereof.

(viii) The Directors may determine in their absolute digon that
any redemption payment due to any Holder under Ahiigle
4(b) which is unclaimed may be transferred to aenagnd the
costs of such agent may be deducted from the waflisich
redemption payment. If such redemption payment nesna
unclaimed for twelve years from the date of theolgon of
the Directors determining the amount of such redamp
payment, it shall be forfeited and cease to reroaiimg by the
Company and shall be disposed of for a charitabipgse.

Variation of rights

(@)

(b)

Whenever the share capital is divided into difféerelasses of shares, the
rights attached to any class may be varied or @tedgwith the consent in
writing of the Holders of three-fourths in nominallue of the issued shares of
that class, or with the sanction of a special tgfm passed at a separate
general meeting of the Holders of the shares otks, and may be so varied
or abrogated either whilst the Company is a goiagcern or during or in
contemplationof a winding-up. The quorum at any such separate gener
meeting, other than an adjourned meeting, shallwme persons holding or
representing by proxy at least one-third in nomiradle of the issued shares
of the class in question and the quorum at an acfmlmeeting shall be one
person holding shares of the class in questiorisgoroxy.

The rights conferred upon the Holders of the shafesny class issued with
preferred or other rights shall not, unless othsewéxpressly provided by
these Articles or the terms of the issue of theeshaf that class, be deemed to
be varied by a purchase or redemption by the Cognphits own shares or by
the creation or issue of further shares ranking passu therewith or
subordinate thereto.

TV002/021/AC#12954002.9AG#1:2954002.6

13



Trusts not recognised

Except as required by law, no person shall be reised by the Company as holding
any share upon any trust, and the Company shabbextound by or be compelled in
any way to recognise (even when having notice tfgr@ny equitable, contingent,
future or partial interest in any share or anyriedéin any fractional part of a share or
(except only as by these Articles or by law otheeaprovided) any other rights in
respect of any share except an absolute rightet@thirety thereof in the Holder: this
shall not preclude the Company from requiring theamers or a transferee of shares
to furnish the Company with information as to ttenéficial ownership of any share
when such information is reasonably required byGbenpany.

Disclosure of interests

{ay—If at any time the Directors are satisfied that ammber, or any other person
appearing to be interested in shares held by sarhbar

{b)(a) ., has been duly served with a notice under Se&@idi062 of the19906-Act (a
“Section 811062 rNotice”) and is in default for the prescribed period (as
defined in sub-paragraph (f)(ii)) in supplying teetCompany the information
thereby required or-(B), in purported compliance with such a notice, has
made a statement which is false or inadequatemiaterial particulag or(S},
has failed to comply with the notification requirent in Article 7(h) below,
then the Directors may, in their absolute discretid any time thereafter by
notice (a ¥Direction aNotice”) to such member direct that:-

0] in respect of the shares in relation to which théadlt occurred (the
“dDefault sShares’) the member shall not be entitled to attend or to
vote at a general meeting eithpersonally or by proxy or to exercise
any other right conferred by membership in relatmmeetings of the
Company;

(i) where the nominal value of thr@Default sShares represents at least
0.25 per cent of the nominal value of the issueatesh of the class
concerned, then the direction notice may additigrditect that:-

(A) except in a liquidation of the Company, no paymemll be
made of any sums due from the Company on dbefault
sShares, whether in respect of capital or dividendtberwise,

and the Company shall not have any liability to pagrest on

any such payment when it is finally paid to the rbentbutthe

(B) no other distribution shall be made on #iEefaultsShares;

(C) no transfer of any of théDefaultsShares held by such member
shall be registered unless:-
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)] the member is not himself in default as regards
supplying the information requested and the transfe
when presented for registration is accompanied by a
certificate by the member in such form as the Diec
may in their absolute discretion require to theefthat
after due and careful enquiry the member is satsfi
that no person in default as regards supplying such
information is interested in any of the sharesdhigject
of the transfer; or

(I the transfer is an approved transfer (as definesub
paragraph(f)(iii)).

The Company shall send to each other person apgearbe interested in the
shares the subject of amipirection nNotice a copy of the notice, but the
failure or omission by the Company to do so shailinvalidate such notice.

{e)(b) Where any person appearing to be interested idDedault sShares has been
duly served with adDirection ANotice or copy thereof and th@Default
sShares which are the subject of sudBirection ANotice are held by an
Approved Nominee, the provisions of this Articlealitbe treated as applying
only to sucheDefaultsShares held by the Approved Nominee and not (insofar
as such person’s apparent interest is concernetjtather shares held by the
Approved Nominee.

(d)(c) _Where the member upon whom a Sect81062 nNotice is served is an
Approved Nominee acting in its capacity as sucle, @bligations of the
Approved Nominee as a member of the Company shalllilmited to
disclosing to the Company such information relatiogany person appearing
to be interested in the shares held by it as has ecorded by it pursuant to
the arrangements entered into by the Company aioepg by the Directors
pursuant to which it was appointed as an Approverhidee.

{e)Xd) Any dDirectionaNotice shall cease to have effect:-

0] in relation to any shares which are transferredsbgh member by
means of an approved transfer; or

(i) when the Directors are satisfied that such memiver @ny other
person appearing to be interested in shares heklitly member, has
given to the Company the information required kg thlevant Section
811062ANotice.

{f}(e) The Directors may at any time give notice cancglimlDirectionaNotice.
{g)(f)_For the purposes of this Article:-

0] a person shall be treated as appearing to be $teerén any shares if
the member holding such shares has given to the p@oyn a
notification under the said Secti@81062which either (i) names such
person as being so interested or (i) fails toldista the identities of all
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those interested in the shares and (after takitay account the said
notification and any other relevant Secti8il062 notification) the

Company knows or has reasonable cause to believah person in
guestion is or may be interested in the shares;

(i) the prescribed period is 28 days from the dateeofise of the said
Section 811062 ANotice unless the nominal value of th®efault
sShares represents at least 0.25 per cent of thenabmalue of the
issued shares of that class, when the prescribgaldpe 14 days from
that date;

(i)  atransfer of shares is an approved transfer ibhlyt if:-

(A) itis atransfer of shares to an offeror by waynapursuance of
acceptance of an offer made to all the Holders glbrthe
Holders other than the person making the offer &iml
nominees) of the shares in the Company to acdquiget shares
or a specified proportion of them; or

(B) the Directors are satisfied that the transfer islenaursuant to a
sale of the whole of the beneficial ownership & #hares the
subject of the transfer to a party unconnected tighmember
and with other persons appearing to be interesteduch
shares; or

(C) the transfer results from a sale made through ekstgchange
on which the Company’s shares are normally traded.

{R)(q) Nothing contained in this Article shall limit theower of the Company under

Section851066 of the1990Act or otherwise under Irish law

()(h) Where any member, of any other person with aneéstein shares held by

such member |s deemed by Sectigi1048 or 10500f the 1990-Act (as

3 g to have an interest in 3% or more of
the |ssued share capital of the Company, such membgerson shall be
required to notify the Company both of the exiseen€ such interest and any
event which results in the member or person cedsibg so interested. Such
notification shall be made in the same manner aitidmthe same time period
as specified in Sectiof91052 and#11053 of the1990Act.

(i) For the purpose of establishing whether or nottéhens of any notice served

under this Article shall have been complied wite trecision of the Directors
in this regard shall be final and conclusive andallsibind all persons
interested.

Allotment of shares

(@)

Subject to the provisions of the Acts relating tgharity, pre-emption or
otherwise in regard to the allotment, issue ofther grant of options over, or
other rights to subscribe for, new shares and pirasolution of the Company
in general meeting passed pursuant thereto, aisuad shares (including
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treasury shares) for the time being in the capitdhe Company shall be at the
disposal of the Directors and (subject to the pmiovis of the Acts) they may
allot, offer, grant options over or otherwise dispmf them to such persons
(including any Director) on such terms and condgi@nd at such times as
they may consider to be in the best interests ef @ompany and its

shareholders and for such consideration (whethsh oa non-cash), but so
that no share shall be issued at a discount arttlagpin the case of shares
offered to the public for subscription, the amopatable on application on

each share shall not be less than one-quartereohédminal amount of the

share and the whole of any premium thereon.

(b)  Without prejudice to the generality of the poweosiferred on the Directors
by the other paragraphs of this Article, the Dioestmay grant from time to
time options to subscribe for the unallotted sharesghe capital of the
Company to persons providing services to, or insr@ice or employment of,
the Company or any subsidiary or associated compEnthe Company
(including Directors holding executive offices) sach terms and subject to
such conditions as may be approved from time te tim the Directors or by
any committee thereof appointed by the Directonstfe purpose of such
approval.

{e)——The Directors are, for the purposes of Secti@¥1021 of the 1983-Act
generally and unconditionally authorised to exercall powers of the
Company to allot and issue relevant securitiesddémed by the said Section

20):

H——1021) in respect of any allotment or issue on after the date of
adoption of theseArticles, up to a maximum aggregate nominal
amount WhICh is equal t }

Formatted: None, Indent: Left: 0.5",
Hanging: 0.5", No bullets or
numbering, Tab stops: Not at 1.5"

agg%egate—nenmnat—ameeﬂt—wmeh—leeqeabme thlrd of the total |ssued share
capital of the Company as at the datbrissien-ofthe-Company's—shares to
trading-en1EX-and-AlM-becomes-effectiod adoption of thesd@rticles and

to allot and issue any shares purchased by the &wnpursuant to the
provisions ofChapter 5 ofPartxt17 of the 1996-Act and held as treasury
shares and this authority shall expire five yeamsnfthe date of adoption of
theseaArticles-of-asseciation—and provided that theCompany maybefore
such expiry make an offer or agreement which wauldhight require equity
securitiesto be allotted after such expiry and the Directors mdgtatquity
securities in pursuance of such offer or agreerasrif the power conferred
hereby had not expired.
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{8)(c) Where the Directors are authorised to allot relewsaturities in accordance
with Section201021 of the1983Act, the Company may at any time and from
time to time by resolution of the Directors resolueallot equity securities (as
defined by Sectiorl023 of that Act) for cash pursuant to their authoti
allot relevant securities as if sub-section (1)hef saidSection231022 of the

Act did not apply to any such allotment provided thatthe—case—0

7
< vaa

(i the allotment of equity securities in connectiothwéany rights issue in
favour of ordinary shareholders (other than thos#ddrs with
registered addresses outside the State to whonffemwould, in the
opinion of the Directors, be impractical or unlahifuany jurisdiction)
and/or any persons having a right to subscribefaonvert securities
into ordinary shares in the capital of the Compéngluding without
limitation any holders of options under any of Bempany’s share
option schemes for the time being) where the eqsigurities
respectively attributable to the interests of saodinary shareholders
or such persons are proportionate (as nearly as lb®yto the
respective number of ordinary shares held by thedorowhich they
are entitled to subscribe or convert into subjecsuch exclusions or
other arrangements as the Directors may deem rmgezsexpedient
to deal with any regulatory requirements, leggbm@rctical problems in
respect of overseas shareholders, fractional emiihts or otherwise;
and
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10.

11.

(i) the allotment of equity securities (other than parg to any such issue
as referred to in paragraph (i) above) up to a mawri aggregate
nominal amount which is equal to 10% of the issskare capital of
the Company as at the datemission—oef-the Company's-shares to
trading-on-1EX-and-AlM-becomes-effectofethe adoptionof these

Articles;

and such power (unless otherwise provided in teeludon of the Directors)
shall continue for as long as the Directors areh@iged to allot relevant
securities in accordance with Secti@91021 of the 1983-Act: and the
Companymaybefore theexpiry of such authority make an offer or agreement
which would or might require equity securities t dilotted after such expiry
and the Directors mayallot equity securities in pursuance of such offer
agreement as if the power conferred hereby hadxpited.

(e) The Company may issue warrants to subscribemiptever name they are
called) to any person to whom the Company has gdathie right to subscribe
for shares in the Company (other than under a sbption scheme for
employees) certifying the right of the registeresdder thereof to subscribe
for shares in the Company upon such terms and tionglias the right may
have been granted.

Payment of commission

The Company may exercise the powers of paying casions conferred by the Acts.
Subject to the provisions of the Acts, any such migsion may be satisfied by the
payment of cash or by the allotment of fully orthapaid shares or partly in one way
and partly in the other. On any issue of sharesGbmpany may also pay such
brokerage as may be lawful.

Payment by instalments

If by the conditions of allotment of any share thigole or part of the amount or issue
price thereof shall be payable by instalments,yesach instalment when due shall be
paid to the Company by the person who for the timieg shall be the Holder of the
share.

PART IIl - SHARE CERTIFICATES

Issue of certificates

Except in respect of an allotment or transfer share in accordance with the 1996
Regulations, every member shall be entitled withmayment to receive within two

months after allotment or lodgement of a transfehitn of the shares in respect of
which he is so registered (or within such otheiiqzkas the conditions of issue shall
provide) one certificate for all the shares of eatfiss held by him or several
certificates each for one or more of his shareswygayment for every certificate after
the first of such reasonable sum as the Directay determine provided that the
Company shall not be bound to issue more than ertdicate for shares held jointly

by several persons and delivery of a certificaterte joint Holder shall be a sufficient
delivery to all of them. The Company shall notdeeind to register more than four
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12.

13.

14.

15.

16.

persons as joint Holders of any share (excepténctise of executors or trustees of a
deceased member). Every certificate shall be deaitlh the Seal and shall specify
the number, class and distinguishing numbers {ij ahthe shares to which it relates
and the amount or respective amounts paid up thereo

Balance and exchange certificates

(&8 Where some only of the shares comprised in a dwatiicate are transferred
the old certificate shall be cancelled and the newtificate for the balance of
such shares shall be issued in lieu without charge.

(b)  Any two or more certificates representing shareamnyf one class held by any
member at his request may be cancelled and a sieglecertificate for such
shares issued in lieu, without charge unless thediirs otherwise determine.
If any member shall surrender for cancellation arstcertificate representing
shares held by him and request the Company to iadigi two or more share
certificates representing such shares in such ptiops as he may specify, the
Directors may comply, if they think fit, with sucaquest.

