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Companies Acts, 1963 £0052009

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-of-
GLANBIA PUBLIC LIMITED COMPANY

(Adopted by special resolution passed on 1st JLO@}
and as amended by special resolution passed orDEg#tmber, 1996
and by special resolution passed on 21st July7 199
and by special resolution passed off EBbruary, 1999
and by special resolution passed off May, 2000
and by special resolution passed off #ay, 2001

The name of the Company is “Glanbia public ledicompany”.

The Company is to be a public limited company.

The objects for which the Company is establisired

(1)

(@)

3)

(4)

(5)

To carry on, directly or indirectly, all or argf the businesses of manufacturers,
processors, packers, bottlers, canners, distribuidrolesalers and retailers of all types of
food and dairy products, food ingredients, protpmeducts, whey products, soya
products, skim milk products, poultry products, pigat products, beef products, fish
products, bakery products, confectionery productscream products, beverages, food
substitutes, pharmaceutical products and animédlgeaducts, and the doing of all such
things as are incidental or conducive to the attaint of all or any of the foregoing.

(A) To acquire not less than ninety per cent. & tbsued share capital of the
following subsidiaries of Avonmore Creameries Limit namely Avonmore
Food Products Limited, Avonmore Milk Products Liedt Roscrea Dairies
Limited, Kilahorna Investment Company, Gedney Ladiand Rossmore Foods
Limited.

To carry on directly or indirectly the busines®f manufacturers, importers, exporters,
distributors, wholesalers and retailers of all lsirdl goods.

To carry on directly or indirectly the busines®f cold storage and warehouse operators,
transport operators, food store operators, categeogers, provision merchants and
provender millers.

To carry on directly or indirectly the busines®f breeders of and dealers in farm animals
of all kinds.

To carry on directly or indirectly the businesof processors of meat of all kinds and
farming in all its branches of vegetable, fruit\gieg and grain growing.



(6)

(7)

(8)
(9)

(10)

(11)

(12)

(13)

(14)

(15)

To manufacture and deal in packaging matebiakes, bottles, containers, cans and
receptacles of all kinds for food, foodstuffs ameds of every description.

To carry on all or any of the businesses asafid either as a separate business or as the
principal business of the Company and to carry oy ather business (whether
manufacturing or otherwise) (except the issuingatities of insurance) which may seem

to the Company capable of being conveniently caoie in connection with the above
objects or calculated directly or indirectly to anke the value of or render more
profitable any of the Company’s property.

To accept transfers of engagements from indlistind provident societies.

To enter into such arrangements as the Commamthink fit (whether or not involving
dealing in currencies or the borrowing or raisirffgntoney in any currency or the
discharge or performance in whole or in part by @oenpany of any indebtedness or
other obligation of any other person and vice Jerst a view to the better management
of the Company’s indebtedness and minimising trst abthe Company’s operations.

To acquire shares, stocks, debentures, dealeestack, bonds, obligations and securities
by original subscription, tender, purchase, exckangtherwise and to subscribe for the
same either conditionally or otherwise, and to gote the subscription thereof and to
exercise and enforce all rights and powers cordelseor incident to the ownership
thereof.

To facilitate and encourage the creation,@ssuconversion of and to offer for public

subscription debentures, debenture stocks, bondlgations, shares, stocks, and
securities and to act as trustees in connectidmaviy such securities and to take part in
the conversion of business concerns and undertaking companies.

To purchase or by any other means acquiréraaliold, leasehold or other property and
in particular lands, tenements and hereditamerdsaypfenure, whether subject or not to
any charges or incumbrances, for any estate aestteshatever, and any rights privileges
or easements over or in respect of any propertyaag buildings, factories, mills, works,
wharves, roads, machinery, engines, plant, livedmadl stock, barges, vessels or things,
and any real or personal property or rights whatsowhich may be necessary for, or
may conveniently be used with, or may enhance @hgevproperty of the Company, and
to hold or to sell, let, alienate, mortgage, chagetherwise deal with all or any such
freehold, leasehold, or other property, lands,rteags or hereditaments, rights, privileges
or easements.

To sell or otherwise dispose of any of theperty or investments of the Company but so
that no profit arising on the sale of any sharexks, debentures or other investments
shall be distributed by way of dividend, but shedlcarried to a capital reserve fund or
otherwise dealt with for capital purposes only.

To grant convey transfer or otherwise dispiisey property or asset of the Company of
whatever nature or tenure for such price consiagraum or other return whether equal
to or less than the market value thereof and wihdthevay of gift or otherwise as the
directors shall deem fit and to grant any fee fgmant or lease or to enter into any
agreement for letting or hire of any such propertgsset for a rent or return equal to or
less than the market or rack rent therefor or atam and subject to or free from
covenants and restrictions as the directors skalirdappropriate.

To acquire and undertake the whole or anygfatie business, good-will and assets of
any person, firm or company carrying on or propgsocarry on any of the businesses



(16)

(17)

(18)

(19)

(20)

(21)

(22)

which this Company is authorised to carry on, ang@axt of the consideration for such

acquisition to undertake all or any of the liai@ft of such person, firm or company, or to
acquire an interest in, amalgamate with, or enterany arrangement for sharing profits,
or for co-operation, or for limiting competition &r mutual assistance with any such
person, firm or company and to give or accept by ef@onsideration for any of the acts

or things aforesaid or property acquired, any shadebentures, debenture stock or
securities that may be agreed upon, and to holdetadh or sell, mortgage or deal with

any shares, debentures, debenture stock or seswgiireceived.

To invest and deal with the moneys of the Camymot immediately required upon such
securities and in such manner as may from timire be determined.

To lend money to and guarantee the performahtige contracts or obligations of any
company, firm or person, and the repayment ofdipéal and principal of, and dividends,
interest or premiums payable on, any stock, shanekssecurities of any company,
whether having objects similar to those of this @any or not, and to give all kinds of
indemnities.

To guarantee, support or secure, whether byopal covenant or by mortgaging or
charging all or any part of the undertaking, propand assets (both present and future)
and uncalled capital of the Company, or by indeynaitundertaking, or by any one or
more of such methods (and whether or not the Coynpoeives any consideration or
advantage, direct or indirect, for the giving of aach guarantee, support or security), the
performance of the obligations of, and the repaymepayment of the principal amounts
of and premiums, interest and dividends on anyréigcindebtedness or obligation of,
any person, firm, company or other body corponatduding (without prejudice to the
generality of the foregoing) any company or othadybcorporate which is for the time
being deemed by section 155 of the Companies A&3 10 be the Company’s holding
company or subsidiary or to be another subsidibityeoCompany’s holding company or
which is otherwise associated with the Companyuisiress.

To borrow or raise or secure the payment aiegaon such manner as the Company shall
think fit, and in particular (but without prejudit@the generality of the foregoing) by the
issue of debentures, debenture stocks, bondsatibhg and securities of all kinds, either
perpetual or terminable and either redeemabléenatse and to secure the repayment of
any money borrowed raised or owing by trust deeattgage, charge, or lien upon the
whole or any part of the Company’s undertakingpprty or assets (whether present or
future) including its uncalled capital, and alscdsimilar trust deed, mortgage, charge or
lien to secure and guarantee the performance bytmpany of any obligation or
liability it may undertake.

To draw, make, accept, endorse, discount,ut&eaegotiate and issue promissory notes,
bills of exchange, bills of lading, warrants, deioeas and other negotiable or transferable
instruments.

To subscribe for, take, purchase or otheratsgiire and hold shares or other interests in
or securities of any other company having objeittgather or in part similar to those of
this Company, or carrying on any business capdieiog conducted so as directly or
indirectly to benefit this Company.

To hold in trust as trustees or as nominedd¢@deal with, manage and turn to account,
any real or personal property of any kind, andartipular shares, stocks, debentures,
securities, policies, book debts, claims and chadsesction, lands, buildings,

hereditaments, business concerns and undertakingggages, charges, annuities,



(23)

(24)

(25)

(26)

(27)

(28)

(29)

(30)

(31)

patents, licences, and any interest in real oopetproperty, and any claims against such
property or against any person or company.

To constitute any trusts with a view to theuis of preferred and deferred or other special
stocks or securities based on or representing &ayes, stocks and other assets
specifically appropriated for the purpose of anghstiust and to settle and regulate and if
thought fit to undertake and execute any suchdrast! to issue dispose of or hold any
such preferred, deferred or other special stockeaurities.

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

To construct, erect and maintain buildings,des, flats, shops and all other works,
erections, and things of any description whatsoeiker upon the lands acquired by the
Company or upon other lands and to hold, retaimasstments or to sell, let, alienate,
mortgage, charge or deal with all or any of theesamd generally to alter, develop and
improve the lands and other property of the Company

To provide for the welfare of persons in tingpoyment of or holding office under or

formerly in the employment of or holding office werdhe Company including directors
and ex-directors of the Company and the wives, widand families, dependants or
connections of such persons by grants of moneysipes or other payments and by
forming and contributing to pension, provident @nbfit funds or profit sharing or

co-partnership schemes for the benefit of suchoperand to form, subscribe to or
otherwise aid charitable, benevolent, religiougerdific, national or other institutions,

exhibitions or objects which shall have any moradther claims to support or aid by the
Company by reason of the locality of its operatiorotherwise.

To remunerate by cash payments or allotmeshafes or securities of the Company
credited as fully paid up or otherwise any persocoonpany for services rendered or to
be rendered to the Company whether in the conduntoagement of its business, or in
placing or assisting to place or guaranteeing theiqpg of any of the shares of the

Company'’s capital, or any debentures or other #@siof the Company or in or about

the formation or promotion of the Company.

To enter into and carry into effect any aremegnt for joint working in business or for
sharing of profits or for amalgamation with anyeatitompany or association or any
partnership or person carrying on any businessmitte objects of the Company.

To distribute in specie or otherwise as magelselved, any assets of the Company among
its members and in particular the shares, debenturather securities of any other
company belonging to this Company or of which tisnpany may have the power of
disposing.

To vest any real or personal property, righttsnterest acquired or belonging to the
Company in any person or company on behalf of othfe benefit of the Company, and
with or without any declared trust in favour of tBempany.

To transact or carry on any business which seayn to be capable of being conveniently
carried on in connection with any of these objectsalculated directly or indirectly to
enhance the value of or facilitate the realisatidror render profitable any of the
Company'’s property or rights.



(32) To accept stock or shares in or debentureggames or securities of any other company
in payment or part payment for any services rerterefor any sale made to or debt
owing from any such company, whether such sharassh wholly or partly paid up.

(33) To pay all costs, charges and expenses irccorreustained in or about the promotion
and establishment of the Company or which the Comglaall consider to be preliminary
thereto and to issue shares as fully or in pad ppi and to pay out of the funds of the
Company all brokerage and charges incidental theret

(34)  To procure the Company to be registered agmrised in any part of the United Kingdom
of Great Britain and Northern Ireland or in anyaot or dependency or possession
thereof or in any foreign country or in any colamydependency of any such foreign
country.

(35) Todo all or any of the matters hereby autieatiin any part of Ireland or the world or in
conjunction with or as trustee or agent for anyottompany or person or by or through
any factors, trustees or agents.

(36) To make gifts or grant bonuses or share optiothe directors or any other persons who
are or have been in the employment of the Compamyny parent or subsidiary body
corporate including substitute and alternate dinesct

(37)  Todoall such other things that the Compaay oonsider incidental or conducive to the
attainment of the above objects or as are usuathjed on in connection therewith.

(38) To engage in, as an object of the Company @ power incidental to any of its other
objects, currency exchange and interest rate tcéiosa, including but not limited to,
dealings in foreign currency, spot and forward estehange contracts, futures, options,
forward rate agreements, swaps, caps, floors,rea@lad any other foreign exchange or
interest rate hedging arrangements and such etsteninents as are similar to, or derived
from, any of the foregoing whether for the purpomaking a profit or avoiding a loss
Oor managing a currency or interest rate exposuempother exposure or for any other
purpose.

The objects set forth in any sub-clause of thiss#ashall be regarded as independent objects and
shall not, except, where the context expresshegaires, be in any way limited or restricted by
reference to or inference from the terms of angioglub-clause, or by the name of the Company.
None of such sub-clauses or the objects theretifigabor the powers thereby conferred shall be
deemed subsidiary or auxiliary merely to the olgjentntioned in the first sub-clause of this
clause, but the Company shall have full power &rege all or any of the powers conferred by
any part of this clause in any part of the worltmthstanding, that the business, property or acts
proposed to be transacted, acquired or performatbtall within the objects of the first sub-
clause of this clause.

NOTE: It is hereby declared that the word “company'tliis clause, except where used in
reference to this Company shall be deemed to iechuy partnership or other body of persons
whether incorporated or not incorporated and whatbeiciled in Ireland or elsewhere and the
intention is that the objects specified in eaclageaph of this clause shall except where otherwise
expressed in such paragraph be in no way limitedsiricted by reference to or inference from
the terms of any other paragraph.

The liability of the members is limited.

The share capital of the Company is €18,360¢Mided into 306,000,000 Ordinary Shares of
€0.06 each.



6. The shares forming the capital, increased araed, may be increased or reduced and be divided
into such classes and issued with any specialsjigirivileges and conditions or with such
qualifications as regards preference, dividenditagwoting or other special incidents, and be
held upon such terms, as may be attached theramray from time to time be provided by the
original or any substituted or amended articlesssbciation and regulations of the Company for
the time being, but so that where shares are issite@ny preferential or special rights attached
thereto such rights shall not be alterable otherwifsan pursuant to the provisions of the
Company'’s articles of association for the time gein

NOTES AS TO CAPITAL HISTORY

1. The Company was incorporated on 10th March M88an authorised capital of £1,000,000
divided into 9,250,000 A Ordinary Shares of 10pheaicd 750,000 B Ordinary Shares of 10p each.