Replacement of certificates

If a share certificate is defaced, worn out, lesblen or destroyed, it may be replaced
on such terms (if any) as to evidence and indemnarity payment of any exceptional
expenses incurred by the Company in investigatividemce or in relation to any
indemnity as the Directors may determine, but otfss free of charge, and (in the
case of defacement or wearing out) on deliveryfupeold certificate.

PART IV - LIEN ON SHARES

Extent of lien

The Company shall have a first and paramount lree\ery share (not being a fully
paid share) for all moneys (whether presently pieyab not) payable at a fixed time
or called in respect of that share. The Directatgny time, may declare any share to
be wholly or in part exempt from the provisionstlis Article. The Company’s lien
on a share shall extend to all moneys payablesiperet of it.

Power of sale

The Company may sell in such manner as the Diredetermine any share on which
the Company has a lien if a sum in respect of wihieh lien exists is presently
payable and is not paid within fourteen Clear Dafyer notice demanding payment,
and stating that if the notice is not complied witle share may be sold, has been
given to the Holder of the share or to the persditled to it by reason of the death or
bankruptcy of the Holder.

Power to effect transfer

To give effect to a sale, the Directors may auteorsome person to execute an
instrument of transfer of the share sold to, ondnordance with the directions of, the
purchaser. The transferee shall be entered ifRéwister as the Holder of the share
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17.

18.

19.

20.

21.

comprised in any such transfer and he shall ndidusd to see to the application of
the purchase moneys nor shall his title to theesbaraffected by any irregularity in

or invalidity of the proceedings in reference te tale, and after the name of the
transferee has been entered in the Register, tiedyeof any person aggrieved by the
sale shall be in damages only and against the Coyngeclusively. Where a share,

which is to be sold as provided for in this Part i¥held in uncertificated form, the

Directors may authorise some person to do all thatecessary under the 1996
Regulations to change such share into certifickdad prior to its sale under this Part
V.

Proceeds of sale

The net proceeds of the sale, after payment ofdkts, shall be applied in payment of
so much of the sum for which the lien exists agr&sently payable and any residue
(upon surrender to the Company for cancellatiothefcertificate for the shares sold
and subject to a like lien for any moneys not pnédgepayable as existed upon the
shares before the sale) shall be paid to the perstithed to the shares at the date of
the sale.

PART V - CALLS ON SHARES AND FORFEITURE

Making of calls

Subject to the terms of allotment, the Directorsymmake calls upon the members in
respect of any moneys unpaid on their shares actd mamber (subject to receiving
at least fourteen Clear Days’ notice specifying wizd where payment is to be
made) shall pay to the Company as required by tieenthe amount called on his
shares. A call may be required to be paid by imsats. A call may be revoked
before receipt by the Company of a sum due theeyrid whole or in part and

payment of a call may be postponed in whole orart.pA person upon whom a call
is made shall remain liable for calls made upon hitwithstanding the subsequent
transfer of the shares in respect of which thewa$f made.

Time of call

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

Liability of joint Holders

The joint Holders of a share shall be jointly amdegally liable to pay all calls in
respect thereof.

Interest on calls

If a call remains unpaid after it has become dukmayable the person from whom it
is due and payable shall pay interest on the amayraid from the day it became due
until it is paid at the rate fixed by the termsatibtment of the share or in the notice of
the call or, if no rate is fixed, at the appropiaate (as defined by the Acts) but the
Directors may waive payment of the interest wholyn part.
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22.

23.

24.

25.

Instalments treated as calls

An amount payable in respect of a share on allotreat any fixed date, whether in

respect of nominal value or as an instalment afll shall be deemed to be a call and
if it is not paid the provisions of these Articleball apply as if that amount had

become due and payable by virtue of a call.

Power to differentiate

Subject to the terms of allotment, the Directors/meake arrangements on the issue
of shares for a difference between the Holderkéraimounts and times of payment of
calls on their shares.

Interest on moneys advanced

The Directors, if they think fit, may receive frommy member willing to advance the
same all or any part of the moneys uncalled anéidngpon any shares held by him,
and upon all or any of the moneys so advanced ragyyntil the same would, but for
such advance, become payable) interest at such mateexceeding (unless the
Company in general meeting otherwise directs)diitper cent. per annum, as may be
agreed upon between the Directors and the memlyargosuch sum in advance.

Notice requiring payment

€) If a member fails to pay any call or instalmentaofall on the day appointed
for payment thereof, the Directors, at any timeeh#er during such times as
any part of the call or instalment remains unpaidy serve a notice on him
requiring payment of so much of the call or instatrihas is unpaid together
with any interest which may have accrued.

(b)  The notice shall name a further day (not earliantthe expiration of fourteen
Clear Days from the date of service of the notior)or before which the
payment required by the notice is to be made, aadl state that in the event
of non-payment at or before the time appointedstiaes in respect of which
the call was made will be liable to be forfeited.

(c) If the requirements of any such notice as aforeasgdhot complied with then,
at any time thereafter before the payment requirgdhe notice has been
made, any shares in respect of which the notice beg given may be
forfeited by a resolution of the Directors to thedfect. The forfeiture shall
include all dividends or other moneys payable Bpeet of the forfeited shares
and not paid before forfeiture. The Directors na@gept a surrender of any
share liable to be forfeited hereunder.

(d)  On the trial or hearing of any action for the resgvof any money due for any
call it shall be sufficient to prove that the naaiehe member sued is entered
in the Register as the Holder, or one of the Haldef the shares in respect of
which such debt accrued, that the resolution maktegcall is duly recorded
in the minute book and that notice of such call waly given to the member
sued, in pursuance of these Articles, and it ghatlbe necessary to prove the
appointment of the Directors who made such call any other matters
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26.

27.

28.

29.

30.

whatsoever, but the proof of the matters aforeshiéd be conclusive evidence
of the debt.

Power of disposal

A forfeited share may be sold or otherwise disposedn such terms and in such
manner as the Directors think fit and at any tinedole a sale or disposition the
forfeiture may be cancelled on such terms as theciirs think fit. Where for the
purposes of its disposal such a share is to befaard to any person, the Directors
may authorise some person to execute an instruafetnansfer of the share to that
person. The Company may receive the consideraifi@my, given for the share on
any sale or disposition thereof and may executarsfer of the share in favour of the
person to whom the share is sold or disposed ofttaer@upon he shall be registered
as the Holder of the share and shall not be boanské to the application of the
purchase money, if any, nor shall his title to share be affected by any irregularity
or invalidity in the proceedings in reference te forfeiture, sale or disposal of the
share. Where a share, which is to be sold as prdvidr in this Part V, is held in
uncertificated form, the Directors may authorisensoperson to do all that is
necessary under the 1996 Regulations to change share into certificated form
prior to its sale under this Part.

Effect of forfeiture

A person whose shares have been forfeited shadkecabe a member in respect of
the forfeited shares, but nevertheless shall rerialote to pay to the Company all
moneys which, at the date of forfeiture, were pé&ydly him to the Company in
respect of the shares, without any deduction omalhce for the value of the shares at
the time of forfeiture but his liability shall ceaf and when the Company shall have
received payment in full of all such moneys in exgf the shares.

Statutory declaration

A statutory declaration that the declarant is ae&tior or the Secretary of the
Company, and that a share in the Company has hégriatfeited on the date stated
in the declaration, shall be conclusive evidenctheffacts therein stated as against all
persons claiming to be entitled to the share.

Payment of sums due on share issues

The provisions of these Articles as to forfeituralsapply in the case of non-payment
of any sum which, by the terms of issue of a sha@epmes payable at a fixed time,
whether on account of the nominal value of the esloarby way of premium, as if the
same had been payable by virtue of a call duly naedenotified.

Surrender of shares

The Directors may accept the surrender of any skdrieh the Directors have
resolved to have been forfeited upon such termsanditions as may be agreed and,
subject to any such terms and conditions, a suereddshare shall be treated as if it
has been forfeited
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31.

32.

33.

34.

35.

PART VI - CONVERSION OF SHARES INTO STOCK

Conversion of shares into stock

The Company by ordinary resolution may convert pail up shares into stock and
reconvert any stock into paid up shares of any aemeation.

Transfer of stock

The Holders of stock may transfer the same or amy thereof, in the same manner,
and subject to the same regulations, as and subjediich the shares from which the
stock arose might have been transferred beforeetsion, or as near thereto as
circumstances admit; and the Directors may fix frome to time the minimum
amount of stock transferable but so that such mininshall not exceed the nominal
amount of each share from which the stock arose.

Rights of stockholders

(8 The Holders of stock shall have, according to thrant of stock held by
them, the same rights, privileges and advantageselation to dividends,
voting at meetings of the Company and other maéeri§ they held the shares
from which the stock arose, but no such right, ifgge or advantage (except
participation in the dividends and profits of then@pany and in the assets on
winding up) shall be conferred by an amount of lstadich, if existing in
shares, would not have conferred that right, prgyel or advantage.

(b)  Such of these Articles as are applicable to paishgres shall apply to stock,
and the words “share” and “shareholder” thereinllshalude “stock” and
“stockholder”.

PART VII - TRANSFER OF SHARES

Form of instrument of transfer

Subject to such of the restrictions of these Aesichnd to such of the conditions of
issue as may be applicable, the shares of any rmmembg be transferred by

instrument in writing in any usual or common formany other form which the

Directors may approve.

Execution of instrument of transfer

(&) The instrument of transfer of any share shall beceted by or on behalf of
the transferor and, in cases where the share i&ityppaid, by or on behalf of
the transferee. The transferor shall be deemee@rmin the Holder of the
share until the name of the transferee is entemethe Register in respect
thereof.

(b)  Notwithstanding the provisions of these Articlesl anbject to any regulations
made under Sectiof391086 of the 1998-Act, title to any shares in the
Company may also be evidenced and transferred utithavritten instrument
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36.

37.

38.

in accordance witthe 1996 Regulations arg8kction2391086 of the1990Act
or any regulations made thereunder. The Directhadl have power to permit
any class of shares to be held in uncertificatedhfand to implement any
arrangements they think fit for such evidencing &iadsfer which accord with
such regulations and in particular shall, whererepgate, be entitled to
disapply or modify all or part of the provisionstirese Articles with respect to
the requirement for written instruments of transded share certificates, in
order to give effect to such regulations.

Refusal to register transfers

(@)

(b)

(©)

The Directors in their absolute discretion and withassigning any reason
therefor may decline to register:-

0] any transfer of a share which is not fully paid; or
(i) any transfer to or by a minor or person of unsamirti;

but this shall not apply to a transfer of such arshresulting from a sale of the
share through a stock exchange on which the shdistad.

The Directors may decline to recognise any instntroétransfer unless:-

0] the instrument of transfer (being a transfer whikimot effected in a
manner permitted by Article 35(b)) is accompanigdhe certificate of
the shares to which it relates and such other egilas the Directors
may reasonably require to show the right of thasferor to make the
transfer;

(i) the instrument of transfer is in respect of ons<laf share only;

(i)  the instrument of transfer is in favour of not mdren four transferees;
and

(iv) itis lodged at the Office or at such other plasettee Directors may
appoint.

The Directors may decline to register any transfeshares in uncertificated
form only in such circumstances as may be permiteckquired by the 1996
Regulations.

Procedure on refusal

If the Directors refuse to register a transfer theithin two months after the date on
which the transfer was lodged with the Companyy thleall send to the transferee
notice of the refusal.

Closing of transfer books

The registration of transfers of shares or of ti@ssof any class of shares may be
suspended at such times and for such periods xeetding thirty days in each year)
as the Directors may determine.
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40.

41.

42.

43.

44,

Absence of registration fees

No fee shall be charged for the registration of amstrument of transfer or other
document relating to or affecting the title to amare.

Retention of transfer instruments

The Company shall be entitled to retain any inseguotof transfer which is registered,
but any instrument of transfer which the Directmfise to register shall be returned
to the person lodging it when notice of the refusaiven.

Renunciation of allotment

Nothing in these Articles shall preclude the Dicestfrom recognising a renunciation
of the allotment of any shares by the allotteeaivofir of some other person.

PART VIII - TRANSMISSION OF SHARES

Death of a member

If a member dies the survivor or survivors wherewes a joint Holder, and his
personal representatives where he was a sole Holdéne only survivor of joint
Holders, shall be the only persons recognised byltbmpany as having any title to
his interest in the shares; but nothing herein @ioet shall release the estate of a
deceased member from any liability in respect of simare which had been jointly
held by him.

Transmission on death or bankruptcy

A person becoming entitled to a share in consequehthe death or bankruptcy of a
member may elect, upon such evidence being prodasdiae Directors may properly
require, either to become the Holder of the shar® dvave some person nominated
by him registered as the transferee. If he elextsecome the Holder he shall give
notice to the Company to that effect. If he eleothave another person registered he
shall execute an instrument of transfer of the eshar that person. All of these
Articles relating to the transfer of shares shalblg to the notice or instrument of
transfer as if it were an instrument of transfezaited by the member and the death
or bankruptcy of the member had not occurred.

Rights before registration

A person becoming entitled to a share by reasoth@fdeath or bankruptcy of a
member (upon supplying to the Company such evideaaxethe Directors may

reasonably require to show his title to the shatedll have the rights to which he
would be entitled if he were the Holder of the shaexcept that, before being
registered as the Holder of the share, he shalbaantitled in respect of it to attend
or vote at any meeting of the Company or at anarsgp meeting of the Holders of
any class of shares in the Company, so, howevat thk Directors, at any time, may
give notice requiring any such person to electegitio be registered himself or to
transfer the share and, if the notice is not coadplivith within ninety days, the

Directors thereupon may withhold payment of allidénds, bonuses or other moneys
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46.

47.

payable in respect of the share until the requiremef the notice have been
complied with.