2. By ordinary resolutions passed on 29th April@ &8 Company:

@) subdivided all the A Ordinary Shares of 10phdato 18,500,000 A Ordinary Shares of
5p each;

(b) increased its authorised capital to £4,875/80the creation of an additional 77,500,000
A ordinary Shares of 5p each; and

(c) consolidated all the B Ordinary Shares of léighénto 375,000 B Ordinary Shares of 20p
each.

3. By ordinary resolution passed on 13th May 1988 €ompany increased its authorised share
capital to £24,800,000 by the creation of an addil 99,625,000 B Ordinary Shares of 20p each.

4, Pursuant to resolutions passed on 16th Deceir#8§ the following changes occurred to the
authorised share capital of the Company:-

@) the 100,000,000 B Ordinary Shares were cordénte 100,000,000 B Ordinary Shares
redeemable at the option of the Company at par;

(b) the authorised share capital of the Company imaseased from £24,800,000 to
£29,800,000 by the creation of 100,000,000 new dir@ary Shares of 5p each ranking pari passu
with the existing A Ordinary Shares;

(c) the authorised share capital of the Companyredsced from £29,800,000 to £9,800,000
by the cancellation of 100,000,000 B Ordinary Staaad

(d) each of the issued and unissued A Ordinaryeshamns re-designated as an Ordinary
Share.

5. Pursuant to resolutions passed on 21st July, tf&following changes occurred to the authorised
share capital of the Company:-

@) the authorised share capital of the Company imaseased from £9,800,000 to
£15,300,000 by the creation of 110,000,000 additi@rdinary Shares of 5p each ranking pari
passu in all respects with the existing Ordinargr8k of 5p each in the Company.

6. Pursuant to resolutions passed dfiNiay, 2000 the authorised share capital of the Gmypias
redenominated, converted and rounded to €18,36@d;0@d into 306,000,000 Ordinary Shares of €0.06
each.



GLANBIA PUBLIC LIMITED COMPANY

ARTICLES OF ASSOCIATION

CONTENTS

PART | PRELIMINARY ...ttt sttt ettt e e e e s sttt e e e e e s snnnane e e s nnnnnneeeeas 11
1 (=T o] {1 =1 (o) o P 11
PART Il SHARE CAPITAL AND RIGHTS ... .ttt 13
2 Y 1= 1T O o] | = | 14
3 RiIghts Of ShAres 0N iSSUE.........cce i s 14
4 Redeemable Shares...........ooooiieeeeeee 14
5 [V £z U= Ui To T 1o ) o €U 14
6 TrUSES NOL FECOGNISEA ....uuiiee e e e et et e e e e e e e e e e e e e e e e e eeeeeeenneeeeesssennnnes 14
7 DiSCIOSUIE Of INEIESTS....uuiii i i e e e e e e e e e e e e e e e e e eeeeeanes 15
8 ReStriction Of RIGNLS ...covviiiiiii oo e e e e e e e e e e e e e e e eeeeanees 16
9 AlIOtMENL Of SNAIES ... e e e e 17
10 Payment Of COMMISSION .........uuuuui o et s e e e e e e e e eeeeeeeeeeseseeenneeesssannnns 18
11 Payment DY iINSTAIMENTS.........cooiiiie e 18
PART Ill - SHARE CERTIFICATES. ..ottt e ennnne e 18
12 ISSUE Of COIMIfICAIES. .. uuuueiiii e e e e e e e e e e e e e ee e e e e e e e eernerannnes 18
13 Balance and exchange certifiCcates ..........coveeviiiiiiiiiiiiiii e 18
14 Replacement Of CErIfICAtES............cicecceeeeeeeiccee e e e e 18
PART IV LIEN ON SHARES ...ttt ettt et esnesnee e e e e 19
15 (=T 1A 1T o TP URSRR 19
16 POWET OF SAIE.....ciiiiiiiiiii it a e e 19
17 Power t0 effeCt tranSTer...........ue e 19
18 Proceeds Of SAlE........coiiiiiiiie e —————————————— 19
PART V CALLS ON SHARES AND FORFEITURE ........commeeeeiiiiiiieee e 19
19 1YL o T o= | P PRRRRN 19
20 TIME OF CAll ..o e e e e e e e e e e e 20
21 Liability Of JOINT HOIAEIS......ueeii e 20
22 INTErESt ON CaIlS ....eeiiii e e e e e e e e 20
23 Instalments treated as CallS............ e eeeeeeeieeeeeer e rre e e e e 20
24 Power to differentiate............ooevvvviceeeeeiiici e 20
25 Interest on MONEYS adVaNCEd ............coeeeiiiiiiiiiiiiiiee e e 20
26 NOLICE reqUINING PAYMENT. ... ..uiiii e e e e e eeeeeeeeiiiee s e e e e e e e e eeeeeeeeeeeesesrnnnnneeressennnnns 20
27 Power of disposal and surrender of SNAr€S.cuueee.ooooeeeeiiiiviiieee e, 21
28 =Yoo ) i {0 = (= P PPPRRRRN 21
29 Statutory deClaration .............oooiiiiiiieeeee e 21
30 Non-payment of sums due 0N Share ISSUES caeevvvvvvviviiicicei e 21
PART VI CONVERSION OF SHARES INTO STOCK .....cceiiiiieeeiiiiiiieeeeeeiiieeeeee e 22
31 Conversion of shares iNt0 StOCK ..........ccovveiiiiiiiiiie e, 22
32 TranSfer Of STOCK .......vuiiiee e 22
33 Rights Of StOCKNOIAErS.........cooeeeeeeeeeee e 22
PART VIl TRANSFER OF SHARES ......coii ittt ettt smnneee e 22
34 Form of instrument of tranSfer.............ccceeii i 22
35 Execution of instrument of transfer ... 22



36 Refusal to register tranSTerS. . ... i e 23

37 Procedure oN refuSal.........coooo i 23
38 Closing of transfer DOOKS .......coovi e 23
39 Absence of registration fEES..........uu et 23
40 Retention of transfer INStrUMENTS........ oo 23
41 Renunciation of allotment...............e oo 23
PART VIII TRANSMISSION OF SHARES ... 23
42 Death of @ MEMDET ... ... s 24
43 Transmission on death or DaNKIUPLCY ... e e eeeiiiiiiiiiiiiii e 24
44 Rights before regiStration.............oo oo 24
PART IX ALTERATION OF SHARE CAPITAL ...coitiiiiiceeiiiiiiiee e 4.2
45 INCrease Of CAPItaAl .........ooooiiiiiiee e e eeeeaeeees 24
46 Consolidation, sub-division and cancellatiomapital ................cccoeviviiiiiiiinnnnnas 24
47 Fractions on coNSOlAatioN ...........ooi i 25
48 Reduction of capital ...........ooooiiiiiii e 25
PART X - PURCHASE OF OWN SHARES ... 25
49 Purchase of OWN SNAreS.......coooi e 25
PART XI GENERAL MEETINGS ...ttt 26
50 ANnual general MEETINGS. ......cuuuuiiiiiiaeeeeee ettt e e e e e e e e e e eeeeebeeeeneeeeeeeannans 26
51 Extraordinary general Meetings .........oooieeiieiiiiiiiiiiiiie e 26
52 Convening general MEELINGS ... .... i e e 26
53 ClasS MEELINGS .. .coiiiiieiiiiiiii e e rree e et e e e e e e e e e 26
54 Notice Of general MEETINGS ... ....iii i e ettt eeeeeeeeeeeeeenee 26
PART Xll PROCEEDINGS AT GENERAL MEETINGS ......cooviiiiiiiiiiieeee e 27
55 Quorum for general MEELINGS ......covviiiiuiie e 27
56 SPECIAI BUSINESS.....coiiiiiiiiiiiii e eeeeeee et e e e e e e e 27
57 Chairman of general MEEtiNGS ........couiieemmmmmri e 28
58 Directors’ and Auditors’ right to attend genaraetings...........ccccceeeveeeiieieeeennenes 28.
59 Adjournment of general MEETINGS ... ... recr i 28
60 Determination Of reSOIULIONS...........oiiiiiiiiiiiiiiiii e 28
61 Entitlement to demand Poll............oooo i 29
62 TakKing Of @ POIL.....cooee e 29
63 VOLES Of MEMDEIS ....eiiiiiii i e+ttt e e e e e e e e e e e e e eeeaaeeeeeeeannees 30
64 Voting by JOINT HOIAEIS. ..o e s 30
65 Voting by incapacitated HOIErS ... e 31
66 Default in payment of CallS ..........ooo oo 31
67 Time for 0bJeCtion 10 VOUING .....cooviiiiiiei e 31
68 APPOINTMENT OF PIrOXY ...ciiiieiiiiiiiitii e e e e e e e ee bbb e es 31
69 Bodies corporate acting by representatives a@tings............ccooevveeeieiiiiiiiiiieiiiin 32
70 Receipt of forms for the appointment of & ProXy.........coovvveiiiiiiiiiiiiiinnneeeeeeeeenn. 32
71 Effect of proxy appointMmeNntsS..........oooi oo 32
72 Effect of revocation of proxy or of authOriS&LO..............cceeeviiiiiiiiiiiiiee s 33
PART XIII DIRECTORS. ...ttt n s e e e e e e e e e e 33
73 NUMDET Of DIFECIOIS .....coiiiiiiiiiiiiiitt e ettt e e e e a e e e e e e e e e e e e aeeees 33
74 NO share qUAlIfICAtION ........ooo it 34
75 Ordinary remuneration Of DIr€CLOIS........cceiiiiiiiiiiiiiiiiiie e eeneneeeeees 34
76 Special remuneration Of DIFECLOIS ........ o errrnnniaaaaeeeeeeeeeeeeeeeeeeiirnnen e 34
77 EXPENSES Of DIFECIOIS ...ttt cmmmmmm ettt eeea e e e e e e e e e e e e e eees 34
78 AREINALE DIFECIOIS ...ttt e e e sttt e ettt ettt s e s eeea e e e s e e e e e e eeaeeeees 34



PART XIV POWERS OF DIRECTORS .........iii e 35

79 DITECIOIS POWETS ...ttt e e e e e e e e 1o e e et e e e e et et eaat bbb e e e e e e e e eeaeaaaeeeeeaeeeaeeeeens 35
80 POWET 10 dElEQALE ... ..eeie e 35
81 APPOINTMENT Of ALLOIMNEYS.....uueeiiiie e e e reeeeneeeeeeeaaaan 36
82 BOIMOWING POWETS ....ceeiiiiiiiiiiiee e e e e s ettt e s s e e e e e e e e e e e e e eeeeseesbennnnsssennnnnnn s 36
83 Execution of negotiable INStrUMENTS......ccccoe i 36
PART XV APPOINTMENT AND RETIREMENT OF DIRECTORS ..cc....cccoiiiiiiiiiiiiiinns 36
84 Retirement DY rotation ...........oooiiiiiiiii e 36
85 Deemed reapPOINTMENT .......oeeiiiiiiiiie ettt e e e e e e e e e e e eeeeeeeeeneeeeseeenne 36
86 Eligibility for appointMent............uueieiii e 37
87 Appointment of additional DIF€CLOrS ........occaeiiiieiiiiiiie e 37
PART XVI DISQUALIFICATION AND REMOVAL OF DIRECTORS............ccevvvvvviiinns 37
88 Disqualification Of DIFr@CLOIS..........oo ittt e e eeenneeeeeeeenana 37
89 REMOVAl Of DIFECLOIS .....uviiiiiiiieie e e e e e e e e e e 38
PART XVII DIRECTORS’ OFFICES AND INTERESTS .....cciiiiiiiieeiiin 38
90 EXECULIVE OffICES. .. oottt e e e e e e e e e e e e ee e e e e eeeeeeeennnees 38
91 DIrECIOIS INTEIESTS ...iiiiiiiiiiiiiiiii e e e e e et et e eeeeetb bt e e s e s e e e e e e e e e e aanaeaeeeeeeeeeeeesnnnnes 39
92 Restriction Of DIr€CIOIS’ VOUING «..c.vvvvvtmmmmm e eeeeeeeeee ettt e ne e e e e e e e e 40
93 Entitlement to grant PENSIONS. ... ....oii o e e aeereeeeeeeeeenees 41
PART XVIII PROCEEDINGS OF DIRECTORS ... 41.
94 Convening and regulation of Directors’ meetings.............coovvvvvveevivivieiiiinneenns 41
95 Quorum for DIreCtors’ MEELINGS .......u i eeereeiiiiiiae e e e e e e e e e s 42
96 VOoting at DIreCtOrS’ MEELINGS ... e e e e e e e e e e e e eeeeeeeeeb b s 42
97 TelecommuniCation MEETINGS ....coovvi i e 42
98 Chairman and Deputy Chairman of the Board oé@ors.............ccoooeevviiiiiiieniennnnnnn. 42
99 Validity of acts of Directors and COMMIEES..........cuuvuvviiiiiiiiiiieeeeeeeeeeeeeeeieeeee 43
100 Directors’ resolutions or other documents I ..........ccooveeeeeeeiiiiiiieiiiiiiiinn 43
PART XIX THE SECRETARY ...oittiiiiiiiiiiiiiti e ceeeset ittt e e e e e e e e e e e s s ssssssseareseeeeeeeaeessennnes 43
101 AppOoINtMENt Of SECIELAIY .....ccoe i 43
PART XX THE SEAL ... .ottt ettt s s e e aa e e e s s s nnnnsseenees 44
102 USE Of SEAI ...ttt as 44
103  Seal fOr USE abrOad..........uuuuuuiiiiee ettt 44
104  Signature of sealed INSTIUMENTS ........ oo e e eeeeeees 44
PART XXI DIVIDENDS AND RESERVES ........cooiiiceeeciieii e 44
105 Declaration of diVIdENS .........coeuiiiieeiaeiiiiiiiiii e e 44
106  Interim and fixed diVIAENAS ..........ooiicmmeeeiiie s 45
107  Payment Of AIVIENAS...........ouuuuuumn e e ettt e e e e e e 45
108 Deductions from diVIAENAS .........uueiiniiiiiir et s 45
109  Specification of relevant reserves or periad............cooooiviiiiiiiiiiiiiiii e 45
110 Retention of dividends pending regisStration.................cceeeeiiinieeeeeeeeeeeeeeieeeee 45
111 DiIVIAENAS IN SPECIE ... e et eeeeee ettt e e e e e e e e e e e e e e eeeeeaeeeeeeeseennnnns 45
112 Payment Of AIVIENAS..........couuuuuumn e e e e eee e e e e e e e 46
113  Dividends not t0 bear INEreSt ..........ceeeeemniiiiiieiee e 46
114  Payment to Holders on a particular date ..............oooooiiiiiiiiiiiiii e, 46
115  Unclaimed dIVIAENAS .......uuiiiiiiieee e ee e e e e eeeeeenaanes 47
L1168  RESEIVES ..ottt e eee e e ettt et e e e e ettt e e e e e e et b e e e e e e e enaa e e e eeenanans 47
117  Shares in lieu of cash diVIdENAS........coooeeeiiiiii 47
PART XX ACCOUNTS ..ttt e e e e e e e e e e e e e eeeeeeeaeeeeessennes 49
118  ACCOUNTS ..ottt e et ettt e e e et e et e e e e e ee s bmmae e e eeeeesnnn e aaaeenne 49