PART IX - ALTERATION OF SHARE CAPITAL

Increase of capital

(@)

(b)

(©)

The Company from time to time by ordinary resolntioay increase the share
capital by such sum, to be divided into shares wfhsamount, as the
resolution shall prescribe.

Subject to the provisions of the Acts, the new stahall be issued to such
persons, upon such terms and conditions and with sghts and privileges
annexed thereto as the general meeting resolviog tipe creation thereof
shall direct and, if no direction be given, as Bieectors shall determine and
in particular such shares may be issued with eepeafial or qualified right to
dividends and in the distribution of the assetsha® Company and with a
special, or without any, right of voting.

Except so far as otherwise provided by the conastiof issue or by these
Articles, any capital raised by the creation of ngvares shall be considered
part of the pre-existing ordinary capital and sballsubject to the provisions
herein contained with reference to calls and ins¢alts, transfer and

transmission, forfeiture, lien and otherwise.

Consolidation, sub-division and cancellation of cafal

The Company, by ordinary resolution, may:-

(@)

(b)

(©)

consolidate and divide all or any of its share tdpinto shares of larger
amount;

subject to the Acts, subdivide its shares, or drthem, into shares of smaller
amount, so however that in the sub-division thepprtion between the
amount paid and the amount, if any , unpaid on eadbiced share shall be the
same as it was in the case of the share from wthizheduced share is derived
(and so that the resolution whereby any share bisdétided may determine
that, as between the Holders of the shares reguitom such sub-division,
one or more of the shares may have, as comparédtinét others, any such
preferred, deferred or other rights or be subjecrty such restrictions as the
Company has power to attach to unissued or neveshar

cancel any shares which, at the date of the pasditige resolution, have not
been taken or agreed to be taken by any persomeglude the amount of its
authorised share capital by the amount of the shareancelled.

Fractions on consolidation

Subject to the provisions of these Articles, whemeas a result of a consolidation of
shares any members would become entitled to frectid a share, the Directors may
sell, on behalf of those members, the shares reptiag the fractions for the best
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49.

50.

51.

52.

price reasonably obtainable to any person andilglisér the proceeds of sale in due
proportion among those members, and the Directag authorise some person to
execute an instrument of transfer of the sharesrtim accordance with the directions
of, the purchaser. The transferee shall not bextbda see to the application of the
purchase money nor shall his title to the shareaffeeted by any irregularity in or
invalidity of the proceedings in reference to th&es

Purchase of own shares

Subject to and in accordance with the provisionghefActs and without prejudice to
any relevant special rights attached to any clasbares, the Company may purchase
any of its own shares of any class (including retsge shares) at any price (whether
at par or above or below par), and so that anyesh&r be so purchased may be
selected in any manner whatsoever and cancelledldrby the Company as treasury
shares. The Company shall not make a purchagdmoésin the Company unless the
purchase has first been authorised by a specialutes of the Company and by a
special resolution passed at a separate generdhmeé the holders of each class of
shares or a resolution passed by a majority reptiesethree-fourths of the voters at a
separate general meeting of the holders of the @owip Loan Stock (if any), which,
at the date on which the purchase is authorisethdyCompany in general meeting,
entitle them, either immediately or at any time saduently, to convert all or any of
the shares or loan stock of that class held by themequity share capital of the
Company.

Reduction of capital

The Company, by special resolution, may reducesitare capital, any capital

redemption reserve fung-any share premium accouat any undenominated capital

in any manner and with, and subject to, any indidemhorised, and consent required,
by law.

PART X - GENERAL MEETINGS

General Meetings in the State

All general meetings of the Company shall be heldhe State unless otherwise
determined by ordinary resolution of the members.

Annual general meetings

The Company shall hold in each year a general mgeas its annual general meeting

in addition to any other meeting in that year ahdllsspecify the meeting as such in

the notices calling it. Not more than fifteen mmnshall elapse between the date of
one annual general meeting and that of the next.

Extraordinary general meetings

All general meetings other than annual general imgeshall be called extraordinary
general meetings.
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54.

55.

Convening general meetings

The Directors may convene general meetings. Eixthnaary general meetings may
also be convened on such requisition, or in defaudly be convened by such
requisitionists, and in such manner as may be geavby the Acts. If at any time
there are not within the State sufficient Directoapable of acting to form a quorum,
any Director or any two members of the Company roagvene an extraordinary
general meeting in the same manner as nearly asbfwas that in which general
meetings may be convened by the Directors.

Class meetings

All provisions of these Articles relating to gerlenaeetings of the Company shall,
mutatis mutandis, apply to every separate geneeating of the Holders of any class
of shares in the capital of the Company, except-tha

(&) the necessary quorum shall be two or more persolding or representing by
proxy at least one-third in nominal value of theuisd shares of the class or, at
any adjourned meeting of such Holders, one Holdesgnt in person or by
proxy, whatever the amount of his holding, shalldeemed to constitute a
meeting; and

(b)  any Holder of shares of the class present in pepsday proxy may demand a
poll; and

(c) on a poll, each Holder of shares of the class dt@ale one vote in respect of
every share of the class held by him.

Notice of general meetings

(&)  Subject to the provisions of the Acts allowing ax@®@l meeting to be called
by shorter notice, an annual general meeting anéxraordinary general
meeting called for the passing of a special regmiughall be called by at least
twenty-one Clear Days’ notice and all other extdamary general meetings
shall be called by at least fourteen Clear Daysiceo

(b)  Any notice convening a general meeting shall syebi time and place of the

meetingand.—in-the—case—of special-businethe general nature dhathe

businessin the case o& proposed special resolution, the text or substaific
that proposed special resolutioand, in reasonable prominence, that a

member entitled to attend and vote is entitled gpaint a proxy to attend,
speak and vote in his plaegad that a proxy need not be a member of the
Companyand the time by which the proxy must be receivetiea Company's
registered office It shall also give particulars of any Directavho are to
retire by rotation or otherwise at the meeting aficany persons who are
recommended by the Directors for appointment appgeintment as Directors
at the meeting or in respect of whom notice hasnbealy given to the
Company of the intention to propose them for apipoémt or re-appointment
as Directors at the meeting. Subject to any k&iris imposed on any shares,
the notice shall be given to all the members andhé& Directors and the
Auditors.
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58.

(©)

(d)

The accidental omission to give notice of a meetmgor the non-receipt of
notice of a meeting by, any person entitled to ikecenotice shall not
invalidate the proceedings at the meeting.

Where, by any provision contained in the Acts, eded notice is required of
a resolution, the resolution shall not be effectis®cept where the Directors
of the Company have resolved to submit it) unlestica of the intention to

move it has been given to the Company not less tivanty-eight days (or

such shorter period as the Acts permit) before rtfgeting at which it is

moved, and the Company shall give to the membetEen@f any such

resolution as required by and in accordance wigptiovisions of the Acts.

PART XI - PROCEEDINGS AT GENERAL MEETINGS

Quorum for general meetings

(@)

(b)

No business other than the appointment of a chairsiall be transacted at
any general meeting unless a quorum of membernse&ept at the time when
the meeting proceeds to business. Except as muvid relation to an
adjourned meeting, three persons entitled to vgenuthe business to be
transacted, each being a member or a proxy forralreeor a duly authorised
representative of a corporate member, shall beoeuqu

If such a quorum is not present within half an hioam the time appointed for
the meeting, the meeting shall stand adjournedhé¢osame day in the next
week at the same time and place, or to such tindeptate as the Directors
may determine. If at the adjourned meeting suafuerum is not present
within half an hour from the time appointed for timeeting, the meeting, if
convened otherwise than by resolution of the Dies;tshall be dissolved, but
if the meeting shall have been convened by resmutif the Directors, two

persons entitled to be counted in a quorum presetite meeting shall be a
quorum.

Special business

All business shall be deemed special that is tiadaat an extraordinary general
meeting. All business that is transacted at aruaingeneral meeting shall also be
deemed special, with the exception of declaringvadeind, the consideration of the
accounts,-balance-she@tampany’s statutory financial statemeatsd repor of the
Directors andeport of theAuditors on those statements, a review by the membfers
the Company’s affairghe election of Directors in the place of thostring (whether

by rotation or otherwise), the fixing of the remrat@n of the Directorssubject to
sections 380 and 382 to 385 of the Act, the appmnt orthe re-appointment of the

retiring Auditors and the fixing of the remuneration of teditors.

Chairman of general meetings

(@)

The chairman of the board of Directors or, in Hisence, the deputy chairman
(if any) or, in his absence, some other Directommated by the Directors,
shall preside as chairman at every general meefitige Company. If at any
general meeting none of such persons shall be miregthin fifteen minutes
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60.

61.

62.

after the time appointed for the holding of the timgpand willing to act, the

Directors present shall elect one of their numbdya chairman of the meeting
and, if there is only one Director present andimgllto act, he shall be
chairman.

(b) If at any meeting no Director is willing to act elsairman or if no Director is
present within fifteen minutes after the time apped for holding the
meeting, the members present and entitled to Vietdl shoose one of the
members personally present to be chairman of treginge

Directors’ and Auditors’ right to attend general meetings

A Director shall be entitled, notwithstanding tireg is not a member, to attend and
speak at any general meeting and at any separa&tgnmef the Holders of any class
of shares in the Company. The Auditors shall bgtled to attend any general

meeting and to be heard on any part of the busiokfise meeting which concerns
them as the Auditors.

Adjournment of general meetings

The Chairman, with the consent of a meeting at vhiqquorum is present, may (and
if so directed by the meeting, shall) adjourn theetimmg from time to time (or sine
die) and from place to place, but no business dfmltransacted at any adjourned
meeting other than business which might properletseen transacted at the meeting
had the adjournment not taken place. Where a ngeetiadjourned sine die, the time
and place for the adjourned meeting shall be fixgthe Directors. When a meeting
is adjourned for fourteen days or more or sine dideast seven Clear Days’ notice
shall be given specifying the time and meeting #iedgeneral nature of the business
to be transacted. Save as aforesaid it shall eatelcessary to give any notice of an
adjourned meeting.

Determination of resolutions

At any general meeting a resolution put to the odtdhe meeting shall be decided on
a show of hands unless before, or on the declaraticthe result of, the show of
hands a poll is duly demanded. Unless a poll islesmanded a declaration by the
Chairman that a resolution has been carried ofechtmanimously, or by a particular
majority, or lost, or not carried by a particulagjority and an entry to that effect in
the minutes of the meeting shall be conclusive envié of the fact without proof of
the number or proportion of the votes recordedairofir of or against the resolution.
The demand for a poll may be withdrawn before tbi ig taken but only with the
consent of the Chairman, and a demand so withdrstvall not be taken to have
invalidated the result of a show of hands decléeidre the demand was made.

Entitlement to demand poll
Subject to the provisions of the Acts, a poll maydemanded:-

€) by the chairman of the meeting;
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64.

65.

(b) by at least three members present (in person q@rdwy) having the right to
vote at the meeting;

(c) by any member or members present (in person ordmyyp representing not
less than one-tenth of the total voting rights bftee members having the
right to vote at the meeting; or

(d) by a member or members present (in person or byptwlding shares in the
Company conferring the right to vote at the meeliaing shares on which an
aggregate sum has been paid up equal to not lassothe-tenth of the total
sum paid up on all the shares conferring that right

Taking of a poll

(a) Save as provided in paragraph (b) of this Artielgaoll shall be taken in such
manner as the Chairman directs and he may appwinirgeers (who need not
be members) and fix a time and place for declattiegresult of the poll. The
result of the poll shall be deemed to be the reioiwf the meeting at which
the poll was demanded.

(b) A poll demanded on the election of a chairman or somuestion of
adjournment shall be taken forthwith. A poll demi@t on any other question
shall be taken either forthwith or at such timet(peing more than thirty days
after the poll is demanded) and place as the clairof the meeting may
direct. The demand for a poll shall not prevet ¢bntinuance of a meeting
for the transaction of any business other thangtiestion on which the poll
was demanded. If a poll is demanded before thiauggon of the result of a
show of hands and the demand is duly withdrawnptketing shall continue
as if the demand had not been made.

(c) No notice need be given of a poll not taken forthvii the time and place at
which it is to be taken are announced at the mgetirwhich it is demanded.
In any other case at least seven Clear Days’ netiedl be given specifying
the time and place at which the poll is to be taken

Votes of members

Votes may be given either personally or by proxgatuly authorised representative
of a corporate member. Subject to any rights atricgions for the time being
attached to any class or classes of shares, omva ghhands every member shall
have one vote, so, however, that no individualldtale more than one vote, and on a
poll every member present in person or by proxg duly authorised representative
of a corporate member shall have one vote for esbaye carrying voting rights of
which he is the Holder. On a poll a member ertitie more than one vote need not
use all his votes or cast all the votes he us#sisame way.

Chairman’s casting vote

Where there is an equality of votes, whether om@wsof hands or on a poll, the
chairman of the meeting at which the show of haakllss place or at which the poll is
demanded shall be entitled to a casting vote iitiaddo any other vote he may have.
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68.

69.

70.

Voting by joint Holders

Where there are joint Holders of a share, the wbthe senior who tenders a vote,
whether in person or by proxy, in respect of subbrs shall be accepted to the
exclusion of the votes of the other joint Holdesigd for this purpose seniority shall
be determined by the order in which the names®tblders stand in the Register in
respect of the share.

Voting by incapacitated Holders

A member of unsound mind, or in respect of whonoeder has been made by any
court having jurisdiction (whether in the Stateed¢ewhere) in matters concerning
mental disorder, may vote, whether on a show ofleam on a poll, by his committee,
receiver, guardian or other person appointed by dbart and any such committee,
receiver, guardian or other person may vote byymxa show of hands or on a poll.
Evidence to the satisfaction of the Directors @ #uthority of the person claiming to
exercise the right to vote shall be received atQffece or at such other address as is
specified in accordance with these Articles for teeeipt of appointments of proxy,
not less than forty-eight hours before the timecémied for holding the meeting or
adjourned meeting at which the right to vote ib¢oexercised and in default the right
to vote shall not be exercisable.

Written Resolution of the Members

Subject to Section493 of the1963-Act, a resolution in writing signed by all of the
members for the time being entitled to attend aoté wn such resolution at a general
meeting (or being bodies corporate by their dulthatised representatives) shall be
as valid and effective for all purposes as if thgofution had been passed at a general
meeting of the Company duly convened and held, avay consist of several
documents in like form each signed by one or m@esgns, and if described as a
special resolution shall be deemed to be a spexgalution within the meaning of the
1963Act. Any such resolution shall be served on thenGany.

Default in payment of calls

Unless the Directors otherwise determine, no mersball be entitled to vote at any
general meeting or any separate meeting of theaf®ldf any class of shares in the
Company, either in person or by proxy, or to ex@a@ny privilege as a member in
respect of any share held by him unless all motteys payable by him in respect of
that share have been paid.

Restriction of voting rights

€) If at any time the Directors shall determine th&pecified Event (as defined
in paragraph (f) shall have occurred in relationatty share or shares the
Directors may serve a notice to such effect onHbkler or Holders thereof.
Upon the service of any such notice (in these Hkasicreferred to as a
“Restriction Notic€’) no Holder or Holders of the share or shares ifieelcin
such Restriction Notice shall be entitled, for @od as such Restriction Notice
shall remain in force, to attend or vote at anyegah meeting or either
personally or by proxy.
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(b)

(©)

(d)

()

()

A Restriction Notice shall be cancelled by the Dlioes as soon as reasonably
practicable, but in any event not later than faiyht hours, after the Holder
or Holders concerned shall have remedied the deffguVirtue of which the
Specified Event shall have occurred. A Restrictitmiice shall automatically
cease to have effect in respect of any share #aesfupon registration of the
relevant transfer provided that a Restriction Neotghall not cease to have
effect in respect of any transfer where no changthé beneficial ownership
of the share shall occur and for this purpose alldie assumed that no such
change has occurred where a transfer form in réesgebe share is presented
for registration having been stamped at a reduagdaf stamp duty by virtue
of the transferor or transferee claiming to betltito such reduced rate as a
result of the transfer being one where no bendificiarest passes.

The Directors shall cause a notation to be mad#nénRegister against the
name of any Holder or Holders in respect of whoReatriction Notice shall
have been served indicating the number of shamsfigd in such Restriction
Notice and shall cause such notation to be delgped cancellation or cesser
of such Restriction Notice.

Any determination of the Directors and any notieeved by them pursuant to
the provisions of this Article shall be conclusias against the Holder or
Holders of any share and the validity of any noeeved by the Directors in
pursuance of this Article shall not be questiongdiby person.

If, while any Restriction Notice shall remain irrde in respect of any Holder
or Holders of any shares, such Holder or Holdegdl dfe issued with any
further shares as a result of such Holder or Heldest renouncing any
allotment of shares made to him or them pursuard tmpitalisation issue
under Part XXII of these Articles, the Restrictidntice shall be deemed also
to apply to such Holder or Holders in respect afhsturther shares on the
same terms and conditions as were applicable t@dfte Holder or Holders
immediately prior to such issue of further shares.

For the purpose of these Articles the expressigpetified Event in relation
to any share shall mean the failure by the Holddtalders thereof to pay any
call or instalment of a call in the manner and fe time appointed for
payment thereof.

Time for objection to voting

No objection shall be raised to the qualificatidrany voter except at the meeting or
adjourned meeting at which the vote objected tdeisddered and every vote not
disallowed at such meeting shall be valid. Anyrsabjection made in due time shall
be referred to the chairman of the meeting whosesid® shall be final and
conclusive.

Appointment of proxy

(@)

Every member entitled to attend and vote at a gémeeeting may appoint a
proxy to attend, speak and vote on his behalf aag appoint more than one
proxy to attend, speak and vote at the same meefiithg appointment of a
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proxy shall be in writing in any usual form or imyaother form which the

Directors may approve and shall be signed by obemalf of the appointor.

The signature on such appointment need not be sgéte A body corporate
may sign a form of proxy under its common seal malar the hand of a duly
authorised officer thereof or in such other manasrthe Directors may
approve. A proxy need not be a member of the Compd&he appointment

of a proxy in electronic form shall only be effetiin such manner as the
Directors may approve.

(b)  Without limiting the foregoing, in relation to arshares which are held in
uncertificated form, the directors may from timetitne permit appointments
of a proxy to be made by means of an electronicreonication in the form of
an Uncertificated Proxy Instruction, (that is, aoperly authenticated
dematerialised instruction, and/or other instructar notification, which is
sent by means of the relevant system concernedraceived by such
participant in that system acting on behalf ofcbenpany as the directors may
prescribe, in such form and subject to such temascanditions as may from
time to time be prescribed by the directors (subgdeays to the facilities and
requirements of the relevant system concerned});naey in a similar manner
permit supplements to, or amendments or revocatiofis any such
Uncertificated Proxy Instruction to be made by likeans. The directors may
in addition prescribe the method of determining tinge at which any such
properly authenticated dematerialised instructiand(or other instruction or
notification) is to be treated as received by thenpany or such participant.
The directorsmay treat any such Uncertificated Proxy Instructiwhich
purports to be or is expressed to be sent on beliafholder of a share as
sufficient evidence of the authority of the persmmding that instruction to
send it on behalf of that holder.

Bodies corporate acting by representatives at meetjs

Any body corporate which is a member of the Comparay by resolution of its
directors or other governing body authorise suatsgreas it thinks fit to act as its
representative at any meeting of the Company camf class of members of the
Company and the person so authorised shall bdeehtd exercise the same powers
on behalf of the body corporate which he represastshat body corporate could
exercise if it were an individual member of the Qamy.

Receipt of proxy appointment

Where the appointment of a proxy and any autharitgler which it is signed or a
copy, certified notarially or in some other way apged by the Directors is to be
received by the Company:-

€) in physical form it shall be deposited at thiic®@ or (at the option of the
member) at such other place or places (if any) ag be specified for that
purpose in or by way of note to the notice convgnie meeting;

(b) in electronic form, it may be so received whareaddress has been specified
by the Company for the purpose of receiving elegtraommunications:-
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0] in the notice convening the meeting; or

(i) in any appointment of proxy sent out by then@xany in relation to the
meeting; or

(iii)  inany invitation contained in an electromommunication to appoint a
proxy issued by the Company in relation to the meet

provided that it is so received by the Companyless than forty-eight hours before
the time appointed for the holding of the meetingdjourned meeting or (in the case
of a poll taken otherwise than at or on the same atathe meeting or adjourned
meeting) for the taking of the poll at which it tesbe used, and in default shall not be
treated as valid or, in the case of a meeting wisi@djourned to, or a poll which is to
be taken on, a date which is less than seven degystlae date of the meeting which
was adjourned or at which the poll was demandedshdll be sufficient if the
appointment of proxy and any such authority andifazation thereof as aforesaid is
so received by the Company at the commencemerteoddjourned meeting or the
taking of the poll. An appointment of proxy relaino more than one meeting
(including any adjournment thereof) having oncenbee received for the purposes of
any meeting shall not require to be delivered, di#pd or received again for the
purposes of any subsequent meeting to which ita®la

Effect of proxy appointments

Receipt by the Company of an appointment of proxgespect of a meeting shall not

preclude a member from attending and voting atntieeting or at any adjournment

thereof. An appointment proxy shall be valid, ssl¢he contrary is stated therein, as
well for any adjournment of the meeting as for itigeting to which it relates.

Effect of revocation of proxy or of authorisation

(& A vote given or poll demanded in accordance witle tierms of an
appointment of proxy or a resolution authorisingegresentative to act on
behalf of a body corporate shall be valid notwéinsting the death or insanity
of the principal, or the revocation of the appoiatrn of proxy or of the
authority under which the proxy was appointed athefresolution authorising
the representative to act or transfer of the sharespect of which the proxy
was appointed or the authorisation of the reprasiest to act was given,
provided that no intimation in writing (whether ialectronic form or
otherwise) of such death, insanity, revocation rangfer shall have been
received by the Company at the Officat least-one-houbefore the
commencement of the meeting or adjourned meetimdnith the appointment

of proxy is used or at which the representative 88tOVIDED-HOWEVER,

(b)  The Directors may send, at the expense of the Compey post, electronic
mail or otherwise, to the members forms for theagument of a proxy (with
or without stamped envelopes for their return)Use at any general meeting
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or at any class meeting, either in blank or nonniigaany one or more of the
Directors or any other persons in the alternatiVefor the purpose of any
meeting invitations to appoint as proxy a persoore of a number of persons
specified in the invitations are issued at the egpeof the Company, such
invitations shall be issued to all (and not to samby) of the members entitled
to be sent a notice of the meeting and to voteetiteby proxy, but the
accidental omission to issue such invitations tothe non-receipt of such
invitations by, any member shall not invalidate fhreceedings at any such
meeting.

PART Xl — DIRECTORS

Number of Directors

Unless otherwise determined by the Company in génmaeeting, the number of
Directors shall not be more than ten nor less thhan The continuing Directors may
act notwithstanding any vacancy in their body, pied that if the number of the
Directors is reduced below the prescribed minimura temaining Director or
Directors shall appoint forthwith an additional &tor or additional Directors to
make up such minimum or shall convene a generatingeef the Company for the
purpose of making such appointment provided thaitimer case the person appointed
is qualified and eligible to be appointed pursusmtArticles 78 and 91. Any
additional Director, (other than a Pre-Admissionrddior who shall retire in
accordance with Article 89), so appointed shalbhaffice (subject to the provisions
of the Acts and these Articles) only until the caision of the annual general meeting
of the Company next following such appointment sslbe is re-elected during such
meeting and he shall not retire by rotation at sueleting or be taken into account in
determining the Directors who are to retire bytiotaat such meeting.

Quialification of Directors

(@)
(b)

A Director shall not require a share qualificat

dmissi he hargsukinog-on and-AH
becomes—effective—iND person shall be eligible for appointment or re-
appointment as Director of the Company unless heslwe has been
recommended for appointment or re-appointment bg thomination

Committee established pursuant to Article 84.

Ordinary remuneration of Directors

(@)

(b)

Each Director shall be paid a fee for the sewi(which shall be deemed to
accrue from day to day) at such rate as may fram to time be determined
by the board of Directors.

Without prejudice to any amounts payable urader other provision of these
Articles, the ordinary remuneration of Directorsomio not hold executive
office shall not exceed in aggregate €1,000,000gmerum or such higher
amount as the Company may from time to time by nadi resolution
determine and shall be divisible (unless such wtww shall provide
otherwise) among the Directors as they may agreefading agreement,
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equally, except that any such Director who shaltl tadfice for part only of
the period in respect of which such remuneratiopaigable shall be entitled
only to rank in such division for a proportion dketremuneration related to
the period during which he has held office.

Special remuneration of Directors

Any Director who holds any executive office (inciag for this purpose the office of
Chairman or Deputy Chairman) or who serves on amgraittee, or who otherwise
performs services which in the opinion of the Dioes are outside the scope of the
ordinary duties of a Director, may be paid suclra&ereémuneration by way of salary,
commission or otherwise as the Directors may determ

Expenses of Directorsand use of Company Property

(a)  The Directors may be paid all travelling, hotel asttier expenses properly - { Formatted: Bullets and Numbering |

incurred by them in connection with their attendaat meetings of Directors
or committees of Directors or general meetings epasate meetings of the
Holders of any class of shares or of debenturdgheofCompany or otherwise
in connection with the discharge of their duties.

(b) A Director is expressly permittedof the purposes of Sectid@?8(1)(d)) of

the Act) to use the Company’s property subject to stmhditions as may be
or have been approved by the Boardparsuant toany delegation by the
Board in accordance with these Articles or as peechiby their terms of
employment or appointment.

Alternate Directors

(&8 Any Director may appoint by writing (whether in eteonic form or
otherwise) under his hand any person (includingtteroDirector) to be his
alternate provided always that no such appointroém st person other than a
Director as an alternate shall be operative urdesk until such appointment
shall have been approved in writing by the Chairraad by a resolution of
the Directors. Any such authority may be sent byjivdey, post, cable,
telegram, telex, telefax, electronic mail or angestmeans of communication
approved by the Directors and may bear a printadsimile, electronic or
advanced electronic signature of the Director gj\sach authority.

(b)  Analternate Director shall be entitled, subjechi®giving to the Company an
address within the State or the United Kingdomyrdoeive notices of all
meetings of the Directors and of all meetings ahouttees of Directors of
which his appointor is a member, to attend and wabtany such meeting at
which the Director appointing him is not persongligsent and in the absence
of his appointor to exercise all the powers, righigties and authorities of his
appointor as a Director (other than the right tpapt an alternate hereunder).

(c) Save as otherwise provided in these Articles, @errate Director shall be
deemed for all purposes to be a Director and sthafie be responsible for his
own acts and defaults and he shall not be deemdzk tthe agent of the
Director appointing him. The remuneration of amgts alternate Director
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shall be payable out of the remuneration paid ¢éoRIrector appointing him
and shall consist of such portion of the last mewd remuneration as shall be
agreed between the alternate and the Director appgihim.

(d) A Director may revoke at any time the appointmelffit amy alternate
appointment by him. If a Director shall die or seao hold the office of
Director the appointment of his alternate shaltelipon cease and determine.

(e) If a Director retires by rotation or otherwise hsitre-appointed or deemed to
have been reappointed at the meeting at which tireseany appointment of
an alternate Director made by him which was inéaramediately prior to his
retirement shall continue after his re-appointment.

® Any appointment or revocation by a Director undeis tArticle shall be
effected by notice in writing (whether in electrorfiorm or otherwise) given
under his hand to the Secretary or deposited @ived at the Office or in any
other manner approved by the Directors.