PART XXIII CAPITALISATION OF PROFITS OR RESERVES..........cccccoiiiii, 50

119 Capitalisation of distributable profits anda®s.............eueiiiiiiieirieiiieeeeeeee 50

120 Capitalisation of non-distributable profits aederves ............ccccoiiiiiiiiiiiiiiiiieees 50

121  Implementation of capitaliSation ISSUES .......c..coiviiiiiiiiiiiiiiiiieee e eeeeeee e 50

PART XXIV = NOTICES......cutttiiiiiiiiiiiiieieeeeeetiiitieeeeeeeeeeeeeaeaaeaeaaaaassssssssnnnsneesaaeaeeeeeeens 51
122 NOUCES 1N WITHING . .ceeeeiiiiiiiiiiee e eeeeee s e e e e e e e e e e e e e eeeeeb b s seeeee s s s e e e e e e e aaaaeeeees 51
123 SErVICE Of NOLICES ...uuuiiiiii i e e e e e e e eees 51
124 Service 0N JOINt HOIAEIS. .....ccooo i 52
125  Service on transfer or transmission Of Shares............cccoe i 52

126  Signature t0 NOtICES/HOCUMENTS ......uutammmce ettt e e e e e 53
127 Deemed reCeipt Of NOLICES. ... .oii i ee e e e 53
PART XXV WINDING UP .. ..ciiiiiiiiiiiiiiiees s sisseeesseeeeteeeeaesaaaaaaaaaassssssnnnseseeeseeees 53
128  Distribution 0N WINAING UP cooooeeeeeeeeeeeeeee e e 53
129  DISHNDULION 1N SPECIE ...uuuiiiii e e e ettt a e e e e e e e e e e e e e e eeeeeeeeeeeeeseeeennnnns 53
PART XXVI MISCELLANEQUS .......ootttiiiiiiiiiiiieenieiieieeeeeeee e e e e e e e e e e e s s s s ssssnssnnssneeeeeaeens 53

130  MINULES Of MEETINGS . ...uuuiiiiiiiiiie ettt eeeee e e e e e e e e e eeeas 53
131  INSPECLION ANU SECIECY ....uuiiiieiie i eeeeeeeeieee s e e e e e e e e e e e e e e e eeeebbaa s e e e e e e e eaaaas 54
132  DeStruCtioN Of FECOIUS ... oo i eeeeeeee e e e e e e 54
133  Untraced Shareholders................ . eeeeie e 54
IR 7 S [ o (=] 0 0 11 Y2 TP 55

10



1.

COMPANIES ACTS 1963 TO 20052009

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

GLANBIA PUBLIC LIMITED COMPANY

(Adopted by special resolution passed on 1st JLO@}
and as amended by special resolution passed orDEgtmber, 1996

and by special resolution passed on 21st July7 199

and by special resolution passed off E8bruary, 1999
and by special resolution passed off May, 2000
and by special resolution passed off 88y, 2001
and by special resolution passed on 18th May 2004
and by special resolution passed off May, 2006
and by special resolution passed ®@nMay, 2010

PART | - PRELIMINARY

Interpretation

(@)

(b)

The regulations contained in Table A in thetfgchedule to the Companies Act, 1963
shall not apply to the Company.

In these Articles the following expressionslshave the following meanings:

“the Acts”

“the 1963 Act”
“the 1983 Act”
“the 1990 Act”

“Advanced Electronic
Signature”

“these Articles”
“the Auditors”

“the Company”

the Companies Acts, 1963 to 200%rts 2 and 3 of thd
Investment Funds, Companies and Miscellanepus
Provisions Act 2006 and the Companies (Amendment)
Act 2009, all statutory instruments which are todsl

as one with, or construed or read together withsoi
one with, the Companies Acts and every statutpry
modification and re-enactment thereof for the time

being in force

the Companies Act, 1963;
the Companies (Amendment) Act, 1983;
the Companies Act, 1990;

the meaning given to those words in the Electronic
Commerce Act, 2000;

these articles of association as altered frora to time;
the auditors for the time being of the Company;

means the company whose name appears in thegead
to these Atrticles;
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“Clear Days”

“the Directors”

“Electronic”

“Electronic Communication”

“Electronic Signature”

u€n

“the Group”

“the Holder”

“the Office”

“Qualified Certificate”

“Record Dat€

“the Register”

“the Seal”

“the Secretary”

“the Saociety”

“the State”

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

the Directors for the time being of the Compangy
of them acting as the board of Directors of the
Company;

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

the meaning given to those words in the Electronic
Commerce Act, 2000;

the meaning given to those words in the Electronic
Commerce Act, 2000;

meansgeeuro, the lawful currency of the Member States
of the European Union participating in the thirdgs
of European Monetary Union;

the Company and its subsidiaries from timertwtand
for the time being;

in relation to any share, the member whose name is
entered in the Register as the holder of the share;

the registered office for the time being of the @amy;

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

a date and time specified by the Company for élityib
for voting at a general meeting which may not beemo
than 48 hours before the general meeting to which i
relates;

the register of members to be kept as requiredhéy t
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 shall include an
assistant secretary and an acting secretary and any
person appointed to perform the duties of the sagre

of the Company;

means Glanbia Co-Operative Society Limited, a $pcie
registered under the Industrial and Provident Siesie
Acts, 1893 to 1978 under registered number 4928R;

Ireland;
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(d)

(e)

(f)

(9)

(h)

“The Irish Stock Exchange” the Irish Stock Exchange Limited;

“Fthe Stock Exchanges” tThe Irish Stock Exchange Limited and London Stock
Exchangéd-imitedplc;

“treasury shares” shares in the Company which have been redeemed or
purchased by the Company and are being held by the
Company as treasury shares in accordance wittXPart
of the 1990 Act;

“the United Kingdom” the United Kingdom of Great Britain and Northern
Ireland;
“warrant to subscribe” a warrant or certificate or similar document indicg

the right of the registered holder thereof (othemt
under a share option scheme for employees) to
subscribe for shares in the Company.

Expressions in these Articles referring to ingt (and whether or not qualified by
reference to it being or being required to be urderd of the writer or other similar
expression) shall be construed, unless the contrdention appears, as including
references to printing, lithography, photographgt any other modes of representing or
reproducing words in a visible form provided howethat it shall not include writing in
electronic form except as provided in these Ariadad/or where it constitutes writing in
electronic form sent to the Company, the Compasyalgaeed to its receipt in such form.
Cognate words shall be similarly construed. Exgogs in these Articles referring to
execution of any document shall include any modexafcution whether under seal or
under hand or under any mode of electronic sigeatas the Directors may approve.
Expressions in these Articles referring to receffany electronic communications shall,
unless the contrary intention appears, be limiedeceipt in such manner as the
Company has approved.

Unless the contrary intention appears, theofisee word “address” in these Articles in
relation to electronic communications includes angnber or address or other location
used for the purpose of such communications.

Unless specifically defined herein or the cantgherwise requires, words or expressions
contained in these Articles shall bear the sameningas in the Acts but excluding any
statutory modification thereof not in force whergh Articles become binding on the
Company.

The headings and captions included in theséclag are inserted for convenience of
reference only and shall not be considered a pladr affect the construction or
interpretation of these Articles.

A reference in these Articles to any enactnugrany section or provision thereof shall

include a reference to any statutory modificatioreeenactment of it for the time being in

force.

In these Articles the masculine gender shaluide the feminine and neuter, and vice

versa, and the singular number shall include theahl and vice versa, and words
importing persons shall include firms or companies.

PART Il - SHARE CAPITAL AND RIGHTS
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Share Capital

The share capital of the Company is €18,360,00@elvinto 306,000,000 Ordinary Shares of
€0.06 each.

Rights of shares on issue

€) Without prejudice to any special rights pregiguconferred on the Holders of any
existing shares or class of shares and subjeeetprovisions of the Acts, any share may
be issued with such preferred, deferred or otheciaprights or restrictions whether in
regard to dividend, voting, return of capital dnertwise as the Company may from time
to time by ordinary resolution determine.

(b) Without prejudice to the power conferred on @@mpany by paragraph (a) of this
Article, the Directors may on the allotment andiessf any shares impose restrictions on
the transferability or disposal of the shares casapr in a particular allotment as may be
considered by the Directors to be in the best @stsrof the shareholders as a whole.

Redeemable shares

Subiject to the provisions of the Acts, any sharag be issued on the terms that they are, or are
liable at the option of the Company or the Holderbe redeemed on such terms and in such
manner as the Company may by special resoluti@rméie. Subject as aforesaid, the Company
may cancel any shares so redeemed or may holdabdreasury shares and re-issue any such
treasury shares as shares of any class or classasael them. Subject to the provisions of the
Acts the Company may pursuant to section 210 ofl880 Act convert any of its shares into
redeemable shares.

Variation of rights

@) Whenever the share capital is divided intcedéht classes of shares, the rights attached
to any class may be varied or abrogated with theeat in writing (whether in electronic
form or otherwise) of the Holders of three-fourithaominal value of the issued shares of
that class, or with the sanction of a special tggmt passed at a separate general meeting
of the Holders of the shares of that class, andlmeaso varied or abrogated either whilst
the Company is a going concern or during or in emiation of a winding-up.

(b) The rights conferred upon the Holders of thereb of any class issued with preferred or
other rights shall not, unless otherwise exprgaglyided by the terms of the issue of the
shares of that class, be deemed to be varied brchgse or redemption by the Company
of its own shares or by the creation or issue kh&r shares ranking pari passu therewith
or subordinate thereto.

Trusts not recognised

Except as required by law, no person shall be r@sed by the Company as holding any share
upon any trust, and the Company shall not be béwyrat be compelled in any way to recognise
(even when having notice thereof) any equitablatingent, future or partial interest in any share
or any interest in any fractional part of a shardexcept only as by these Articles or by law
otherwise provided) any other rights in respectrof share except an absolute right to the entirety
thereof in the Holder: this shall not preclude @empany from requiring any member or a
transferee of shares to furnish the Company witirination as to the beneficial ownership of any

14



share when such information is reasonably requiyettie Company or is required in accordance
with Article 7.

Disclosure of interests

(@)

(b)

Notwithstanding the provisions of the immedigpeeceding Article, the Directors may at
any time and from time to time if, in their abs@ldtiscretion they consider it to be in the
interests of the Company to do so, give a noti¢eaddolder or Holders of any share (or
any of them) requiring such Holder or Holders ttifgdghe Company in writing within
such period as may be specified in such noticedwsiall not be less than twenty-eight
days from the date of service of such notice) bfdiad accurate particulars of all or any
of the following matters, namely:-

0] his interest in such share;

(i) if his interest in the share does not consighe entire beneficial interest in it, the
interests of all persons having any beneficialrigge (direct or indirect) in the
share (provided that one joint Holder of a sharalsiot be obliged to give
particulars of interests of persons in the shanehwarise only through another
joint Holder); and

(iii) any arrangements (whether legally bindingnatt) entered into by him or any
person having any beneficial interest in the skdrereby it has been agreed or
undertaken or the Holder of such share can benedjto transfer the share or
any interest therein to any person (other thaima ftolder of the share) or to act
in relation to any meeting of the Company or of a&tgss of shares of the
Company in a particular way or in accordance whith wishes or directions of
any other person (other than a person who is aktalder of such share).

If, pursuant to any notice given under paralyrég) of this Article, the person stated to
own any beneficial interest in a share or the peisdavour of whom any Holder (or
other person having any beneficial interest irstee) has entered into any arrangements
referred to in sub-paragraph (a) (iii), is a bodyporate, trust, society or any other legal
entity or association of individuals and/or ensfithe Directors may at any time and from
time to time if, in their absolute discretion thaynsider it to be in the best interests of the
Company to do so, give a notice to the Holder ddelis of such share (or any of them)
and/or any person whom such Holder or Holders tadsdsas having a beneficial interesst
in such a shamequiring such Holder or Holdeos such persoto notify the Company in
writing within such period as may be specifieduts notice (which shall not be less than
twenty-eight days from the date of service of suatice) of full and accurate particulars
of the name and addresses of the individuals whtralqwhether directly or indirectly
and through any number of vehicles, entities @ragements) the beneficial ownership of
all the shares, interests, units or other meadweership of such body corporate, trust,
society or other entity or association whereverstimae shall be incorporated, registered
or domiciled or wherever such individuals shallidesprovided that if at any stage of
such chain of ownership the beneficial interesiny share shall be established to the
satisfaction of the Directors to be in the owngrsdfiany body corporate any of whose
share capital is listed or dealt in on any bona Btbck exchange, unlisted securities
market or over-the-counter securities marketdtlstot be necessary to disclose details of
the individuals ultimately controlling the beneéitinterests in the shares of such body
corporate.
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(d)

(e)

(f)

The Directors, if they think fit, may give nogis under paragraphs (a) and (b) at the same
time on the basis that the notice given pursuapatagraph (b) shall be contingent upon
disclosure of certain facts pursuant to a notisemipursuant to paragraph (a).