PART XlIl - POWERS OF DIRECTORS

Directors’ powers

Subject to the provisions of the Acts, the Memorandof Association of the
Company and these Articles and to any directionstiy members given by
erdinanspecialresolution, not being inconsistent with these &es or with the Acts,
the business of the Company shall be managed bpiteetors who may do all such
acts and things and exercise all the powers oCth@pany as are not by the Acts or
by these Articles required to be done or exercibgdthe Company in general
meeting. No alteration of the Memorandum of Asatieh of the Company or of
these Articles and no such direction shall invaédany prior act of the Directors
which would have been valid if that alteration med been made or that direction had
not been given. The powers given by this Artidialsnot be limited by any special
power given to the Directors by these Articles anmheeting of Directors at which a
guorum is present may exercise all powers exerigidapthe Directors.

Power to delegate to Directors and Committees

Without prejudice to the generality of the lastqading Article, the Directors may
delegate any of their powers on such terms anditionsl as the Directors think fit to
any Director holding executive office or to an Audiommittee, a Nomination
Committee, a Remuneration Committee and any otberndttee as the Directors
may see fit to constitute, consisting of one or edirectors together with such other
persons (if any) as may be appointed to such cameerlity the Directors provided that
a majority of the members of each committee appditty the Directors shall at all
times consist of Directors and that no resolutidrany such committee shall be
effective unless a majority of the members of thmmittee present at the meeting at
which it was passed are Directors. Any such delegahay be made subject to any
conditions the Directors may impose, and eithetagsfally with or to the exclusion
of their own powers and may be revoked. Subjecany such conditions, the
proceedings of a committee with two or more memisdall be governed by the
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provisions of these Articles regulating the prodegs of Directors so far as they are
capable of applying.

Appointment of attorneys

The Directors, from time to time and at any timepoyver of attorney under seal, may
appoint any company, firm or person or fluctuatihgdy of persons, whether
nominated directly or indirectly by the Directotg,be the attorney or attorneys of the
Company for such purposes and with such powersosties and discretions (not
exceeding those vested in or exercisable by theciiirs under these Articles) and for
such period and subject to such conditions as tiey think fit. Any such power of
attorney may contain such provisions for the pridacof persons dealing with any
such attorney as the Directors may think fit and/raathorise any such attorney to
sub-delegate all or any of the powers, author#ies discretions vested in him.

Local management

Without prejudice to the generality of Article 8e Directors may establish any
committees, local boards or agencies for managiygpéthe affairs of the Company,
either in the State or elsewhere, and may appoinparsons to be members of such
committees, local boards or agencies and may feir themuneration and may
delegate to any committee, local board or agentaine powers, authorities and
discretions vested in the Directors with power tb-slelegate and any such
appointment or delegation may be made upon suahsteand subject to such
conditions as the Directors may think fit, and Bieectors may remove any person so
appointed, and may annul or vary any such delegaliot no person dealing in good
faith with any such committee, local board or ageneithout notice of any such
removal, annulment or variation shall be affectesteby.

Borrowing powers

The Directors may exercise all the powers of then@any to borrow or raise money
without limitation as to amount or form and to ngage or charge its undertaking,
property, assets, and uncalled capital or anytpareof without limitation and subject
to Partih-3 of the4983Act to issue debentures, debenture stock and sdwmrrities
whether outright or as collateral security for afgbt, liability or obligation of the
Company or of any third party, without any limitatias to the amount.

Execution of negotiable instruments

All cheques, promissory notes, drafts, bills of lexege and other negotiable
instruments and all receipts for moneys paid toGbenpany shall be signed, drawn,
accepted, endorsed or otherwise executed, as Hgemay be, by such person or
persons and in such manner as the Directors sh&dlrdine from time to time by

resolution.
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PART XIV - APPOINTMENT AND RETIREMENT OF DIRECTORS

Retirement

(& A Pre-Admission Director shall not be subject ttreenent by rotation until
the third annual general meeting of the Companipyiohg its incorporation.
At that annual general meeting, one-third of the-Rdmission Directors or if
their number is not three or a multiple of threertlthe number nearest to one-
third, shall retire from office, but if there is lgrone Director who is subject to
retirement by rotation then he shall retire prodidbat, thereafter, each Pre-
Admission Director shall present himself for reetlen at least once every
three years.

(b) At each annual general meeting of the Company,toing-of the Directors
who are subject to retirement by rotation, or #gitmumber is not three or a
multiple of three then the number nearest to oirektshall retire from office,
but if there is only one Director who is subjectr&irement by rotation then
he shall retire provided that each Director shedispnt himself for re-election
at least once every three years.

(c) The Directors (including any Directors holding extdee office pursuant to
these Articles) to retire by rotation shall be #agho have been longest in
office since their last appointment or reappointiriemt as between persons
who became or were last reappointed Directors erséime day those to retire
shall be determined (unless they otherwise agremgrihemselves) by lot.

(d)  Subject to Article 91, a Director who retires ataamual general meeting may
be reappointed, if willing to act. If he is notappointed (or deemed to be
reappointed pursuant to these Articles) he shadineoffice until the meeting
appoints someone in his place or, if it does notsdpuntil the end of the
meeting.

Deemed reappointment

If the Company, at the meeting at which a Directtires by rotation, does not fill the
vacancy then, subject to Article 91, the retirinigetor, if willing to act, and subject
to the requirement of Article 78(b) shall be deerteetiave been re-appointed, unless
at the meeting it is resolved not to fill the vacgnor a resolution for the
reappointment of the Director is put to the meeting lost.

Eligibility for appointment

om ha n a mi [FaYallfa omn ! no_on Nna AN

beecomes-effectiveND person shall be appointed a Director at any génegating
unless he has been recommended by the Nominationmitee pursuant to Article

78(b) and either (i) the Nomination Committee hadrbrequested by the Directors to
appraise that person or (ii) not less than sevemmuoe than thirty Clear Days before
the date appointed for the meeting, notice execbited member qualified to vote at
the meeting has been given to the Company of teatilon to propose that person for
appointment stating the particulars which would-&guired, if he were so appointed,
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to be included in the Company’s register of Diresttmgether with notice executed
by that person of his willingness to be appointed.

Appointment of additional Directors

(@)

(b)

Subject to Article 78(b), the Company by ordinaegalution may appoint a
person to be a Director either to fill a vacancyasran additional Director and
subject to Article 89(c), may also determine theation in which the
additional Directors are to retire.

Subject to Article 78(b), the Directors may appdamperson who is willing to
act to be a Director, either to fill a vacancy ar @n additional Director,
provided that the appointment does not cause thmbau of Directors to
exceed any number fixed by or in accordance witséhArticles as the
maximum number of Directors. A Director, (othematha Pre-Admission
Director who shall retire in accordance with Aic89), so appointed shall
hold office only until the next following annual mral meeting and shall not
be taken into account in determining the Directah® are to retire by rotation
at the meeting. If not re-appointed at such anmgeleral meeting, such
Director shall vacate office at the conclusion #ur

PART XV - DISQUALIFICATION AND REMOVAL OF DIRECTORS

Disqualification of Directors

The office of a Director shall be vacated ipsodatt-

(@)

(b)

(©)

(d)

()

()

(9)

he is restricted or disqualified from acting asir@ator of any company under
the provisions of PaitH-14 of the1990Act;

he becomes bankrupt or makes any arrangement opasition with his
creditors generally;,

in the opinion of a majority of his co-Directorse thecomes incapable by
reason of mental disorder of discharging his dwiea Director;

(not being a Director holding for a fixed term axeeutive office in his
capacity as a Director) he resigns his office biyaeato the Company;

he is convicted of an indictable offence, unlese fhirectors otherwise
determine;

he shall have been absent for more than six cotisecmonths without
permission of the Directors from meetings of theebiors held during that
period and his alternate Director (if any) shalt have attended any such
meeting in his place during such period, and theed@brs pass a resolution
that by reason of such absence he has vacated;affic

he is required in writing (whether in electronicrifo or otherwise) by a

majority of his co-Directors and the Chairman tsige.
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Removal of Directors

The Company, by ordinary resolution of whielterdednotice has been given in
accordance with the provisions of the Acts, may oeenany Director before the
expiry of his period of office notwithstanding ahiytg in these Articles or in any
agreement between the Company and such Directornaang if thought fit, by
ordinary resolution appoint another Director in fisad. The person appointed shall
be subject to retirement at the same time as lifdtkbecome a Director on the date on
which the Director in whose place he is appointeas Mast appointed a Director.
Nothing in this Article shall be taken as depriviagperson removed hereunder of
compensation or damages payable to him in respkdhe termination of his
appointment as Director or of any appointment teating with that of Director.
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PART XVI - DIRECTORS’ OFFICES AND INTERESTS

Executive offices

(@)

(b)

(©)

(d)

()

The Directors may appoint one or more of their nemto the office of

Chairman or the office of Managing Director or twyaother executive office
under the Company on such terms and for such paddtiey may determine
and, without prejudice to the terms of any contrantered into in any
particular case, may revoke any such appointmeartyatime.

A Director holding any such executive office shalteive such remuneration,
whether in addition to or in substitution for hisdimary remuneration as a
Director and whether by way of salary, commissjmarticipation in profits or
otherwise or partly in one way and partly in anottes the Directors may
determine.

The appointment of any Director to the office ofa@man or Managing
Director shall determine automatically if he ceatselse a Director but without
prejudice to any claim for damages for breach of aantract of service
between him and the Company.

The appointment of any Director to any other exeeubffice shall not
determine automatically if he ceases from any cdodse a Director unless
the contract or resolution under which he holddceffshall expressly state
otherwise, in which event such determination shalvithout prejudice to any
claim for damages for breach of any contract ofiserbetween him and the
Company.

A Director may hold any other office or place obfir under the Company
(except that of Auditor) in conjunction with hisfioé of Director, and may act
in a professional capacity to the Company, on faofs as to remuneration
and otherwise as the Directors shall arrange.

Directors’ interests

(@)

Subject to the provisions of the Acts, and provitlet he has disclosed to the
Directors the nature and extent of any materia¢rggt of his, a Director
notwithstanding his office:-

0] may be a party to, or otherwise interested in, &aysaction or
arrangement with the Company or any subsidiary ssociated
company thereof or in which the Company or any islidny or
associated company thereof is otherwise interested;

(i) may be a director or other officer of, or employsd or a party to any
transaction or arrangement with, or otherwise aggzd in, any body
corporate promoted by the Company or in which tben@any or any
subsidiary or associated company thereof is otlsermiterested; and

(iii)  shall not be accountable, by reason of his offioethe Company for
any benefit which he derives from any such officeemployment or
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(b)

(©)

(d)

from any such transaction or arrangement or fromiaterest in any
such body corporate and no such transaction ongeraent shall be
liable to be avoided on the ground of any suchr@steor benefit.

No Director or intending Director shall be disqtieti by his office from
contracting with the Company either as vendor, paser or otherwise, nor
shall any such contract or any contract or arramgerentered into by or on
behalf of the other Company in which any Directbals be in any way
interested be avoided nor shall any Director sotrecting or being so
interested be liable to account to the Companyafor profit realised by any
such contract or arrangement by reason of suckciréolding that office or
of the fiduciary relationship thereby establishethe nature of a Director’s
interest must be declared by him at the meetinthp@Directors at which the
question of entering into the contract or arrangamie first taken into
consideration, or if the Director was not at théedaf that meeting interested
in the proposed contract or arrangement at the meeting of the Directors
held after he became so interested, and in a chseewhe Director becomes
interested in a contract or arrangement after imégle at the first meeting of
the Directors held after he becomes so interested.

A copy of every declaration made and notice givedeu this Article shall be
entered within three days after the making or gjvimereof in a book kept for
this purpose. Such book shall be open for inspeatiithout charge by any
Director, Secretary, Auditor or member of the Comypat the Office and shall
be produced at every general meeting of the Compadyat any meeting of
the Directors if any Director so requests in sugfit time to enable the book
to be available at the meeting.

For the purposes of this Article:-

0] a general notice given to the Directors that a @ais to be regarded
as having an interest of the nature and extentifign the notice in
any transaction or arrangement in which a specffieon or class of
persons is interested shall be deemed to be aodisel that the
Director has an interest in any such transactioth@fhature and extent
so specified; and

(i) an interest of which a Director has no knowledgd afiwhich it is
unreasonable to expect him to have knowledge slatlbe treated as
an interest of his.

97.  Restriction on Directors’ voting

(@)

Save as otherwise provided by these Articles, &ddir shall not vote at a
meeting of the Directors or a committee of Direst@n any resolution
concerning a matter in which he has, directly diirgctly, an interest which is
material or a duty which conflicts or may confliwith the interests of the
Company. A Director shall not be counted in thergm present at a meeting
in relation to any such resolution on which heas entitled to vote.
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(b)

(©)

A Director shall be entitled (in the absence of eather material interest than
is indicated below) to vote (and be counted indherum) in respect of any
resolutions concerning any of the following matter@mely:-

(i)

(ii)

(i)

(iv)

(v)

(vi)

(vii)

the giving of any security, guarantee or indemidtyim in respect of
money lent by him to the Company or any of its &libsy or
associated companies or obligations incurred by dvirby any other
person at the request of or for the benefit ofGleenpany or any of its
subsidiary or associated companies;

the giving of any security, guarantee or indemmitya third party in
respect of a debt or obligation of the Companyror ef its subsidiary
or associated companies for which he himself hasurasd
responsibility in whole or in part and whether aoor jointly with

others under a guarantee or indemnity or by thimgief security;

any proposal concerning any offer of shares or wielbes or other
securities of or by the Company or any of its sdilasy or associated
companies for subscription, purchase or exchangehioh offer he is

or is to be interested as a participant in the omdeéng or sub-

underwriting thereof;

any proposal concerning any other company in whiehs interested,
directly or indirectly and whether as an officer shareholder or
otherwise howsoever, provided that he is not thddéfo of or
beneficially interested in 5% or more of the issgbdres of any class
of such company or of the voting rights availallertembers of such
company (or of a third company through which higiiast is derived)
(any such interest being deemed for the purpos#sArticle to be a
material interest in all circumstanggs

any proposal concerning the adoption, modificatioroperation of a
superannuation fund or retirement benefits schemdemuwhich he
may benefit and which has been approved by or lgestito and
conditional upon approval for taxation purposestby appropriate
Revenue authorities;

any proposal concerning the adoption, modificatiooperation of any
scheme for enabling employees (including full tinexecutive
Directors) of the Company and/or any subsidiaryab&to acquire
shares in the Company or any arrangement for theefibeof
employees of the Company or any of its subsidiasieder which the
Director benefits or may benefit; or

any proposal concerning the giving of any indemmstyrsuant to
Article 137 or the discharge of the cost of anyumsice cover
purchased or maintained pursuant to Article 98.

Where proposals are under consideration concerrimg appointment
(including fixing or varying the terms of appointnig of two or more
Directors to offices or employments with the Comypam any company in
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which the Company is interested, such proposals maydivided and
considered in relation to each Director separaely in such case each of the
Directors concerned (if not debarred from votinglemsub-paragraph (b) (iv)
of this Article) shall be entitled to vote (and beunted in the quorum) in
respect of each resolution except that concernmg\uun appointment.

(d) Nothing in _the Acts shall restrict a Director from entering intaya
commitment which has been approved by the Boarflasr been approved

pursuant to such authority as may be delegatetdBoard or is otherwise in
accordance with these Articles.

(d)(e) If a question arises at a meeting of Directorsfa committee of Directors as
to the materiality of a Director’s interest or asthe right of any Director to
vote and such question is not resolved by his vahilg agreeing to abstain
from voting, such question may be referred, befthe conclusion of the
meeting, to the chairman of the meeting and hi;guin relation to any
Director other than himself shall be final and dasive. In relation to the
Chairman, such question may be resolved by a résolof a majority of the
Directors (other than the Chairman) present at rtieeting at which the
guestion first arises.

{e)f) __For the purposes of this Article, an interest gfeason who is the spouse or a
minor child of a Director shall be treated as aerist of the Director and, in
relation to an alternate Director, an interestisfdppointor shall be treated as
an interest of the alternate Director.

(f)(@q) _The Company by ordinary resolution may suspencelarxrthe provisions of
this Article to any extent or ratify any transactimot duly authorised by
reason of a contravention of this Article.

Entitlement to grant pensions

The Directors may provide benefits, whether by waiypensions, gratuities or
otherwise, for any Director, former Director or etlofficer or former officer of the
Company or to any person who holds or has heldeamyloyment with the Company
or with any body corporate which is or has beenlzsisliary or associated company
of the Company or a predecessor in business ofCtpany or of any such
subsidiary or associated company and to any meafligs family or any person who
is or was dependent on him and may set up, edtaldigoport, alter, maintain and
continue any scheme for providing all or any suehdjits and for such purposes any
Director accordingly may be, become or remain a benof, or rejoin, any scheme
and receive or retain for his own benefit all bésetb which he may be or become
entitled thereunder. The Directors may pay outhef funds of the Company any
premiums, contributions or sums payable by the Gomunder the provisions of any
such scheme in respect of any of the persons s ofgpersons above referred to who
are or may be or become members thereof.

Subject to the provisions of Article 136, the Diws shall have the power to
purchase and maintain insurance for or for the fitevfeany persons who are or were
at any time, directors, officers, or employees lné Company, or of any other
company which is its holding company or in whick tBompany or such holding
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company has any interest whether direct or indioeathich is in any way allied to or
associated with the Company, or of any subsidiargerntaking of the Company or
any such other company, or who are or were atiamgy trustees of any pension fund
in which employees of the Company, or any other gamy or such subsidiary
undertaking are interested, including (without pdéje to the generality of the
foregoing) insurance against any liability incurteg such persons in respect of any
act or omission when in the actual or purportectetien or discharge of their duties
or in the exercise or purported exercise of theiwgrs or otherwise in relation to their
duties, powers or offices in relation to the Compamn any such other company,
subsidiary undertaking or pension fund.

PART XVII - PROCEEDINGS OF DIRECTORS

Convening and regulation of Directors’ meetings

(&) Subject to the provisions of these Articles, theebiors may regulate their
proceedings as they think fit. A Director may, dhe Secretary at the request
of a Director shall, call a meeting of the DirestorAny Director may waive
notice of any meeting and any such waiver may Wegspective. If the
Directors so resolve, its shall not be necessamjiie notice of a meeting of
the Directors to any Director or alternate Directdro, being a resident of the
State, is for the time being absent from the State.

(b)  Notice of a meeting of the Directors or any othetiae require to be given to,
or by, a Director shall be deemed to be duly giteea Director if it is given to
him personally or by word of mouth or sent in wr@giby delivery, post, cable,
telegram, telex, telefax, electronic mail or angestmeans of communication
approved by the Directors to him at his last knoaddress or any other
address given by him to the Company for this pugpos

Quorum for Directors’ meetings

(&  The quorum for the transaction of the businesdefRirectors may be fixed
by the Directors and unless so fixed at any othember shall be two
Directors. A person who holds office only as aeralate Director shall, if his
appointor is not present, be counted in the quobumnotwithstanding that
such person may act as alternate Director for rttae one Director he shall
not count as more than one for the purposes ofmdétemg whether a quorum
is present.

(b)  The continuing Directors or a sole Director may aotwithstanding any
vacancies in their number but if the number of Etioes is less than the
number fixed as the quorum, they may act only f@ purpose of filling
vacancies or of calling a general meeting.

Voting at Directors’ meetings

(&  Questions arising at any meeting of Directors dhaltlecided by a majority of
votes. Where there is an equality of votes, tharotan of the meeting shall
have a second or casting vote.
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(b)  Subject as hereinafter provided, each Directorgmeand voting shall have
one vote and in addition to his own vote shall betled to one vote in respect
of each other Director not present at the meetihg whall have authorised
him in respect of such meeting to vote for sucteofirector in his absence.
Any such authority may relate generally to all nregg of the Directors or to
any specified meeting or meetings and must be itingrand may be sent by
delivery, post, cable, telegram, telex, telefaxectbnic mail or any other
means of communication approved by the Directods may bear a printed,
facsimile, electronic signature or advanced eledtreignature of the Director
giving such authority. The authority must be deled to the Secretary for
filing prior to or must be produced at the firstatiag at which a vote is to be
cast pursuant thereto provided that no Directoll bleaentitled to any vote at a
meeting on behalf of another Director pursuanthie paragraph if the other
Director shall have appointed an alternate Direatut that alternate Director
is present at the meeting at which the Directoppses to vote pursuant to
this paragraph.

Telecommunication meetings

Any Director or alternate Director may particip&tea meeting of the Directors or any
committee of the Directors by means of conferenedephone or other

telecommunications equipment by means of whichpatlsons participating in the
meeting can hear each other speak and such patiieign a meeting shall constitute
presence in person at the meeting.

Chairman of the board of Directors

Subject to any appointment to the office of Chainmaade pursuant to these Articles,
the Directors may elect a chairman of their meetingd determine the period for
which he is to hold office, but if no such chairmiarelected or if at any meeting the
chairman is unwilling to act or is not present witlive minutes after the time
appointed for holding the same the Directors presgy choose one of their number
to be chairman of the meeting.

Validity of acts of Directors

All acts done by any meeting of the Directors omofommittee of Directors or by
any person acting as a Director, notwithstandirag ihbe afterwards discovered that
there was some defect in the appointment of anj ®irector or person acting as
aforesaid, or that they or any of them were dis€adl from holding office or had
vacated office, shall be as valid as if every sperson had been duly appointed and
was qualified and had continued to be a Directorlzad been entitled to vote.

Directors’ resolutions or other documents in writing

A resolution or other document in writing (in elextic form or otherwise) signed
(whether by electronic signature, advanced eleir@ignature or otherwise as
approved by the Directors) by all the Directorsiteat to receive notice of a meeting
of Directors or of a committee of Directors shadlds valid as if it had been passed at
a meeting of Directors or (as the case may be) ramitiee of Directors duly
convened and held and may consist of several daatsnrethe like form each signed
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107.

108.

by one or more Directors, and such resolution beotiocument or documents when
duly signed may be delivered or transmitted (unléees Directors shall otherwise
determine either generally or in any specific cabg) facsimile transmission,

electronic mail or some other similar means of dmaitting the contents of

documents. A resolution or other documents sigidtbther by electronic signature,
advanced electronic signature or otherwise as apgrdy the Directors) by an

alternate Director need not also be signed by ppoiator and, if it is signed by a
Director who has appointed an alternate Directbrnded not be signed by the
alternate Director in that capacity.

PART XVIII - THE SECRETARY

Appointment of secretary

€) The Secretary shall be appointed by the Dirscfor such term, at such
remuneration and upon such conditions as they rhank tfit and any
Secretary so appointed may be removed by them. thixrgy required or
authorised by the Acts or these Articles to be doype¢he Secretary may be
done, if the office is vacant or there is for arthes reason no Secretary
readily available and capable of acting, by or ty assistant or acting
secretary readily available and capable of actingor to any officer of the
Company authorised generally or specially in theldif by the Directors:
Provided that any provision of the Acts or thesdickes requiring or
authorising a thing to be done by or to a Direetiod the Secretary shall not
be satisfied by its being done by or to the sammsqgueacting both as a
Director and as, or in the place of, the Secretary.

(b) In addition to the power to appoint a secretarprticle 106(a)and-subjeetto
section—3—of-the Companies{(Amendment)—-Aect—198% directors may
appoint an Assistant Company Secretary (an “Asu#itand or a Deputy
Company Secretary (a “Deputy”) for such term, athsuemuneration and
upon such conditions as they may think fit; and smgh Assistant or Deputy
so appointed may be removed by them and referemeresn to “Secretary”
shall be construed, if permitted, as including refiees to an Assistant or a
Deputy.

PART XIX - THE SEAL

Use of Seal

The Directors shall ensure that the Seal (including official securities seal kept
pursuant to the Acts) shall be used only by théaity of the Directors or of a
committee authorised by the Directors.

Seal for use abroad

The Company may exercise the powers conferred &ytts with regard to having
an official seal for use abroad and such power bbarested in the Directors.
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110.

111.

Signature of sealed instruments

€) Every instrument to which the Seal shall be affixaddhll be signed by a
Director and shall also be signed by the Secreatatyy a second Director or
by some other person appointed by the Directorshferpurpose save that as
regards any certificates for shares or debenturesther securities of the
Company the Directors may determine by resolutlmat such signatures or
either of them shall be dispensed with, or be pdrthereon or affixed thereto
by some method or system of mechanical signatureiged that in any such
case the certificate to be sealed shall have bpproeed for sealing by the
Secretary or by the registrar of the Company othgy Auditors or by some
other person appointed by the Directors for thigopse in writing (and, for
the avoidance of doubt, it is hereby declared thahall be sufficient for
approval to be given and/or evidenced either irhsuanner (if any) as may
be approved by or on behalf of the Directors ohbaying certificates initialled
before sealing or by having certificates preseftedealing accompanied by
a list thereof which has been initialled).

(b)  For the purposes of this Article 109, any instrutmenelectronic form to
which the seal is required to be affixed, shall dsaled by means of an
advanced electronic signature based on a quatietificate of a Director and
the Secretary or of a second Director or by sorhergierson appointed by the
Directors for the purpose.

PART XX - DIVIDENDS AND RESERVES
Declaration of dividends

Subject to the provisions of the Acts, the Compéyyordinary resolution may
declare dividends in accordance with the respeciiylets of the members, but no
dividend shall exceed the amount recommended bR tfeetors.

Interim and fixed dividends

Subject to the provisions of the Acts, the Direstonay declare and pay interim
dividends if it appears to them that they are fiestiby the profits of the Company
available for distribution. If the share capital divided into different classes, the
Directors may declare and pay interim dividendssbares which confer deferred or
non-preferred rights with regard to dividend as|wad on shares which confer
preferential rights with regard to dividend, bubget always to any restrictions for
the time being in force (whether under these Agticlinder the terms of issue of any
shares or under any agreement to which the Comiganparty, or otherwise) relating
to the application, or the priority of applicatiaf,the Company’s profits available for
distribution or to the declaration or as the cass tme the payment of dividends by
the Company. Subject as aforesaid, the Directarg aso pay at intervals settled by
them any dividend payable at a fixed rate if it egs to them that the profits
available for distribution justify the payment. okided the Directors act in good faith
they shall not incur any liability to the Holder§ shares conferring preferred rights
for any loss they may suffer by the lawful paymehtan interim dividend on any
shares having deferred or non-preferred rights.
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112. Payment of dividends

(@)

(b)

Except as otherwise provided by the rights attadieeshares, all dividends
shall be declared and paid according to the amaquaitsup on the shares on
which the dividend is paid. Subject as aforesailll,dividends shall be

apportioned and paid proportionately to the amopaid or credited as paid
on the shares during any portion or portions ofpgiagod in respect of which

the dividend is paid; but if any share is issuedesms providing that it shall

rank for dividend as from a particular date, sueéirs shall rank for dividend

accordingly. For the purposes of this Article, amount paid on a share in
advance of calls shall be treated as paid on @&shar

If several persons are registered as joint Holdeesy share, any one of them
may give effectual receipts for any dividend orestmoneys payable on or in
respect of the share.

113. Deductions from dividends

The Directors may deduct from any dividend or oti@neys payable to any member
in respect of a share any moneys presently paygblem to the Company in respect
of that share.

114. Dividends in specie

(@)

(b)

A general meeting declaring a dividend maydjrapon the recommendation
of the Directors, that it shall be satisfied whailypartly by the distribution of
assets (and, in particular, of paid up shares, mebes or debenture stock of
any other company or in any one or more of suchsjvand the Directors
shall give effect to such resolution. Where arffialilty arises in regard to
the distribution, the Directors may settle the sam¢hey think expedient and
in particular may issue fractional certificates dixdthe value for distribution
of such specific assets or any part thereof inraimladjust the rights of all the
parties and may determine that cash payments lshatiade to any members
upon the footing of the value so fixed.