The Directors may (before or after the receffany written particulars under this Article)
require any such particulars to be verified bywtay declaration.

The Directors may serve any notice pursuatitéderms of this Article irrespective of
whether or not the Holder on whom it shall be seémway be dead, bankrupt, insolvent or
otherwise incapacitated and no such incapacityngrumavailability of information or
inconvenience or hardship in obtaining the sam# Bha satisfactory reason for failure
to comply with any such notice provided that if ieectors in their absolute discretion
think fit, they may waive compliance in whole omiart with any notice given under this
Article in respect of a share in any case of bada finavailability of information or
genuine hardship or where they otherwise thinkditno such waiver shall prejudice or
affect in any way any non-compliance not so waiwvbdther by the Holder concerned or
any other joint Holder of the share or by any petsovhom a notice may be given at any
time.

For the purpose of establishing whether orthetterms of any notice served under this
Article shall have been complied with the decisibthe Directors in this regard shall be
final and conclusive and shall bind all personsriesgted.

8. Restriction of Rights

(@)

(b)

©)

If at any time the Directors shall determinat thSpecified Event (as defined in paragraph
(f) shall have occurred in relation to any sharshares the Directors may serve a notice
to such effect on the Holder or Holders thereofollthe service of any such notice (in
these Articles referred to as a “Restriction Nddicler so long as such Restriction Notice
shall remain in force no Holder or Holders of ther® or shares specified in such
Restriction Notice (in these Articles referred $d'8pecified Shares”) shall be entitled, to
attend, speak or vote either personally by reptatiga or by proxy at any general
meeting of the Company or at any separate geneeeling of the class of shares
concerned or to exercise any other right confdogeshembership in relation to any such
meeting.

A Restriction Notice shall be cancelled byhirectors as soon as reasonably practicable,
but in any event not later than forty-eight howafser the Holder or Holders concerned
shall have remedied the default by virtue of whibk Specified Event shall have
occurred. A Restriction Notice shall automaticaliase to have effect in respect of any
Specified Share transferred upon registration efridevant transfer provided that a
Restriction Notice shall not cease to have effacteispect of any transfer where no
change in the beneficial ownership of the sharé sbeur and for this purpose it shall be
assumed that no such change has occurred whareséeirform in respect of the share is
presented for registration having been stampedsghaced rate of stamp duty by virtue of
the transferor or transferee claiming to be emtitiesuch reduced rate as a result of the
transfer being one where no beneficial interessgms

The Directors shall cause a notation to be niadee Register against the name of any
Holder or Holders in respect of whom a Restrictiatice shall have been served

indicating the number of shares specified in suestittion Notice and shall cause such
notation to be deleted upon cancellation or cesissuch Restriction Notice.
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(d)

(e)

(f)

Any determination of the Directors and any oetserved by them pursuant to the
provisions of this Article shall be conclusive ga@st the Holder or Holders of any share
and the validity of any notice served by the Dioesin pursuance of this Article shall not
be questioned by any person.

If, while any Restriction Notice shall remamforce in respect of any Specified Shares,
any further shares shall be issued in respectdghpoesuant to a capitalisation issue made
in pursuance of these Articles, the Restrictioniddoshall be deemed also to apply in

respect of such further shares which shall as fhendate of issue thereof from part of the

Specified Shares for all purposes of this Article.

For the purposes of these Articles the expogs$Epecified Event” in relation to any
share shall mean either of the following events:-

0] the failure by the Holder or Holders thereoptay any call or instalment of a call
in the manner and at the time appointed for payriareof;

(i) the failure by the Holder thereof or any oéthlolders thereof to comply, to the
satisfaction of the Directors, with all or any bétterms of Article 7 in respect of
any notice or notices given to him or any of théweréunder; or

(iii) the failure by the Holder thereof or any bitHolders thereof to comply, to the
satisfaction of the Directors, with the terms of antice given to him or any of
them pursuant to the provisions of section 81 efitd90 Act within such period
as may be specified in such notice (which shalbedess than twenty-eight days
from the date of service of such notice).

9. Allotment of shares

(@)

(b)

©)

Subiject to the provisions of the Acts relatioguthority, pre-emption or otherwise in
regard to the issue of new shares and of any rEsolof the Company in general meeting
passed pursuant thereto, all unissued sharesdingltreasury shares) for the time being
in the capital of the Company shall be at the digpof the Directors and (subject to the
provisions of the Acts) they may allot, grant opsmver or otherwise dispose of them to
such persons on such terms and conditions andlatistes as they may consider to be in
the best interests of the Company and its sharetgldut so that no share shall be issued
at a discount and so that, save as permitted bytk@nCompany shall not allot a share
except as paid-up as to at least one-quarter afidh@nal amount of the share and the
whole of any premium thereon.

Without prejudice to the generality of the posveonferred on the Directors by the other
paragraphs of this Article, the Directors may gffamin time to time options to subscribe
for the unallotted shares in the capital of the @any to persons in the service or
employment of the Company or any subsidiary of @menpany (including Directors
holding executive offices) on such terms and subjecsuch conditions as may be
approved from time to time by the Directors or by aommittee thereof (a majority of
whom shall be non-executive Directors) appointedhgyDirectors for the purpose of
such approval and as shall be in accordance withpthvisions of any share option
scheme of the Company for the time being in formahich shall have been approved
by the Company in general meeting.

The Company may issue warrants to subscribe/iagever name they are called) to any

person to whom the Company has granted the riglsubscribe for shares in the
Company (other than under a share option schemafptoyees) certifying the right of
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10.

11.

12.

13.

14.

the registered holder thereof to subscribe foreshrthe Company upon such terms and
conditions as the right may have been granted.

Payment of commission

The Company may exercise the powers of paying casiaris conferred by the Acts. Subject to
the provisions of the Acts, any such commission beagatisfied by the payment of cash or by the
allotment of fully or partly paid shares or paitiyone way and partly in the other. On any issue
of shares the Company may also pay such brokesgep be lawful.

Payment by instalments

If by the conditions of allotment of any share Wiele or part of the amount or issue price thereof
shall be payable by instalments, every such ingatiwhen due shall be paid to the Company by
the person who for the time being shall be the Elotd the share.

PART Ill - SHARE CERTIFICATES

Issue of certificates

Every member shall be entitled without paymeneteive within two months after allotment or
lodgement of a transfer to him of the shares ipeesof which he is so registered (or within such
other period as the conditions of issue shall gleyone certificate for all the shares of eachsclas
held by him or several certificates each for onenore of his shares upon payment for every
certificate after the first of such reasonable swgrthe Directors may 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 certificate to one jblalder shall be a sufficient delivery to all of the
The Company shall not be bound to register mae tbur persons as joint Holders of any share
(except in the case of executors or trustees afcaabed member). Every certificate shall be
sealed with the Seal and shall specify the nundbess and distinguishing numbers (if any) of the
shares to which it relates and the amount or réispeamounts paid up thereon. Notwithstanding
the provisions of these Atrticles, title to sharethe Company may be evidenced in such manner
as the Director may approve in accordance with lamg or regulations for the time being
applicable which enable title to securities to b@&enced and transferred without a written
instrument.

Balance and exchange certificate

@) Where some only of the shares comprised inagestertificate are transferred the old
certificate shall be cancelled and a new certifidat the balance of such shares shall be
issued in lieu without charge.

(b) Any two or more certificates representing sharfeany one class held by any member at
his request may be cancelled and a single nevficatti for such shares issued in lieu,
without charge unless the Directors otherwise dater. If any member shall surrender
for cancellation a share certificate representingres held by him and request the
Company to issue in lieu two or more share cediéis representing such shares in such
proportions as he may specify, the Directors mayply, if they think fit, with such
request upon payment of such charge as the Disestadl from time to time determine.

Replacement of certificates

If a share certificate is defaced, worn out, lsgtjen or destroyed, it may be replaced on such
terms (if any) as to evidence and indemnity anav@ayt of any exceptional expenses incurred by
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15.

16.

17.

18.

19.

the Company in investigating evidence or in relatio any indemnity as the Directors may
determine but otherwise free of charge, and (irctfse of defacement or wearing out) on delivery
up of the old certificate.

PART IV - LIEN ON SHARES

Extent of lien

The Company shall have a first and paramount lreewery share (not being a fully paid share)
for all moneys (whether immediately payable or patyable at a fixed time or called in respect of
that share. The Directors, at any time, may de@ay share to be wholly or in part exempt from
the provisions of this Article. The company’s liema share shall extend to all moneys payable in
respect of it.

Power of sale

The Company may sell in such manner as the Direadetermine any share on which the
Company has a lien if a sum in respect of whicHidreexists is immediately payable and is not
paid within fourteen Clear Days after notice intimg (whether in electronic form or otherwise)
demanding payment, and stating that if the notie®i complied with the shares may be sold, has
been given to the Holder of the share or to thegeentitled 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 autleossme person to execute an instrument of
transfer of the shares sold to, or in accordantietive directions of, the purchaser. The transfere
shall be entered in the Register as the Holddreghares comprised in any such transfer and he
shall not be bound to see to the application optirehase moneys nor shall his title to the shares
be affected by any irregularity in or invalidity thfe proceedings in reference to the sale, and afte
the name of the transferee has been entered Rethister, the remedy of any person aggrieved by
the sale shall be in damages only and against dhgp@ny exclusively.

Proceeds of sale

The net proceeds of the sale, after payment afdkts, shall be applied in payment of so much of

the sum for which the lien exists as is immediapalyable and any residue (upon surrender to the
Company for cancellation of the certificate for gi@res sold and subject to a like lien for any

moneys not immediately payable as existed upostiees before the sale) shall be paid to the
person entitled to the shares at the date of flee sa

PART V - CALLS ON SHARES AND FORFEITURE

Making of calls

Subiject to the terms of allotment, the Directory make calls upon the members in respect of
any moneys unpaid on their shares (whether on ataduhe nominal value of the shares or by
way of premium) and each member (subject to rengieit least fourteen Clear Days’ notice

specifying when and where payment is to be mada) gy to the Company as required by the
notice the amount called on his shares. A call begequired to be paid by instalments. A call

may be revoked in whole or in part before receypthe Company of a sum due thereunder, and
payment of a call may be postponed in whole owgirn. pA person upon whom a call is made shall
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20.

21.

22.

23.

24,

25.

26.

remain liable for calls made upon him notwithstaigdihe subsequent transfer of the shares in
respect of which the call was made.

Time of call

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

Liability of joint Holders
The joint Holders of a share shall be jointly aadesally liable to pay all calls in respect thereof
Interest on calls

If a call remains unpaid after it has become dukpayable the person from whom it is due and
payable shall pay interest on the amount unpaid fiee day it became due until it is paid at the
rate fixed by the terms of allotment of the sharimdhe notice of the call or, if no rate is fixed

the appropriate rate (as defined by the Acts) leiQiirectors may waive payment of the interest
wholly or in part.

Instalments treated as calls

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

nominal value or as an instalment of a call, shaldeemed to be a call and if it is not paid the
provisions of these Articles shall apply as if thatount had become due and payable by virtue of
a call.

Power to differentiate

Subiject to the terms of allotment, the Directory make arrangements on the issue of shares for a
difference between the Holders in the amounts anesstof payment of calls on their shares.

Interest on moneys advanced

The Directors may, if they think fit, receive framy member willing to advance the same all or
any part of the moneys uncalled and unpaid uporshases held by him, and upon all or any of
the moneys so advanced pay (until the same wouldpbsuch advance, become payable) interest
at such rate, not exceeding (unless the Compagmriaral meeting otherwise directs) fifteen per
cent per annum, as may be agreed upon betweerirtiedds and the member paying such sumin
advance. Any such payment in advance of calld elRtihguish_pro tantthe liability upon the
shares in respect of which it is made.

Notice requiring payment

@) If a member fails to pay any call or instalmei call on the day appointed for payment
thereof, the Directors may, at any time thereafteing such times as any part of the call
or instalment remains unpaid, serve a notice onrb@uiring payment of so much of the
call or instalment as is unpaid together with argriest which may have accrued and any
expenses incurred by the Company by reason of suctpayment.

(b) The notice shall name a further day (not estttian the expiration of fourteen Clear Days
from the date of service of the notice) on or befehich the payment required by the
notice is to be made, and shall state that in\kateof non-payment at or before the time
appointed the shares in respect of which the cadl mvade will be liable to be forfeited.
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30.

(c) If the requirements of any such notice as afickare not complied with, any shares in
respect of which the notice has been given mamatime thereafter, before the payment
required by the notice has been made be forfejgedrbsolution of the Directors to that
effect. The forfeiture shall include all dividenatsother moneys payable in respect of the
forfeited shares and not paid before forfeiture.

(d) On the trial or hearing of any action for teeavery of any money due for any call it shall
be sufficient to prove that the name of the mensiied is entered in the Register as the
Holder, or one of the Holders, of the shares ipeesof which such debt accrued, that the
resolution making the call is duly recorded intthiaute book and that notice of such call
was duly given to the member sued, in pursuantbesfe Articles, and it shall not be
necessary to prove the appointment of the Direatdws made such call nor any other
matters whatsoever, but the proof of the mattenseafid shall be conclusive evidence of
the debt.

Power of disposal and surrender of Shares

@) A forfeited share shall become the properthefCompany and may be sold, reallotted or
otherwise disposed of on such terms and in sucmeraas the Directors think fit and at
any time before a sale or disposition the forfeitmay be cancelled on such terms as the
Directors think fit. Where for the purposes ofdisposal such a share is to be transferred
to any person, the Directors may authorise somsopeto execute an instrument of
transfer of the share to that person. The Compaayreceive the consideration, if any,
given for the share on any sale or dispositionetieand may execute a transfer of the
share in favour of the person to whom the shaseld or disposed of and thereupon he
shall be registered as the Holder of the sharestadl not be bound to see to the
application of the purchase money, if any, norldfiattitle to the share be affected by any
irregularity or invalidity in the proceedings irfeeence to the forfeiture, sale or disposal
of the share.

(b) The Directors may accept upon such terms anditions as may be agreed the surrender
of any share which the Directors have resolvedteibeen forfeited and, subject to any
such terms and conditions, a surrendered shanebghaéated as if it had been forfeited.

Effect of forfeiture

A person whose shares have been forfeited shakedesbe a member in respect of the forfeited
shares (and shall surrender to the Company foretiation the certificate for such shares), but
nevertheless shall remain liable to pay to the Gomgpll moneys (including interest pursuant to
these Articles) which, at the date of forfeitur@re/payable by him to the Company in respect of
the shares, without any deduction or allowancéfewalue of the shares at the time of forfeiture,
but his liability shall cease if and when the Comypahall have received payment in full of all
such moneys in respect of the shares.

Statutory declaration

A statutory declaration that the declarant is &&iwr or the Secretary of the Company, and that a
share in the Company has been duly forfeited ondtite stated in the declaration, shall be
conclusive evidence of the facts therein stateafjamst all persons claiming to be entitled to the
share.

Non-payment of sums due on share issues

The provisions of these Articles as to forfeitunalbapply in the case of non-payment of any sum
which, by the terms of issue of a share, becomgaiyaat a fixed time, whether on account of the
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nominal value of the share or by way of premiumf &g same had been payable by virtue of a
call duly made and notified.

PART VI - CONVERSION OF SHARES INTO STOCK

Conversion of shares into stock

The Company by ordinary resolution may convert@aig up shares into stock and reconvert any
stock into paid up shares of any denomination.

Transfer of stock

The Holders of stock may transfer the same or anytpereof in the same manner, and subject to
the same regulations, as and subject to whichhtaees from which the stock arose might have
been transferred before conversion, or as neagtthas circumstances admit; and the Directors
may fix from time to time the minimum amount ofatdransferable but so that such minimum
shall not exceed the nominal amount of each shane Which the stock arose.

Rights of stockholders

(@) The Holders of stock shall have, accordindgpéoamount of stock held by them, the same
rights, privileges and advantages in relation taddinds, voting at meetings of the
Company and other matters as if they held the shHeye which the stock arose, but no
such right, privilege or advantage (except paréitign in the dividends and profits of the
Company and in the assets on winding up) shalldnéecred by an amount of stock
which, if existing in shares, would not have corddrthat right, privilege or advantage.

(b) Such of these Articles as are applicable td pg@ shares shall apply to stock, and the
words “share” and “shareholder” therein shall imelistock” and “stockholder”.

PART VII - TRANSFER OF SHARES

Form of instrument of transfer

Subiject to such of the restrictions of these Agsa@nd to such of the conditions of issue as may be
applicable, the shares of any member may be tnaedfby instrument in writing in any usual or
common form or any other form which the Director@yrapprove.

Execution of instrument of transfer

@) The instrument of transfer of any share stea#xecuted by or on behalf of the transferor
and, in cases where the share is not fully paidgrbgn behalf of the transferee. The
transferor shall be deemed to remain the Holdethefshare until the name of the
transferee is entered in the Register in respeced.

(b) Notwithstanding the provisions of these Articlshares in the Company may be
transferred in such manner as the Directors magoapso that transfers of shares in the
Company may be made in accordance with any lawsgurations for the time being
applicable enabling title to securities to be emizid and transferred without a written
instrument.
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Refusal to register transfers

@) The Directors may, in their absolute discretiod without assigning any reason therefor,
decline to register:-

0] any transfer of a share which is not fully paid

(i) any transfer to or by a minor or a personaspect of whom an order has been
made by any court having jurisdiction (whetherhe State or elsewhere) in
matters concerning mental disorder.

(b) The Directors may decline to recognise anyimsent of transfer unless:-

0] the instrument of transfer is accompanied feyaértificate of the shares to which
it relates and such other evidence as the Directans reasonably require to
show the right of the transferor to make the transf

(i) the instrument of transfer is in respect oteartass of share only;

(iii) the instrument of transfer is in favour oftmoore than four transferees; and

(iv) it is lodged at the Office or at such otheag# as the Directors may appoint.

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 Company, they shaltige the transferee notice of the refusal.

Closing of transfer books

The registration of transfers of shares or of tienssof any class of shares may be suspended at
such times and for such periods (not exceedingytdiys in each year) as the Directors may
determine.

Absence of registration fees

No fee shall be charged for the registration of arsgrument of transfer or other document
relating to or affecting the title to any share.

Retention of transfer instruments

The Company shall be entitled to retain any insemnof transfer which is registered, but any
instrument of transfer which the Directors refusesgister shall be returned to the person lodging
it when notice of the refusal is given.

Renunciation of allotment

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

PART VIII - TRANSMISSION OF SHARES
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Death of a member

If a member dies the survivor or survivors wherewas a joint Holder, and his personal
representatives where he was a sole Holder orlyesarvivor of joint Holders, shall be the only

persons recognised by the Company as having dmydihis interest in the shares; but nothing
herein contained shall release the estate of adedanember from any liability in respect of any
share which had been jointly held by him.

Transmission on death or bankruptcy

A person becoming entitled to a share in consegueitbe death or bankruptcy of a member may
upon such evidence being produced as the Directaygproperly require, elect either to become
the Holder of the share or to have some personmaied by him registered as the transferee. If
he elects to become the Holder he shall give ntdicke Company to that effect. If he elects to
have another person registered he shall executesamment of transfer of the share to that
person. All of these Articles relating to the trfen®f shares shall apply to the notice or instraime
of transfer as if it were an instrument of transf&ecuted 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 reasaheofleath or bankruptcy of a member shall
(upon supplying to the Company such evidence aBitleetors may reasonably require to show
his title to the share) have the rights to whichwloeild be entitled if he were the Holder of the
share, except that, before being registered asldider of the share, he shall not be entitled in
respect of it to attend or vote at any meetinghef€ompany or at any separate meeting of the
Holders of any class of shares in the Companyh®egver, that the Directors, may at any time
give notice requiring any such person to eleceeith be registered himself or to transfer theeshar
and, if the notice is not complied with within nipelays, the Directors thereupon may withhold
payment of all dividends, bonuses or other moneyslple in respect of the share until the
requirements of the notice have been complied with.

PART IX - ALTERATION OF SHARE CAPITAL

Increase of capital

@) The Company may from time to time by ordinagalution increase the share capital by
such sum, to be divided into shares of such amasrthe resolution shall prescribe.

(b) Subiject to the provisions of the Acts, the sares shall be issued to such persons, upon
such terms and conditions and with such rights @ndleges annexed thereto as the
general meeting resolving upon the creation theshafl direct and, if no direction be
given, as the Directors shall determine and in@aer such shares may be issued with a
preferential or qualified right to dividends andtire distribution of the assets of the
Company and with a special, or without any, rightating.

(© Except so far as otherwise provided by the @t of issue or by these Articles, any
capital raised by the creation of new shares $teationsidered part of the pre-existing
ordinary capital and shall be subject to the miovis herein contained with reference to
calls and instalments, transfer and transmissamfeifure, lien and otherwise.

Consolidation, sub-division and cancellation of cafal

The Company may from time to time by ordinary ratioh:-
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@ consolidate and divide all or any of its shaapital into shares of larger amount than its
existing shares;

(b) subject to the provisions of the Acts, subdivits existing shares, or any of them, into
shares of smaller amount than is fixed by the Memdum of Association, so however
that in the sub-division the proportion betweenahmunt paid and the amount, if any ,
unpaid on each reduced share shall be the samevas in the case of the share from
which the reduced share is derived (and so thatdbelution whereby any share is
sub-divided may determine that, as between thedtislof the shares resulting from such
sub-division, one or more of the shares may hasepmpared with the others, any such
preferred, deferred or other rights or be subjeeiny such restrictions as the Company
has power to attach to unissued or new shares); or

(© cancel any shares which, at the date of theipgef the resolution, have not been taken
or agreed to be taken by any person and redu@bant of its authorised share capital
by the amount of the shares so cancelled.

Fractions on consolidation

Subiject to the provisions of these Articles, whames a result of a consolidation of shares any
members would become entitled to fractions of aeshthe Directors may on behalf of those
members, sell the shares representing the fradtotise best price reasonably obtainable to any
person and distribute the proceeds of sale in dapoption among those members, and the
Directors may authorise some person to executasruient of transfer of the shares to, or in
accordance with the directions of, the purcha3ére transferee shall not be bound to see to the
application of the purchase money nor shall Histit the shares be affected by any irregularity in
or invalidity of the proceedings in reference te Hale.

Reduction of capital

The Company may by special resolution reduce #sesbapital, any capital redemption reserve
fund or any share premium account in any mannerwitid, and subject to, any incident
authorised, and consent required, by law.

PART X - PURCHASE OF OWN SHARES

Purchase of own shares

Subiject to the provisions of the Acts, the Compaay purchase all or any of its own shares of
any class, including any redeemable shares, agpiéce (whether at par or above or below par)
provided always that where at the time at whichGbenpany in general meeting authorises any
such purchase the Company has in issue any clatssses of share convertible into Ordinary
Shares, no such purchase shall be permitted witheytrior consent in writing of the Holders of
three-fourths in nominal value of the issued shayeghe prior sanction of a special resolution
passed at a separate general meeting of the Hotdech such class of convertible shares. The
Company shall not exercise any authority grantedkuisection 215 of the 1990 Act to make
market purchases of its own shares unless theréythtenuired by such Section shall have been
granted by a special resolution of the Companye Cbmpany shall not be required to select the
shares to be purchased rateably or in any othécplar manner as between the Holders of shares
of the same class or as between the Holders ofsbadifferent classes. Subject as aforesaid, the
Company may cancel any shares so purchased oratththem as treasury shares and reissue any
such treasury shares as shares of any class seslascancel them. Notwithstanding anything to
the contrary contained in these Articles, the ggtitached to any class of shares shall be deemed
not to be varied by anything done by the Compamgymant to this Article.

25



50.

51.

52.

53.

54.

PART XI - GENERAL MEETINGS

Annual general meetings

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

to any other meeting in that year and shall spe&b#ymeeting as such in the notices calling itt No

more than fifteen months shall elapse betweendkeaf one annual general meeting and that of
the next.

Extraordinary general meetings

All general meetings other that annual general mgetshall be called extraordinary general
meetings.

Convening general meetings

The Directors may convene general meetings. Eixtiimary general meetings may also be
convened on such requisition, or in default magdre/ened by such requisitionists, and in such
manner as may be provided by the Acts. If at ang there are not within the State sufficient
Directors capable of acting to form a quorum, aimg&or or any two members of the Company
may convene an extraordinary general meeting isdh@& manner as nearly as possible as thatin
which general meetings may be convened by the Dirgc

Class meetings

All provisions of these Articles relating to genlenaeetings of the Company shall, mutatis
mutandis, apply to every separate general meefitigeoHolders of any class of shares in the
capital of the Company, except that:-

@) the necessary quorum shall be one or more petsading or representing by proxy at
least one-third in nominal value of the issued ebarf the class or, at any adjourned
meeting of such Holders, one Holder present ingreos by proxy, whatever the amount
of his holding, shall be deemed to constitute atimggand

(b) any Holder of shares of the class presentiisqmeor by proxy may demand a poll; and

(© each Holder of shares of the class shall, poilahave one vote in respect of every share
of the class held by him.

Notice of general meetings

@) Subiject to the provisions of the Acts allowangeneral meeting to be called by shorter
notice, an annual general meeting and an extraamgiyeneral meeting called for the
passing of a special resolution shall be calledthbgast twenty-one Clear Days’ notice in

wrrtrng (whether in eIectronrc form or otherwrs&hel—aLLemer—extraerdmary—general

eleetremc—fer—m—er—ethewse)&nv other extraordlnarv qeneral meetlnq shaII diso

called by at least 21 Clear Days’ notice, exceat thmay be called by fourteen Clear
Days’ notice (whether in electronic form or othes®)i where:-

0] all Holders, who hold shares that carry rightsdte\at the meeting, are permitted
to vote by electronic means either before or antketing; and
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(b)

()

(d)

(i) a special resolution reducing the period of not@éourteen Clear Days’ hai
been passed at the immediately preceding annuat@aneeting, or at a gener
meeting held since that meeting.

Any notice convening a general meeting shat#y the date, the time and the place of
the meeting and, in the case of special businesgeneral nature of that business and, in
reasonable prominence, that a member entitleddndspeak, ask questioand vote is
entitled to appoint a proxy to attend, speakk questionand vote in his place and that|a
proxy need not be a member of the Company. Itl gtieb give particulars of any
Directors who are to retire by rotation or otheends the meeting and of any persons who
are recommended by the Directors for appointmerg-appointment as Directors at the
meeting, or in respect of whom notice has been divgn to the Company of the
intention to propose them for appointment or ree@piment as Directors at the meeting.
Subject to any restrictions imposed on any shdhesnotice shall be given to all the
members and to the Directors and Auditors.

The accidental omission to give notice of atingeto, or the non-receipt of notice of a
meeting by, any person entitled to receive notil $10t invalidate the proceedings at
the meeting.

Where, by any provision contained in the Aeidended notice is required of a resolution,
the resolution shall not be effective unless (ekedyere the Directors of the Company
have resolved to submit it) notice of the intenttonmove it has been given to the
Company not less than twenty-eight days (or sudntshperiod as the Acts permit)

before the meeting at which it is moved, and then@any shall give to the members
notice of any such resolution as required by arat@ordance with the provisions of the
Acts.

PART Xll - PROCEEDINGS AT GENERAL MEETINGS

Quorum for general meetings

(@)

(b)

No business other than the appointment of &roha shall be transacted at any general
meeting unless a quorum of members is preseng éittle when the meeting proceeds to
business. Except as provided in relation to aowadied meeting, three persons entitled
to vote upon the business to be transacted, edio) ®enember or a proxy for a member
or a duly authorised representative of a corparamber, shall be a quorum.