The directors may by resolution resolve thadliidend shall be satisfied
wholly or partly by the distribution of assets (amd particular, of paid up
shares, debentures or debenture stock of any otimepany or in any one or
more of such ways). Where any difficulty arisesegard to the distribution,
the Directors may settle the same as they thinledigmt and in particular
may issue fractional certificates and fix the vafoe distribution of such

specific assets or any part thereof in order tostdhe rights of all the parties
and may determine that cash payments shall be headey members upon
the footing of the value so fixed.

115. Dividend payment mechanism

(@)

Any dividend or other moneys payable in respearof share may be paid by
cheque or warrant sent by post, at the risk ofpeson or persons entitled
thereto, to the registered address of the Holderwdere there are joint
Holders, to the registered address of that on&éefdint Holders who is first
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117.

(b)

named on the Register or to such person and to adtess as the Holder or
joint Holders may in writing direct. Every suchecjue or warrant shall be
made payable to the order of the person to whassiént and payment of the
cheque or warrant shall be a good discharge toCiwapany. Any joint
Holder or other person jointly entitled to a shaseaforesaid may give receipts
for any dividend or other moneys payable in respédhe share. Any such
dividend or other distribution may also be paiddmy other method (including
payment in a currency other than Euro, electronid$ transfer, direct debit,
bank transfer or by means of a relevant systemgtwtiie Directors consider
appropriate and any member who elects for such adeti payment shall be
deemed to have accepted all of the risks inheterein. The debiting of the
Company's account in respect of the relevant amabatl be evidence of
good discharge of the Company’s obligations in eespf any payment made
by any such methods.

In respect of shares in uncertificated form, whtse Company is authorized
to do so by or on behalf of the holder or jointdesk in such manner as the
Company shall from time to time consider sufficiethe Company may also
pay any such dividend, interest or other moneysr@ans of the relevant
system concerned (subject always to the facilidied requirements of that
relevant system). Every such payment made by meftie relevant system
shall be made in such manner as may be consistéimttive facilities and
requirements of the relevant system concerned. odfitlprejudice to the
generality of the foregoing, in respect of sharesimcertificated form, such
payment may include the sending by the Companyyoary person on its
behalf of an instruction to the Operator of theevaht system to credit the
cash memorandum account of the holder or jointdrsld

Dividends not to bear interest

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

Payment to Holders on a particular date

Any resolution declaring a dividend on shares of elass, whether a resolution of the

Company in general meeting or a resolution of thieeddors, may specify that the
same may be payable to the persons registereceaddlders of such shares at the
close of business on a particular date, notwitltitanthat it may be a date prior to
that on which the resolution is passed, and thenetipe dividend shall be payable to
them in accordance with their respective holdirgsegjistered, but without prejudice
to the rights inter se of transferors and transferef any such shares in respect of
such dividend. The provisions of this Article shalbply, mutatis mutandis, to
capitalisations to be effected in pursuance ofahficles. Any dividend, interest or
other sum payable which remains unclaimed for e wafter having been declared
may be invested or otherwise made use of by thecRirs for the benefit of the
Company until claimed.
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119.

120.

Unclaimed dividends

If the Directors so resolve, any dividend which meshained unclaimed for twelve
years from the date of its declaration shall béefted and cease to remain owing by
the Company. The payment by the Directors of anglaimed dividend or other
moneys payable in respect of a share into a sepacabunt shall not constitute the
Company a trustee in respect thereof.

Reserves

Before recommending any dividend, whether prefémbot otherwise, the Directors
may carry to reserve out of the profits of the Camp such sums as they think
proper. All sums standing to reserve may be agpfiem time to time in the
discretion of the Directors for any purpose to \ihibe profits of the Company may
be properly applied and at the like discretion rhayeither employed in the business
of the Company or invested in such investments has Directors may lawfully
determine. The Directors may divide the reserte such special funds as they think
fit and may consolidate into one fund any speaialds or any parts of any special
funds into which the reserve may have been divaethey may lawfully determine.
Any sum which the Directors may carry to reserveafithe unrealised profits of the
Company shall not be mixed with any reserve to Wwhprofits available for
distribution have been carried. The Directors raksy carry forward, without placing
the same to reserve, any profits which they maynkthit prudent not to
dividedistribute

PART XX| — ACCOUNT SING RECORDS
Accounts

(&) The Directors shalh accordance with Chapter 2 of Part 6 of the Aayse to

be keptpreper-boeks—@dequateaccouning records whether in the form of
documents, electronic form or otherwise, that:-

0] correctly record and explain the transactions ef@ompany;

(i) will at any time enable thassets, liabilitiesfinancial positionand
profit or loss of the Company to be determined with reasonable
accuracy;

(i) will enable the Directors to ensure that dmlance-sheet—profitand
loss-account-or-income-and-expenditure-acdimancial statementef

the Company comiglsy with the requirements of the Acts; and

(iv)  will enable theaccountfinancial statement®f the Company to be
readily and properly audited.

Boeoks-elThe accouning recordsshall be kept on a continuous and consistent
basis and entries therein shall be made in a timelyner and be consistent
from year to year.Properbooks-#dequateaccouning recordsshall retbe

deemed terelcesiiitherenreRotlkestsueh besks alnecermmice neeassary

te-have been maintained if they comply witte provisions oChapter 2 of
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(b)

(©

(d)

(e)

Part 60of the Act and explain the Company's transactions andifaig the
preparation of f|nanC|aI statements tgale atrue and fair view of thetatest
F joassets, liabilities,

f|nanC|aI p03|t|on and proflt or Iosm‘ the Compan;@nd, if relevant, the group
and include any information and returns referreéht&ection 283(2) of the

Act.

The beeks-efaccouning recordsshall be kept at the Office or, subject to the
provisions of the Aat at such other place as the Directors think fid ahall
be open at all reasonable times to the inspecfitimedDirectors.

The Directors shall determine from time to time tiez and to what extent
and at what times and places and under what conditdor regulations the
accounting and-beekeecordsof the Companyrany-ef-thershall be open to
the inspection of members, not being Directors. rmiember (not being a
Director) shall have any right of inspecting aaseount-er-book-er-document
financial statement cgiccounting recordef the Company except as conferred
by the Acts or authorised by the Directors or bg thompany in general
meeting.

In accordance with the provisions of the Acts, Eheectors shall cause to be
prepared and to be laid before the annual geneealting of the Company

from time to time suchprofit-andloss—acecounts,—balance—sheets;—group

accounts—and-reporistatutory financial statements the Companyas are
required by the Acts to be prepared and laid befaot meeting.

A copy of every—balance—shdhe statutory financial statements of the
Company(including every document required by law to baexed thereto)
which is to be laid before the annual general megeatif the Company together
with a copy of the Directors’ report and Auditorgport or, summary
financial statements prepared in _accordance witttiGe 1119 of the Act,
shall be sent by post, electronic mail or any otherans of electronic
communication, not less than twenty-one Clear Dagfore the date of the
annual general meeting, to every person entitledtuthe provisions of the
Acts to receive them; provided that in the case¢hofe documents sent by
electronic mail or any other means of electronianownication, such
documents shall be sent with the consent of thipieat, to the address of the
reC|p|ent notified to the Company by the rempdmtsuch purposes artde

ame

3 Bodcha prowded
where the dlrectors elect to send summary flnanstatementsto the

members, any member may request that he be sempyaaf the statutory
financial statements of the Company.
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(9)

Auditors shall be appointed and their duties refgdan accordance with the
Acts.

Any requirement in these articles for the conséra member in regard to the
receipt by such member of electronic mail or otheeans of electronic
communications approved by the Directors, includihg receipt of the
Company's audited accounts and the directors' addoas reports thereon,
shall be deemed to have been satisfied where thep@wy has written to the
member informing him/her of its intention to useatfonic communications
for such purposes and the member has not, witlieeks of the issue of such
notice, served an objection in writing on the Compdo such proposal.
Where a member has given, or is deemed to have,gn&her consent to the
receipt by such member of electronic mail or othaeans of electronic
communications approved by the Directors, he/shg meaoke such consent
at any time by requesting the Company to commumiegith him/her in
documented form PROVIDED HOWEVER that such revagsathall not take
effect until 5 days after written notice of the oestion is received by the
Company.

PART XXII - CAPITALISATION OF PROFITS OR RESERVES

121. Capitalisation of distributable profits and reserves

(@)

(b)

Without prejudice to any powers conferred on thee€tors by these Articles,
the Company in general meeting may resolve, upenrésommendation of
the Directors, that any sum for the time being ditagp to the credit of any of
the Company's reserves (including any capital rediem reserve funebr,
share premium accouwt any undenominated capjtar to the credit of the
profit and loss account be capitalised and appbedehalf of the members
who would have been entitled to receive that suinti&d been distributed by
way of dividend and in the same proportions eiiheor towards paying up
amounts for the time being unpaid on any shares llnethem respectively, or
in paying up in full unissued shares or debentwktghe Company of a
nominal amount equal to the sum capitalised (stelnes or debentures to be
allotted and distributed credited as fully paidtagnd amongst such Holders
in the proportions aforesaid) or partly in one vemd partly in another, so,
however, that the only purposes for which sumsditanto the credit of the
capital redemption reserve fund or the share prengiccount shall be applied
shall be those permitted by the Acts.

The Directors may from time to time at their disre, subject to the
provisions of the Acts and, in particular, to théeing duly authorised
pursuant to Sectiof01021 of the 1983-Act, to allot the relevant shares, to
offer to the Holders of Ordinary Shares the righelect to receive in lieu of
any dividend or proposed dividend or part thereofalliotment of additional
Ordinary Shares credited as fully paid. In anyhswase the following
provisions shall apply:

0] The basis of allotment shall be determined by tiredborssoin the
Directors absolute discretiorprovided that, as nearly as may be
considered convenieninby the Directors—abselute—diseretign the
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(i)

(iii)

value {ealeulated—by—referencéo—the—average—quotationpf the
additional Ordinary Shares (excluding any fractl@ritlement) to be
allotted in lieu of any amount of dividend shalluatjsuch—-ameunt.

h o
QAN Aa “

ofthe amount of such dividend and for such purposes;‘value” of

the Ordinary Shares shall beppropriate for-each—of the first five
L] ine day on which- O 3

The Directors shall give notice in writing (whetharelectronic form
or otherwise) to the Holders of Ordinary Sharethefright of election
offered to them and shall send with or followinglswnotice forms of
election and specify the procedure to be followed ¢he place at
which, and the latest date and time by which, dwiypleted forms of
election must be lodged in order to be effectiviehe Directors may
also issue forms under which Holders may electdvaace to receive
new Ordinary Shares instead of dividends in respactfuture
dividends not yet declared (and, therefore, ineespf which the basis
of allotment shall not yet have been determined).

The dividend (or that part of the dividend in restpef which a right of
election has been offered) shall not be payabl©utinary Shares in
respect of which the right of election as aforesh&ts been duly
exercised (the “Subject Ordinary Shares”) and iau lithereof
additional Ordinary Shares (but not any fractionacghare) shall be
allotted to the Holders of the Subject Ordinary r8kaon the basis of
allotment determined aforesaid and for such purpbse Directors
shall capitalise, out of such of the sums stanttiniipe credit of any of
the Company’s reserves (including any capital rggtemn reserve fund
or, share premium accoumtr any undenominated capjtair to the
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123.

credit of the profit and loss account as the Doecmay determine, a
sum equal to the aggregate nominal amount of aaditi Ordinary

Shares to be allotted on such basis and applyatime $n paying up in
full the appropriate number of unissued Ordinara®h for allotment
and distribution to and amongst the holders of Slubject Ordinary

Shares on such basis.

(c) The additional Ordinary Shares so allotted shalkngari passu in all respects
with the fully paid Ordinary Shares then in issugves only as regards
participation in the relevant dividend or sharectitm in lieu.

(d)  The Directors may do all acts and things considelszssary or expedient to
give effect to any such capitalisation with fullvger to the Directors to make
such provisions as they think fit where shares @antherwise have been
distributable in fractions (including provisions evieby, in whole or in part,
fractional entittements are disregarded and the efitenof fractional
entitlements accrues to the Company rather thathe@oholders concerned).
The Directors may authorise any person to enteoedralf of all the Holders
interested into an agreement with the Company giogi for such
capitalisation and matters incidental thereto ang agreement made under
such authority shall be effective and binding drcahcerned.

(e) The Directors may on any occasion determine tiggtsiof election shall not
be offered to any Holders of Ordinary Shares wheoditizens or residents of
any territory where the making or publication of @ffer of rights of election
or any exercise of rights of election or any putpdracceptance of the same
would or might be unlawful, and in such event thevsions aforesaid shall
be read and construed subject to such determination

Capitalisation of non-distributable profits and reserves

Without prejudice to any powers conferred on theeBlors as aforesaid, the
Company in general meeting may resolve, on themewandation of the Directors,
that it is desirable to capitalise any part of #imeount for the time being standing to
the credit of any of the Company’s reserve accoant® the credit of the profit and
loss account which is not available for distribattwy applying such sum in paying up
in full unissued shares to be allotted as fullydpadnus shares to those members of
the Company who would have been entitled to that gut were distributable and
had been distributed by way of dividend (and in Hame proportions) and the
Directors shall give effect to such resolution.

Implementation of capitalisation issues

Whenever such a resolution is passed in pursuaneiher of the two immediately
preceding Articles the Directors shall make all mppiations and applications of the
undivided profits resolved to be capitalised thgrahd all allotments and issues of
fully paid shares or debentures, if any, and gdlyeshall do all acts and things
required to give effect thereto with full power tbhe Directors to make such
provisions as they shall think fit for the case shfares or debentures becoming
distributable in fractions (and, in particular, mout prejudice to the generality of the
foregoing, either to disregard such fractions orsall the shares or debentures
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represented by such fractions and distribute thereeeeds of such sale to and for
the benefit of the Company or to and for the bermdfihe members otherwise entitled
to such fractions in due proportions) and to auskeoany person to enter on behalf of
all the members concerned into an agreement wghQbmpany providing for the
allotment to them respectively, credited as fulidoup, of any further shares or
debentures to which they may become entitled oh sagitalisation or, as the case
may require, for the payment up by the applicatibereto of their respective
proportions of the profits resolved to be capigdiof the amounts remaining unpaid
on their existing shares and any agreement mader sndh authority shall be binding
on all such members.