If such a quorum is not present within halfteur from the time appointed for the

meeting, or if during a meeting a quorum ceasd®tpresent, the meeting shall stand
adjourned to the same day in the next week atahegime and place, or to such time
and place as the Directors may determine. Ifaatfjourned meeting such a quorum is
not present within half an hour from the time app&il for the meeting, the meeting, if

convened otherwise than by resolution of the Dinesstshall be dissolved, but if the

meeting shall have been convened by resolutioneoDirectors, two persons entitled to
be counted in a quorum present at the meeting sbaillquorum.

Special Business

@ All business shall be deemed special that is tiedaat an extraordinary gener{al

meeting. All business that is transacted at anargeneral meeting shall also be deemed
special, with the exception of declaring a dividetiek consideration of the accounts,
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balance sheets and reports of the Directors anddxadthe election of Directors in the
place of those retiring (whether by rotation orawthise), the fixing of the remuneration
of the Directors, the re-appointment of the regriAuditors and-the fixing of the
remuneration of the Auditoend the consideration of a special resolutiothfepurpose
of Article 54(a)(ii).

(b) Any request by a member to table a draft regmliwnder subsection Section 133B(1)(b)
of the Companies Act 1963 shall be received byGbmpany in hardcopy form or in
electronic form at the addresses specified by thegany at least 30 days before the
meeting to which it relates.

Chairman of general meetings

@) The chairman of the board of Directors or,i;dbsence, the deputy chairman (if any) or,
in his absence, some other Director nominated é¥pilrectors shall preside as chairman
at every general meeting of the Company. If atgeneral meeting none of such persons
shall be present within fifteen minutes after timeet appointed for the holding of the
meeting and willing to act, the Directors presdliselect one of their number to be
chairman of the meeting and, if there is only onm@®or present and willing to act, he
shall be chairman.

(b) If at any meeting no Director is willing to a&$ chairman or if no Director is present
within fifteen minutes after the time appointed falding the meeting, the members
present and entitled to vote shall choose oneefritembers personally present to be
chairman of the meeting.

Directors’ and Auditors’ right to attend general meetings

A Director shall be entitled, notwithstanding thatis not a member, to attend and speak at any
general meeting and at any separate meeting éfdlters of any class of shares in the Company.
The Auditors shall be entitled to attend any gahereeting and to be heard on any part of the
business of the meeting which concerns them aaukéors.

Adjournment of general meetings

The chairman may, with the consent of any meetinghich a quorum is present, and shall if so
directed by the meeting, adjourn the meeting friome to time or sine die and from place to place,
but no business shall be transacted at any adjduneeting other than business which might
properly have been transacted at the meeting fraiohathe adjournment took place. Where a
meeting is adjourned sine die, the time and placthe adjourned meeting shall be fixed by the
Directors. When a meeting is adjourned for fourtéays or more or sine die, at least seven Clear
Days’ notice shall be given specifying the date, time and the place of the meeting and the
general nature of the business to be transaci@e & aforesaid it shall not be necessary to give
any notice of an adjourned meeting.

Determination of resolutions

At any general meeting a resolution put to the wbtdne meeting shall be decided on a show of
hands unless, before or on the declaration of ésalt of the show of hands, a poll is duly
demanded. Unless a poll is so demanded a deolatatithe chairman that a resolution has been
carried or carried unanimously, or by a particatejority, or lost, or not carried by a particular
majority and an entry to that effect in the minutéthe meeting shall be conclusive evidence of
the fact without proof of the number or proportairiihe votes recorded in favour of or against the
resolution. The demand for a poll may be withdrdefore the poll is taken but only with the
consent of the chairman, and a demand so withdsialh not be taken to have invalidated the
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result of a show of hands declared before the ddmas made. If an amendment proposed to
any resolution under consideration is ruled ouirder by the chairman, the proceedings on the
resolution shall not be invalidated by any errothia ruling.

Entitlement to demand poll

Subiject to the provisions of the Acts, a poll maydemanded:-

(@)
(b)

()

(d)

Taking
(@)

(b)

()

(d)

by the chairman of the meeting;

by at least three members present (in persdy proxy) having the right to vote at the
meeting;

by any member or members present (in persdoy @roxy) representing not less than
one-tenth of the total voting rights of all the nimars having the right to vote at the
meeting; or

by a member or members present (in person prdxy) holding shares in the Company

conferring the right to vote at the meeting beihgres on which an aggregate sum has
been paid up equal to not less than one-tentheofatal sum paid up on all the shares
conferring that right.

of a poll

Save as provided in paragraph (b) of this Agtia poll shall be taken in such manner as
the chairman directs and he may appoint scrutir@drs need not be members) and fix a
time and place for declaring the result of the.p@he result of the poll shall be deemed
to be the resolution of the meeting at which thitywas demanded.

A poll demanded on the election of a chairmaaroa question of adjournment shall be
taken forthwith. A poll demanded on any other gioesshall be taken either forthwith or
at such time (not being more than thirty days dftempoll is demanded) and place as the
chairman of the meeting may direct. The demandafgoll shall not prevent the
continuance of a meeting for the transaction oflausiness other than the question on
which the poll was demanded. If a poll is demarioefdre the declaration of the result of
a show of hands and the demand is duly withdralmnnteeting shall continue as if the
demand had not been made.

No notice need be given of a poll not taketheith if the time and place at whichiitis to
be taken are announced at the meeting at whistdé@randed. In any other case at least
seven Clear Days'’ notice shall be given speciffirggtime and place at which the poll is
to be taken.

On a poll taken at a meeting of the Compary imeeting of any class of Holders of the

(e)

Company, a Holder, whether present in person grdyy, entitled to more than one voie
need not, if he votes, use all his votes or cashalvotes he uses in the same way.

Subject to such requirements and restrictigrib@Directors may specify, the Company

may permit Holders to vote by correspondence irmade of a general meeting in respect
of one or more of the resolutions proposed at thetimg. Where the Company permits
Holders to vote by correspondence, it shall onlyntovotes cast in advance hy
correspondence, where such votes are receivee adtitess and before the date and time
specified by the Company, provided the date and iimo more than 24 hours before the
time at which the vote is to be concluded.
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(f)

Subject to such requirements and restrictighea Directors may specify, the Company

(9)

may permit Holders who are not physically presérd meeting to vote by electronic
means at the general meeting in respect of oneoog of the resolutions proposed at a

meeting.

Where a Holder requests a full account of & batfore or on the declaration of the result

(h)

of a vote at a general meeting, then with respeeath resolution proposed at a general
meeting the Company shall establish:

(i) the number of shares for which votes have hexdidly cast;

(i) the proportion of the Company'’s issued shagital at the close of business on
the day before the meeting represented by thoss vot

(i) the total number of votes validly cast, and

(iv) the number of votes cast in favour of and agagach resolution and, if counted,
the number of abstentions.

Where no holder requests a full account ofvhiteng before or on the declaration of the

result of a vote at a general meeting, it shafiufécient for the Company to establish the
voting results only to the extent necessary to Enhat the required majority is reached
for each resolution. The Company shall ensure dhabting result established in
accordance with this Article is published on itemet site not later than the end of the
fifteenth day after the date of the meeting at Whiee voting result was obtained.

Votes of members

(a)

A person shall be entered on the Register &yRibcord Date specified in respect of a

general meeting in order to exercise the right wfeber to participate and vote at the
general meeting and any change to an entry onagbester after the Record Date shall be
disregarded in determining the right of any persoattend and vote at the meeting.

(b) Votes may be given either personally or by pra8ubject to the provisions of Articles 8

and 66 and to any rights or restrictions for theetbeing attached to any class or classes
of shares, on a show of hands every member priesgetson and every proxy shall have
one vote, so, however, that no individual shalldhenore than one vote, and on a poll
every member present in person or by proxy shak lame vote for every share carrying
voting rights of which he is the Holder. On a poinember entitled to more than one
vote need not use all his votes or cast all thes/be uses in the same way.

Voting by joint Holders

Where there are joint Holders of a share, the gbthe senior who tenders a vote, whether in
person or by proxy, in respect of such share sleadiccepted to the exclusion of the votes of the
other joint Holders, and for this purpose senicstgll be determined by the order in which the
names of the Holders stand in the Register in rs@ehe share.
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Voting by incapacitated Holders

A member in respect of whom an order has been imaday court having jurisdiction (whether
in the State or elsewhere) in matters concerningtahdisorder, may vote, whether on a show of
hands or on a poll, by his committee, receiverydiaa or other person appointed by that court
and any such committee, receiver, guardian or gibieson may vote by proxy on a show of hands
or on a poll. Evidence to the satisfaction offfectors of the authority of the person claimiag t
exercise the right to vote shall be received atQffice or at such other place or at such other
address as is specified in accordance with thesieles for the receipt of forms for the
appointment of a proxy , not less than forty-etgbiirs before the time appointed for holding the
meeting or adjourned meeting at which the rightatie is to be exercised and in default the right
to vote shall not be exercisable.

Default in payment of calls

Unless the Directors otherwise determine, no mershall be entitled to vote at any general
meeting or any separate meeting of the Holderspttiass of shares in the Company, either in
person or by proxy, or to exercise any privilega asember in respect of any share held by him
unless all moneys then payable by him in respetttaifshare have been paid.

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 to is tenderetlevery vote not disallowed at such meeting
shall be valid. Any such objection made in duesctishall be referred to the chairman of the
meeting whose decision shall be final and conctusiv

Appointment of proxy

@ Every member entitled to attend and vote areetal meeting may appoint a proxy to
attend, speakask question@nd vote on his behalfrovided that, where a member
appoints more than one proxy in relation to a ganereeting, each proxy must b
appointed to exercise the rights attached to amifft share or shares held by hifthe
appointment of a proxy shall be in writing (whetiveelectronic form or otherwise) in
any usual form or in any other form which the Diogs may approve and shall be
executed by or on behalf of the appointor. Thaagre (whether by manual signature,
facsimile signature, electronic signature, advareledtronic signature or otherwise as
approved by the Directors) on such appointment pfoxy need not be witnessed. A
body corporate may execute a form for the appointoia proxy under its common seal
or under the hand of a duly authorised officerd¢bé&ior in such other manner as the
Directors may approve. A proxy need not be a membie Companyd member shall
be entitled to appoint a proxy by electronic mednsan address specified by the

Company.

(b) The Directors may, if they think fit, at anyng and from time to time permit the
appointment and revocation of proxies to be madeaosmitted by telex, facsimile or
such other means of electronic communications a@ordy the Directors upon and
subject to such terms and conditions as the Direstaall determine, and the provisions
of paragraph (a) of this Article and of Articlé$70 to#372 shall be deemed not to apply
to any appointment or revocation of a proxy madeasrsmitted in accordance with any
such permission to the extent that those provisiainconsistent with that permission.
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Bodies corporate acting by representatives at meetjs

Any body corporate which is a member a proxy for a membeof the Company may by
resolution of its directors or other governing badyhorise such persomn personas it thinks fit

to act as its representative representativeat any meeting of the Company or of any class of
members of the Company and the person so authasfisdtibe entitled to exercise the same
powers on behalf of the body corporate which heasgnts as that body corporate could exercise
if it were an individual member of the Companyhere a member appoints more than one
representative in relation to a general meetinch e@presentative must be appointed to exercise
rights attached to a different share or shareslnettie member.

Receipt of forms for the appointment of a proxy

Where a form for the appointment of a proxy and amtphority under which it is executed or a
copy, certified notarially or in some other way epged by the Directors is to be received by the
Company:-

(@) in physical form, it, shall be received at @f&ice or at such other place or places (if any)
as the Directors may resolve, or (at the optiaime@imember) as may be specified for that
purpose in or by way of note to the notice convgrtire meeting ; or

(b) in electronic form, it shall be received ataddress which has been specified by the
Company for the purpose of receiving electroniccmmication in the notice convening
the meeting or in any form for the appointment gfraxy sent out by the Company in
relation to the meeting, or in any invitation cangal in an electronic communication to
appoint a proxy issued by the Company in relatiothe meeting,

provided it is so received by the Company nottleas forty-eight hours before the time appointed
for the holding of the meeting or adjourned meetingin the case of a poll taken otherwise than
at or on the same day as the meeting or adjourmetimy) for the taking of the poll at which it is
to be used, and in default shall not be treatedhbd or

0] in the case of a meeting which is adjourneata poll which is to be taken on, a
date which is less than seven days after the datkeomeeting which was
adjourned or at which the poll was demanded, it leasufficient if the form for
the appointment of a proxy and any such authority eertification thereof as
aforesaid is lodged with the Secretary or recebyethe Company at an address
which has been specified by the Company for thpgme of receiving electronic
communication in the notice convening the meetingnoany form for the
appointment of a proxy sent out by the Compangliation to the meeting at the
commencement of the adjourned meeting or the takinige poll; and

(i) a form for the appointment of a proxy relating more than one meeting
(including any adjournment thereof) having oncerbse received for the
purposes of any meeting shall not require to beived again for the purposes of
any subsequent meeting to which it relates.

Effect of proxy appointments

A proxy shall have the right to exercise all or afiyhe rights of his appointer, or (where more
than one proxy is appointed) all or any of the tigcgittached to the shares in respect of which he
has appointed the proxy to attend, to demand orijpidemanding a poll and to speak, ask
questions and vote at a general meeting of the @ompJnless his appointment provides
otherwise, a proxy may vote or abstain in his @#gen on any resolution put to the vé&Receipt

= e HE v'VV‘
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Effect of revocation of proxy or of authorisation

(@)

(b)

A vote given or poll demanded in accordancehwite terms of a form for the
appointment of a proxy or a resolution authorissngpresentative to act on behalf of a
body corporate shall be valid notwithstanding tleatt insanity or winding up-e¢
insanityof the principal, or the revocation of the form floe appointment of a proxy or
the authority under which the form for the appoietrof a proxy was executed or of the
resolution authorising the representative to achertransfer of the share in respect of
which the form for the appointment of a proxy a Huthorisation of the representative to
act was given, provided that no intimation in vmgti (whether in electronic form or
otherwise) of such death, insanityinding up,revocation or transfer shall have bedan
received by the Company at the Office, or at subbrplace or one of such other places
as are referred to in Articl&270, before the commencement of the meeting or adgal |
meeting at which the form for the appointment gbraxy is used or at which the
representative acts PROVIDED HOWEVER that wheréhsatimation is given in
electronic form it shall have been received by@menpany at least 24 hours (or such
lesser time as the Directors may specify) befoeectimmencement of the meeting

The Directors may send, at the expense of tlengany, by post, electronic
communication or otherwise, to the members form#hie appointment of a proxy (with
or without arrangements for their return prepaia)use at any general meeting or at any
class meeting, either in blank or nominating arng onmore of the Directors or any other
persons in the alternativéhe proxy form must make provision for three-wating on

all resolutions intended to be proposed, other thesolutions which are merel
procedurallf for the purpose of any meeting invitations t@ajmt as proxy a person o
one of a number of persons specified in the ineitat are issued at the expense of the
Company, such invitations shall be issued to aiti(@ot to some only) of the members
entitled to be sent a notice of the meeting anabte thereat by proxy, but the accidental
omission to issue such invitations to, or the neceipt of such invitations by, any
member shall not invalidate the proceedings atsaich meeting.

If forms for the appointment of a proxy are sentlgctronic communication, the forms
for the appointment of a proxy must be made avigldbring normal business hours to
the recipient(s) for a period of not less than agsdfrom the date of communication or
notification or if later, until the conclusion ofiageneral meeting to which the forms for
the appointment of a proxy relate, in printed famal free of charge in sufficient numbers
to satisfy demand from the recipient(s) at the Camyfs registered office in Ireland and
the offices of any paying agent of the Companyrétahd.

PART XIll - DIRECTORS

Number of Directors

Unless otherwise determined by the Company in génageting, the number of Directors shall
not be less than two nor more than twenty-two.

The continuing Directors or a sole continuing Dicganay act notwithstanding any vacancy in
their body, provided that if the number of the Btes is reduced below the prescribed minimum
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the remaining Director or Directors shall appoinrttiwith an additional Director or additional
Directors to make up such minimum or shall convegeneral meeting of the Company for the
purpose of making such appointment. If there b®inector or Directors able or willing to act
then any two shareholders may summon a generaihgéatthe purpose of appointing Directors.
Any additional Director so appointed shall holéiad# (subject to the provisions of the Acts and
these Articles) only until the conclusion of thenaeal general meeting of the Company next
following such appointment unless he is re-eledigihg such meeting and he shall not retire by
rotation at such meeting or be taken into accaudetermining the Directors who are to retire by
rotation at such meeting.

No share qualification
A Director shall not require a share qualification.
Ordinary remuneration of Directors

The ordinary remuneration of the Directors shaltlbermined from time to time by an ordinary
resolution of the Company and shall be divisibid€as such resolution shall provide otherwise)
among the Directors as they may agree, or, fadigmgement, equally, except that any Director
who shall hold office for part only of the periagdriespect of which such remuneration is payable
shall be entitled only to rank in such division oproportion of the remuneration related to the
period during which he has held office.

Special remuneration of Directors

Any Director who holds any executive office (incing for this purpose the office of chairman or
deputy chairman) or who serves on any committeaharotherwise performs services which in
the opinion of the Directors are outside the sadjike ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commissio otherwise as the Directors may
determine.

Expenses of Directors

The Directors may be paid all travelling, hotel arnlder expenses properly incurred by them in
connection with their attendance at meetings oé@ors or committees of Directors or general
meetings or separate meetings of the Holders ofctass of shares or of debentures of the
Company or otherwise in connection with the disghaf their duties.

Alternate Directors

@) Any Director may appoint in writing (whetheratectronic form or otherwise) any person
(including another Director) to be his alternatevided always that no such appointment
of a person other than a Director as an alterriegtl Ise operative unless and until such
appointment shall have been approved by resolatidhne Directors.

(b) An alternate Director shall be entitled, subjechis giving to the Company an address
within the State or the United Kingdom, to recaiatices of all meetings of the Directors
and of all meetings of committees of Directors diieh his appointor is a member, to
attend and vote at any such meeting at which threcRir appointing him is not
personally present and generally in the abseniais appointor to exercise all the powers,
rights, duties and authorities of his appointoa &irector (other than the right to appoint
an alternate hereunder).

(c) Save as otherwise provided in these Articleglternate Director shall be deemed for all
purposes to be a Director and shall alone be resdiplerfor his own acts and defaults and
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he shall not be deemed to be the agent of the irappointing him. The remuneration
of any such alternate Director shall be payable auihe remuneration paid to the
Director appointing him and shall consist of suadbrtipn of the last mentioned
remuneration as shall be agreed between the akeand the Director appointing him.

(d) A Director may revoke at any time the appoimitrad any alternate appointed by him. If
a Director shall die or cease to hold the offic®wéctor the appointment of his alternate
shall thereupon cease and determine but if a Direetires by rotation or otherwise but is
re-appointed or deemed to have been re-appointhd meeting at which he retires, any
appointment of an alternate Director made by hintivivas in force immediately prior
to his retirement shall continue after his re-appuent. An alternate Director shall
thereupon cease to be an alternate Director i€hsas to be a Director (otherwise than by
retirement at a general meeting at which he ippsimted) or, as the case may be, if he
ceases to be approved by the Directors as a psugtable for appointment as an alternate
Director or if any other event occurs which, ifWere a Director, would cause him to
vacate such office.

(e) Any appointment or revocation by a Director entthis Article shall be effected by notice
in writing (whether in electronic form or otherwjdedged with the Company or received
by the Company at an address which has been sgbbifi the purpose of receiving
electronic communication.

PART XIV - POWERS OF DIRECTORS

Directors’ powers

Subiject to the provisions of the Acts, the memouamaf association of the Company and these
Articles and to any directions by the members giwgordinary resolution, not being inconsistent

with these Articles or with the Acts, the busine§she Company shall be managed by the
Directors who may do all such acts and things adoise all the powers of the Company as are
not by the Acts or by these Articles required talbae or exercised by the Company in general
meeting. No alteration of the memorandum of assioci of the Company or of these Articles and

no such direction shall invalidate any prior adhef Directors which would have been valid if that

alteration had not been made or that direction fi@tdoeen given. The powers given by this

Article shall not be limited by any special powérem to the Directors by these Articles and a

meeting of Directors at which a quorum is preseay mxercise all powers exercisable by the
Directors.

Power to delegate

Without prejudice to the generality of the lastqa@ing Article, the Directors may delegate any of
their powers to any managing Director or any Dwetiolding any other executive office and to
any committee (which may be designated as the sabdbor in such other manner as the Board
may think fit) consisting of one or more Directtwgether with such other persons (if any) as may
be appointed to such committee by the Directorgsigeal that a majority of the members of each
committee appointed by the Directors shall atialés consist of Directors and that no resolution
of any such committee shall be effective unlessagority of the members of the committee
present at the meeting at which it was passed meetDrs. Any such delegation may be made
subject to any conditions the Directors may impasé, either collaterally with or to the exclusion
of their own powers and may be revoked. Subjeantpsuch conditions, the proceedings of a
committee with two or more members shall be gowdrog the provisions of these Articles
regulating the proceedings of Directors so fahag tire capable of applying save that the quorum
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for the transaction of business of any such coremishall unless otherwise determined by the
directors be two.

Appointment of attorneys

The Directors may from time to time and at any thggower of attorney under seal appoint any
company, firm or person or fluctuating body of pers, whether nominated directly or indirectly
by the Directors, to be the attorney or attorndyh® Company for such purposes and with such
powers, authorities and discretions (not exceetlioge vested in or exercisable by the Directors
under these Articles) and for such period and stilipesuch conditions as they may think fit. Any
such power of attorney may contain such provisfonthe protection of persons dealing with any
such attorney as the Directors may think fit angl enghorise any such attorney to sub-delegate all
or any of the powers, authorities and discretiaested in him.

Borrowing powers

The Directors may exercise all the powers of then@any to borrow or raise money and to
mortgage or charge its undertaking, property, asaat uncalled capital or any part thereof, and,
subject to Part Ill of the 1983 Act, to issue ddhess, debenture stock and other securities,
whether outright or as collateral security for dept, liability or obligation of the Company or of
any third party, without any limitation as to amaun

Execution of negotiable instruments

All cheques, promissory notes, drafts, bills offexege and other negotiable instruments and all
receipts for moneys paid to the Company shalldpeesl, drawn, accepted, endorsed or otherwise
executed, as the case may be, by such personsangeand in such manner as the Directors shall
determine from time to time by resolution.

PART XV - APPOINTMENT AND RETIREMENT OF DIRECTORS

Retirement by rotation

@) At each annual general meeting of the Compank ®irector who has been in office at
the conclusion of each of the three preceding drgeraeral meetings and who has not
been appointed or re-appointed at either of thernwest recently held of those three
meetings shall retire from office.

(b) A Director who retires at an annual generaltmgaemay be reappointed, if he is willing
to act. If he is not reappointed (or deemed teebBppointed pursuant to these Articles) he
shall retain office until the meeting appoints somin his place or, if it does not do so,
until the end of the meeting.

Deemed reappointment
If the Company, at the meeting at which a Direcstires pursuant to Articl@s84, does not fill
the vacancy the retiring Director, if willing totashall be deemed to have been re-appointed,

unless at the meeting it is resolved not to fill tacancy or a resolution for the reappointment of
the Director is put to the meeting and lost.
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Eligibility for appointment

(@) No person other than a Director retiring punsua Article 8584 shall be appointed 41
Director at any general meeting unless he is recemaied by the Directors or, not less
than seven nor more than forty-two days beforelttte appointed for the meeting, notice
executed by a member qualified to vote at the mgétas been given to the Company of
the intention to propose that person for appointrataiing the particulars which would,
if he were so appointed, be required to be includé¢de Company’s register of Directors
together with notice executed by that person ofailiingness to be appointed.

(b) No director shall be required to retire on aotmf age.
Appointment of additional Directors

@) Subject as aforesaid, the Company by ordiresglution may appoint a person to be a
Director either to fill a vacancy or as an additibDirector.

(b) The Directors may appoint a person who is mgjlto act to be a Director, either to fill a
vacancy or as an additional Director, provided thatappointment does not cause the
number of Directors to exceed any number fixedtin accordance with these Articles
as the maximum number of Directors. Save as peohvizlow, a Director so appointed
shall hold office only until the next following anal general meeting. If not re-appointed
at such annual general meeting, such Director ghedlte office at the conclusion thereof.

PART XVI - DISQUALIFICATION AND REMOVAL OF DIRECTOR S
Disqualification of Directors

The office of a Director shall be vacated ipsodatt

@) he ceases to be a Director by virtue of anyipian of the Acts or he becomes prohibited
or disqualified by law from being a Director;

(b) the Court makes a declaration in respect ofumigher Section 150 of the 1990 Act;

(c) he becomes bankrupt or makes any arrangemeabroposition with his creditors
generally;
(d) in the opinion of a majority of his co-Direcsphe becomes incapable by reason of mental

disorder of discharging his duties as a Director;

(e) (not being a Director holding for a fixed teem executive office in his capacity as a
Director) he resigns his office by notice to then@pany;

® he is convicted of an indictable offence, uslése Directors otherwise determine;

(9) having been a member of the Board of the Speiethe time of this appointment or
election as a Director of the Company he ceasé® ta member of the Board of the
Society for any reason;

(h) he shall have been absent for more than sigemrive months without permission of the
Directors from meetings of the Directors held dgtimat period and his alternate Director
(if any) shall not have attended any such meetirds place during such period, and the
Directors pass a resolution that by reason of sibslence he has vacated office;
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@ he is required in writing (whether in electronform or otherwise) by all of his
co-Directors to resign; or

()i he is removed from office by ordinary resolutio the manner provided by Artick89.
Removal of Directors

The Company may by ordinary resolution, of whicteexed notice has been given in accordance
with the provisions of the Acts, remove any Dirediefore the expiry of his period of office
notwithstanding anything in these Articles or iry agreement between the Company and such
Director and may, if thought fit, by ordinary restibn appoint another Director in his stead. The
person appointed shall be subject to retiremethiessame time as if he had become a Director on
the date on which the Director in whose place hapisointed was last appointed a Director.
Nothing in this Article shall be taken as deprivingerson removed hereunder of compensation or
damages payable to him in respect of the terminaifchis appointment as Director or of any
appointment terminating with that of Director.

PART XVII - DIRECTORS’ OFFICES AND INTERESTS

Executive offices

@) The Directors may from time to time appoint @nenore of their body to the office of
managing director or joint managing director oaftty other executive office under the
Company (including, where considered appropridte,dffice of Chairman) on such
terms and for such period as they may determinerayg without prejudice to the terms
of any contract entered into in any particular caseoke any such appointment at any
time.

(b) A Director holding any such executive officeaineceive such remuneration, whether in
addition to or in substitution for his ordinary reneration as a Director and whether by
way of salary, commission, participation in profitsotherwise or partly in one way and
partly in another, as the Directors may determine.

(© The appointment of any Director to the offiéeloairman or managing or joint managing
Director shall determine automatically if he ceasdse a Director but without prejudice
to any claim for damages for breach of any contedctervice between him and the
Company.

(d) The appointment of any Director to any otheeaiive office shall not determine
automatically if he ceases from any cause to bieecdr unless the contract or resolution
under which he holds office shall expressly statgemvise, in which event such
determination shall be without prejudice to anyimléor damages for breach of any
contract of service between him and the Company.