PART XXIII - NOTICES

Notices in writing

Any notice to be given, served or delivered pursuanthese Articles shall be in
writing (whether in electronic form or otherwise).

Service of notices

(&8 A notice or document (including a share certifigate be given, served or
delivered in pursuance of these articles may bergito, served on or
delivered to any member by the Company: -

0] by handing same to him or his authorised agent;
(i) by leaving the same at his registered address;

(i) by sending the same by the post in a pre-paid caderessed to him at
his registered address; or

(iv) by sending, with the consent of the member, theeshsn means of
electronic mail or other means of electronic comitation approved
by the Directors, with the consent of the membethé address of the
member notified to the Company by the member fahgquurpose (or
if not so notified, then to the address of the mermiast known to the
Company).

(b)  Where a notice or document is given, served orverdid pursuant to sub-
paragraph (a) (i) or (ii) of this Article, the gnhg, service or delivery thereof
shall be deemed to have been effected at the timsame was handed to the
member or his authorised agent, or left at hisstegtd address (as the case
may be).

(c)  Where a notice or document is given, served orverdd pursuant to sub-
paragraph (a) (iii) of this Article, the giving,rs&e or delivery thereof shall
be deemed to have been effected at the expiraficmemty-four hours after
the cover containing it was posted. In provingvieer or delivery it shall be
sufficient to prove that such cover was properlyradsed, stamped and
posted.
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127.

(d)

()

()

(9)

Where a notice or document is given, served orveedid pursuant to sub-
paragraph (a)(iv) of this Article, the giving, sex or delivery thereof shall be
deemed to have been effected at the expiratio2 diolirs after despatch.

Every legal personal representative, committeegeivec, curator bonis or
other legal curator, assignee in bankruptcy, examior liquidator of a

member shall be bound by a notice given as afatefasent to the last
registered address of such member, or, in the ewémotice given or

delivered pursuant to sub-paragraph (a)(iv), iftderthe address notified by
the Company by the member for such purpose nottaitidéing that the

Company may have notice of the death, lunacy, hgotky, liquidation or

disability of such member.

Without prejudice to the provisions of sub-paragsaga) (i) and (i) of this
Article, if at any time by reason of the suspens@oncurtailment of postal
services within the State, the Company is unablect¥ely to convene a
general meeting by notices sent through the pogereral meeting may be
convened by a notice issued through an RIS and soiite shall be deemed
to have been duly served on all members entitleeth at noon on the day on
which the said advertisement or advertisementd appkar. In any such case
the Company shall put a full copy of the noticetltd general meeting on its
website and shall send confirmatory copies of tbiéca through the post to
those members whose registered addresses areeotlisicbtate (if or to the
extent that in the opinion of the Directors it isgtical so to do) or are in areas
of the State unaffected by such suspension oritneat of postal services
and if at least ninety-six hours prior to the tiaygpointed for the holding of
the meeting the posting of notices to members énSttate, or any part thereof
which was previously affected, has become praciicahe opinion of the
Directors, the Directors shall send forthwith cométory copies of the notice
by post to such members. The accidental omissirgivte any such
confirmatory copy of a notice of a meeting to, loe hon-receipt of any such
confirmatory copy by, any person entitled to reeethe same shall not
invalidate the proceedings at the meeting.

Notwithstanding anything contained in this Artictee Company shall not be
obliged to take account of or make any investigetias to the existence of
any suspension or curtailment of postal servicekimior in relation to all or
any part of any jurisdiction or other area othertthe State.

Service on joint Holders

A notice may be given by the Company to the joiotdérs of a share by giving the
notice to the joint Holder whose name stands finsthe Register in respect of the
share and notice so given shall be sufficient edticall the joint Holders.

Service on transfer or transmission of shares

(@)

Every person who becomes entitled to a share Bb#dre his name is entered
in the Register in respect of the share, be boyndny notice in respect of
that share which has been duly given to a persam fvhom he derives his
title provided that the provisions of this paradrahall not apply to any notice
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128.

129.

130.

131.

served under Article 70 unless, under the provisiohArticle 70(b), it is a
notice which continues to have effect notwithstagdthe registration of a
transfer of the shares to which it relates.

(b)  Without prejudice to the provisions of these Adilallowing a meeting to be
convened by a notice issued through a RIS, a natiag be given by the
Company to the persons entitled to a share in cuesee of the death or
bankruptcy of a member by sending or deliveringnitany manner authorised
by these Articles for the giving of notice to a niem addressed to them at the
address, if any, supplied by them for that purposetil such an address has
been supplied, a notice may be given in any mammerhich it might have
been given if the death or bankruptcy had not aecur

Signature to notices

The signature (whether electronic signature, anamackd electronic signature or
otherwise) to any notice to be given by the Compemay be written (in electronic
form or otherwise) or printed.

Deemed receipt of notices

A member present, either in person or by proxyarat meeting of the Company or
the Holders of any class of shares in the Compéaajl be deemed to have received
notice of the meeting and, where requisite, ofpthigoses for which it was called.

PART XXIV - WINDING UP

Distribution on winding up

If the Company shall be wound up and the asseiitabla for distribution among the
members as such shall be insufficient to repayuhele of the paid up or credited as
paid up share capital, such assets shall be digtdbso that, as nearly as may be, the
losses shall be borne by the members in propottidhe capital paid up or credited
as paid up at the commencement of the winding ughenshares held by them
respectively. And if in a winding up the assetailmble for distribution among the
members shall be more than sufficient to repaywthele of the share capital paid up
or credited as paid up at the commencement of ihdimg up, the excess shall be
distributed among the members in proportion tod#gital at the commencement of
the winding up paid up or credited as paid up om $hid shares held by them
respectively. Provided that this Article shall radtect the rights of the Holders of
shares issued upon special terms and conditions.

Sale by a liquidator

€) In case of a sale by the liquidator under Sec#®fl of the CompaniedAct;
1963 the liquidator may by the contract of sale agseeas to bind all the
members for the allotment to the members diredhefproceeds of sale in
proportion to their respective interests in the @any and may further by the
contract limit a time at the expiration of which ligations or shares not
accepted or required to be sold shall be deemedhwe been irrevocably
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133.

134.

refused and be at the disposal of the Company,sbuhat nothing herein
contained shall be taken to diminish, prejudice affect the rights of
dissenting members conferred by the said Section.

(b)  The power of sale of the liquidator shall includ@awver to sell wholly or
partially for debentures, debenture stock, or otbbligations of another
company, either then already constituted or aboube constituted for the
purpose of carrying out the sale.

Distribution in specie

If the Company is wound up, the liquidator, witke thanction of a special resolution
of the Company and any other sanction requirechbyActs, may divide among the
members in specie or kind the whole or any parthef assets of the Company
(whether they shall consist of property of the s&mnd or not), and, for such purpose,
may value any assets and determine how the diviail be carried out as between
the members or different classes of members. ifjuédhator, with the like sanction,
may vest the whole or any part of such assetsustées upon such trusts for the
benefit of the contributories as, with the like sidom, he determines, but so that no
member shall be compelled to accept any assetswbizh there is a liability.

PART XXV — MISCELLANEOUS

Minutes of meetings
The Directors shall cause minutes to be made dbfleving matters, namely: -

(@) of all appointments of officers and committees mhgle¢he Directors and of
their salary or remuneration;

(b)  of the names of Directors present at every meetfrthe Directors and of the
names of any Directors and of all other membersetifepresent at every
meeting of any committee appointed by the Directansi

(c) of all resolutions and proceedings of all meetin§she Company and of the
Holders of any class of shares in the Company dntheo Directors and of
committees appointed by the Directors.

Any such minute as aforesaid, if purporting to lBned by the Chairman of the

meeting at which the proceedings were had, or ey @hairman of the next

succeeding meeting, shall be receivable as prigia &vidence of the matter stated in
such minute without any further proof.

Inspection and secrecy

The Directors shall determine from time to time thee and to what extent and at
what times and places and under what conditionsegulations the accounts and
books of the Company or any of them shall be opehée inspection of members, not
being Directors, and no member (not being a Dimgcshall have any right of

inspecting any account or book or document of tbengany except as conferred by
the Acts or authorised by the Directors or by tlmmPany in general meeting. No
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136.

member shall be entitled to require discovery ofany information respecting any
detail of the Company’s trading, or any matter vahie or may be in the nature of a
trade secret, mystery of trade, or secret procésswnay relate to the conduct of the
business of the Company and which in the opiniorthef Directors it would be
inexpedient in the interests of the members ofGbepany to communicate to the
public.

Destruction of records

The Company shall be entitled to destroy all insieats of transfer which have been
registered at any time after the expiration of wars from the date of registration
thereof, all notifications of change of address bosver received at any time after the
expiration of two years from the date of recordthgreof and all share certificates
and dividend mandates which have been cancelledased to have effect at any time
after the expiration of one year from the date wihscancellation or cessation. It
shall be presumed conclusively in favour of the @any that every entry in the
Register purporting to have been made on the ledsis instrument of transfer or
other document so destroyed was duly and propealgenand every instrument duly
and properly registered and every share certificatedestroyed was a valid and
effective document duly and properly cancelled aeery other document
hereinbefore mentioned so destroyed was a valid effiective document in
accordance with the recorded particulars thereothim books or records of the
Company. Provided always that:-

(&) the provision aforesaid shall apply only to thetdegion of a document in
good faith and without notice of any claim (regasd of the parties thereto) to
which the document might be relevant;

(b)  nothing herein contained shall be construed as simgoupon the Company
any liability in respect of the destruction of adgcument earlier than as
aforesaid or in any other circumstances which wontd attach to the
Company in the absence of this Article; and

(c) references herein to the destruction of any docunetude references to the
disposal thereof in any manner.

Untraced shareholders

(a8 The Company shall be entitled to sell at the besepeasonably obtainable
any share of a Holder or any share to which a perisoentitled by
transmission if and provided that:-

0] for a period of twelve years no cheque or warrant by the Company
through the post in a pre-paid letter addressetthéoHolder or to the
person entitled by transmission to the share atadidress on the
Register or the other last known address givenhieyHolder or the
person entitled by transmission to which chequeswaarrants are to
be sent has been cashed and no communication bagdeeived by
the Company from the Holder or the person entilgdransmission
(provided that during such twelve year period astethree dividends
shall have become payable in respect of such share)
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(b)

(©)

(d)

(i) at the expiration of the said period of twelve gelay advertisement in
a national daily newspaper published in the Statel @ national daily
newspaper published in the United Kingdom) and imeavspaper
circulating in the area in which the address reféto in sub-paragraph
(a)(i) of this Article is located the Company haseq notice of its
intention to sell such share;

(i)  during the further period of three months after ttiate of the
advertisement and prior to the exercise of the powfesale the
Company has not received any communication from Hoéder or
person entitled by transmission; and

(iv)  the Company has first given notice in writing tce tirish Stock
Exchange and London Stock Exchange, respectiveitg afitention to
sell such shares.

To give effect to any such sale the Company mayiappny person to
execute as transferor an instrument of transferswdh share and such
instrument of transfer shall be as effective ai ifad been executed by the
Holder or the person entitled by the transmissiosuch share. The transferee
shall be entered in the Register as the Holdehefshares comprised in any
such transfer and he shall not be bound to seddoapplication of the
purchase moneys nor shall his title to the shaeesfiected by any irregularity
in or invalidity of the proceedings in referencelie sale.

The Company shall account to the Holder or othesgre entitled to such
share for the net proceeds of such sale by carrglhgnoneys in respect
thereof to a separate account which shall be ageent debt of the Company
and the Company shall be deemed to be a debton@nal trustee in respect
thereof for such Holder or other person. Moneygi®d to such separate
account may be either employed in the businesseo€bmpany or invested in
such investments as the Directors may think fitirfitime to time.

Where a share, which is to be sold as providedhigy Rart XXV, is held in
uncertificated form, the Directors may authorisenegerson to do all that is
necessary under the 1996 Regulations to change shark into certificated
form prior to its sale under this Article 136.

Indemnity

Subject to the provisions of and so far as magdmitted by the Acts, every Director,
Managing Director, Auditor, Secretary or other offi of the Company shall be
entitled to be indemnified by the Company agaitist@sts, charges, losses, expenses
and liabilities incurred by him in the executiondadischarge of his duties or in
relation thereto including any liability incurred him in defending any proceedings,
civil or criminal, which relate to anything done omitted or alleged to have been
done or omitted by him as an officer or employeethef Company and in which
judgment is given in his favour (or the proceediags otherwise disposed of without
any finding or admission of any material breachlafy on his part) or in which he is
acquitted or in connection with any application emdny statute for relief from
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liability in respect of any such act or omissionwhich relief is granted to him by the
Court.
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Names, addresses and descriptions of subscribers

Maura McLaughlin
Apt 6, 30 Kenilworth Square, Rathgar, Dublin
Solicitor

Liam Arthur
237 Phibsborough Road, Dublin 7
Solicitor

Padraic Kinsella
372 Harold's Cross Road, Harold’s Cross, Dublin.6W
Trainee Solicitor

John Tracey
12 Scholarstown Park, Rathfarnham, Dublin 16
Chief Executive

Deirdre O'Mahony
125A Smithfield Apartments, Smithfield Market, Dinb7
Trainee Solicitor

John Fagan
15 Carysfort Grove, Blackrock, Co. Dublin
Director

Darren Isaacson
Apt. 52, Leonards Court, Clanbrassil Street, DuBli
Solicitor

Dated the 2%' day of May 2007

Witness to the above signatures : James Heary
Arthur Cox Building
Earlsfort Terrace
Dublin 2
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