(e) A Director may hold any other office or pladg@oofit under the Company (except that of
Auditor to the Company or any subsidiary thereaficonjunction with his office of
Director, and may act in a professional capacittheo Company, on such terms as to
remuneration and otherwise as the Directors shahge.
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Directors’ interests

(@)

(b)

()

(d)

Subject to the provisions of the Acts, and jfed that he has disclosed to the Directors
the nature and extent of any material interest whihas, a Director notwithstanding his
office:-

@ may be a party to, or otherwise interestediry, transaction or arrangement with
the Company or any subsidiary or associated comftergof or in which the
Company or any subsidiary or associated companyedhds otherwise
interested;

(i) may be or become a Director or other officEras employed by, or a party to any
transaction or arrangement with, or otherwise @ged in, any body corporate
promoted by the Company or in which the Companyamy subsidiary or
associated company thereof is otherwise intereatsd;

(iii) shall not be accountable, by reason of hitcef to the Company for any benefit
which he derives from any such office or employmentfrom any such
transaction or arrangement or from any intereahiynsuch body corporate and
no such transaction or arrangement shall be liatite avoided on the ground of
any such interest or benefit.

Subject to the provisions of the Acts, no Dioecor intending Director shall be
disqualified by his office from contracting withgl€Company either as vendor, purchaser
or otherwise, nor shall any such contract or amgremt or arrangement entered into by or
on behalf of the other company in which any Direstaall be in any way interested be
avoided nor shall any Director so contracting angeo interested be liable to account to
the Company for any profit realised by any suchtrean or arrangement by reason of
such Director holding that office or of the fidugiaelationship thereby established. The
nature of a Director’s interest must be declaretibyat the meeting of the Directors at
which the question of entering into the contractaotangement is first taken into
consideration, or if the Director was not at théedaf that meeting interested in the
proposed contract or arrangement at the next ngeefirthe Directors held after he
became so interested, and in a case where tha®@ibeEromes interested in a contract or
arrangement after it is made at the first meeting@Directors held after he becomes so
interested.

A copy of every declaration made and noticeegiunder this Article shall be entered
within three days after the making or giving thdiaa book kept for this purpose. Such
book shall be open for inspection without chargeuby Director, Secretary, Auditor or

member of the Company at the Office and shall beyeed at every general meeting of
the Company and at any meeting of the DirectaayfDirector so requests in sufficient
time to enable the book to be available at the imget

For the purposes of this Article:-

0] a general notice given to the Directors thBir@ctor is to be regarded as having
an interest of the nature and extent specifietiénniotice in any transaction or
arrangement in which a specified person or clapersfons is interested shall be
deemed to be a disclosure that the Director hagarest in any such transaction
of the nature and extent so specified; and

(i) an interest of which a Director has no knovwgednd of which it is unreasonable
to expect him to have knowledge shall not be taeatean interest of his.

39



92.

Restriction of Directors’ voting

(@)

(b)

()

Save as otherwise provided by these Articl@rector shall not vote at a meeting of the
Directors or of a committee appointed under Art&180 on any resolution concerning a
matter in which he has an interest which (togettigr any interest of a person who is
connected to the Director, within the meaning afta 26 of the 1990 Act and of which
the Director is aware) is a material interest duty which conflicts or may conflict with
the interests of the Company. A Director shalllmotounted in the quorum present at a
meeting in relation to any such resolution on whiehis not entitled to vote.

A Director shall be entitled (in the absencesofme other material interest than is
indicated below) to vote (and be counted in thergon in respect of any resolutions
concerning any of the following matters, namely:-

0] the giving of any security, guarantee or indésnto him in respect of money lent
by him to the Company or any of its subsidiary canigs or obligations incurred
by him at the request of or for the benefit of @@mmpany or any of its subsidiary
companies;

(i) the giving of any security, guarantee or indgtyto a third party in respect of a
debt or obligation of the Company or any of itssdlary companies for which
he himself has assumed responsibility in wholengrdrt and whether alone or
jointly with others under a guarantee or indemoitypy the giving of security;

(iii) any proposal concerning any offer of shanedebentures or other securities of or
by the Company or any of its subsidiaries for stiption, purchase or exchange
in which offer he is or is to be interested as digipant in the underwriting or
sub-underwriting thereof;

(iv) any proposal concerning any other companytiictv he is interested, directly or
indirectly and whether as an officer or sharehololeotherwise howsoever,
provided that he does not hold an interest in shiaggresenting 1% or more of
the issued shares of any class of such comparfittoe woting rights available to
members of such company (any such interest beiegneé for the purposes of
this Article to be a material interest in all cinastances). For the purpose of this
paragraph (iv) “interest” shall have the meaningegito it by Chapter 2 of Part
IV of the 1990 Act;

(V) any proposal concerning the adoption, modifizator operation of a
superannuation fund or retirement benefits schemsinailar scheme or an
employees share scheme under which he may bemefitvdiich has been
approved by or is subject to and conditional upggpraval for taxation purposes
by the appropriate Revenue authorities or doeswatd him any privilege or
benefit not awarded to the employees to whom solebrse relates; or

(vi) the granting of any such indemnity, or thectiigrge of the cost of any such
insurance cover, as is referred to in ArtiEs5134.

Where proposals are under consideration coimgetime appointment (including fixing or
varying the terms of appointment) of two or moredotors to offices or employments
with the Company or any company in which the Conyparnterested, such proposals
may be divided and considered in relation to eaithdbr separately and in such case
each of the Directors concerned (if not debarrechfvoting under sub-paragraph (b) (iv)
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of this Article) shall be entitled to vote (anddmunted in the quorum) in respect of each
resolution except that concerning his own appointme

(d) If a question arises at a meeting of Directoref a committee appointed under Article
8180 as to the materiality of a Director’s interesas to the right of any Director to votle
and such question is not resolved by his volutagreeing to abstain from voting, such
guestion may be referred, before the conclusiah@®ineeting, to the chairman of the
meeting and his ruling in relation to any Direatbher than himself shall be final and
conclusive.

(e) For the purposes of this Article, an interdstis appointor shall be treated as an interest
of the alternate Director.

® The Company may by ordinary resolution suspaniglax the provisions of this Article
to any extent or ratify any transaction not dulthasised by reason of a contravention of
this Article.

Entitlement to grant pensions

The Directors may provide benefits, whether by wigensions, gratuities or otherwise, for any
Director, former Director or other officer or formefficer of the Company or to any person who

holds or has held any employment with the Companyith any body corporate which is or has

been a subsidiary or associated company of the @oynpr a predecessor in business of the
Company or of any such subsidiary or associate¢pbaomand to any member of his family or any

person who is or was dependent on him and maypsetstiablish, support, alter, maintain and

continue any scheme for providing all or any suehddits and for such purposes any Director
accordingly may be, become or remain a membenr @gjoin, any scheme and receive or retain
for his own benefit all benefits to which he maydodecome entitled thereunder. The Directors
may pay out of the funds of the Company any premjwuantributions or sums payable by the

Company under the provisions of any such schennesipect of any of the persons or class of
persons above referred to who are or may be omb@coembers thereof.

PART XVIII - PROCEEDINGS OF DIRECTORS

Convening and regulation of Directors’ meetings

@) Subiject to the provisions of these Articles, Elirectors may regulate their proceedings as
they think fit. A Director may, and the Secretatyhe request of a Director shall, call a
meeting of the Directors. Any Director or his aftete may waive notice of any meeting
and any such waiver may be retrospective.

(b) Notice of a meeting of the Directors or anyasthotice required to be given to a Director
shall be deemed to be duly given to a Directdrif given to him personally or by word
of mouth or sent in writing (whether in electrofilem or otherwise) by delivery, post,
cable, telegram, telex, telefax, electronic mailaay other means of communication
approved by the Directors to him at his last kn@address or any other address given by
him to the Company for this purpose. If the Dicgstso resolve, it shall not be necessary
to give notice of a meeting of Directors to anydgtor or alternate Director who, being a
resident of the State, is for the time being abfem the State.
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Quorum for Directors’ meetings

@) The quorum for the transaction of the busiresthe Directors may be fixed by the
Directors and unless so fixed at any other numiali be four Directors. A person who
holds office only as an alternate Director sh&hijs appointor is not present, be counted
in the quorum but notwithstanding that such persay act as alternate Director for more
than one Director he shall not count as more thenfor the purposes of determining
whether a quorum is present. Any Director who esds be a Director at a meeting of
the Directors may continue to be present and taset Director and be counted in the
guorum until the termination of the meeting if nhar Director objects and if otherwise a
qguorum of Directors would not be present.

(b) The continuing Directors or a sole Director naay notwithstanding any vacancies in
their number but if the number of Directors is Itremn the number fixed as the quorum,
they may act only for the purpose of filling vacescor of calling a general meeting.

Voting at Directors’ meetings

@) Questions arising at any meeting of Directtralishe decided by a majority of votes.
Where there is an equality of votes, the chairnfahemeeting shall have a second or
casting vote.

(b) Subject as hereinafter provided, each Dirgutesent and voting shall have one vote and
in addition to his own vote shall be entitled t®aote in respect of each other Director
not present at the meeting who shall have auttitiga in respect of such meeting to
vote for such other Director in his absence. Aughsauthority may relate generally to all
meetings of the Directors or to any specified nmegptir meetings and must be in writing
(whether in electronic form or otherwise) and maydent by delivery, post, cable,
telegram, telex, telefax, electronic mail or arheptmeans of communication approved by
the Directors and may bear a printed, facsimileatigre, electronic signature, advanced
electronic signature or other signature as apprbyele Directors of the Director giving
such authority. The authority must be deliveredrteeceived by the Secretary for filing
prior to or must be produced at the first meetihg/aich a vote is to be cast pursuant
thereto provided that no Director shall be entitedny vote at a meeting on behalf of
another Director pursuant to this paragraph ifater Director shall have appointed an
alternate Director and that alternate Director rigspnt at the meeting at which the
Director proposes to vote pursuant to this pardgrap

Telecommunication meetings

All or any of the Directors or alternate Directorsother members of a committee appointed under
Article 8480 may participate in a meeting of the Directorstimat committee by means of
conference telephone or other telecommunicationgpetent by means of which all persons
participating in the meeting can speak and hedr ether speak. A person so participating shall
be deemed to be present in person at the meetihgjatl be entitled to vote and to be counted in
a quorum accordingly.

Chairman and Deputy Chairman of the Board of Direcbrs

Subject to any appointment to the office of Chamnmade pursuant to these Articles, the
Directors may elect a chairman and one or moretglepwice chairman of their meetings and
determine the period for which he and they areotd bffice, but if no such chairman or deputy or
vice chairman are elected or if at any meetingdh&rman or a deputy or vice chairman is
unwilling to act or is not present within five mites after the time appointed for holding the same
the Directors present may choose one of their nutablee chairman of the meeting.
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Validity of acts of Directors andeCommittees

All acts done by any meeting of the Directors oammy committee appointed under Artik80 or

by any person acting as a Director or as a menftarnosuch committee shall, notwithstanding

that it be afterwards discovered that there wasestefect in the appointment of any such Director
or any member of such committee or person actirgjassaid, or that they or any of them were
disqualified from holding office or had vacatedio#f be as valid as if such defect had not
occurred.

Directors’ resolutions or other documents in writing

@ For the purpose of this Articl®1100 “signed” and “signature” shall include manu|a|
signature, facsimile signature, electronic sigrgtadvanced electronic signature or such
other signature as may be approved by the Directors

(b) A resolution or other document in writing (whet in electronic form or otherwise)
signed (whether by electronic signature, advandectrenic signature or otherwise as
approved by the directors) by all the Directorstkut to receive notice of a meeting of
Directors shall be as valid as if it had been pdssa meeting of Directors duly convened
and held and may consist of several documentseitikh form each signed by one or
more Directors, and such resolution or other docuraedocuments when duly signed
may be delivered or transmitted (unless the Dirscshall otherwise determine either
generally or in any specific case) by facsimilengrission or such other means of
electronic communications approved by the Direct@gesolution or other document
signed by an alternate Director need not alsodyesi by his appointor and, if it is signed
by a Director who has appointed an alternate Direét need not be signed by the
alternate Director in that capacity.

(c) A resolution in writing (whether in electrorfiorm or otherwise) signed (whether by
electronic signature, advanced electronic signaturetherwise as approved by the
directors) by all the members of a committee apiedirunder Article8180 entitled to |
receive notice of a meeting of such committee diells valid as if it had been passed at
a meeting of such committee duly convened and held may consist of several
documents in the like form each signed by one orensmch members, and such
resolution or other document or documents when digped may be delivered or
transmitted (unless the committee shall otherwesterdhine either generally or in any
specific case) by facsimile transmission or sublemeans of electronic communications
approved by the Directors .

PART XIX - THE SECRETARY

Appointment of Secretary

Subiject to the provisions of the Acts, the Secyeshall be appointed by the Directors for such
term, at such remuneration and upon such conditieriteey may think fit and any Secretary so
appointed may be removed by them. Anything reglwreauthorised by the Acts or these Articles
to be done by or to the Secretary may be donégibffice is vacant or there is for any other
reason no Secretary capable of acting, by or tcaasigtant or acting Secretary or, if there is no
assistant or acting secretary capable of actingyriig any officer of the Company authorised
generally or specially in that behalf by the Diggst Provided that any provision of the Acts or
these Articles requiring or authorising a thindgpéodone by or to a Director and the Secretary shall
not be satisfied by its being done by or to theesperson acting both as a Director and as, or in
the place of, the Secretary.
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PART XX - THE SEAL

Use of Seal

The Directors shall ensure that the Seal (includimgofficial securities seal kept pursuant to the
Acts) shall be used only by the authority of theebiors or of a committee appointed under
Article 8180.

Seal for use abroad

The Company may exercise the powers conferrededédts with regard to having an official seal
for use abroad and such powers shall be vestdrtiDirectors.

Signature of sealed instruments

(@)

(b)

Every instrument to which the Seal shall bixaff shall be signed by a Director and shall
also be signed by the Secretary or by a seconctcioirer by any employee of the
Company being an employee authorised generallpemifically for this purpose by the
Directors or by any committee appointed under Agt&180 save that as regards any
certificates for shares or debentures or othergesiof the Company the Directors may
determine by resolution either generally or in gayticular case (and subject to such
restrictions as the Directors may determine) thgtod such signatures as aforesaid need
not be autographed but may be affixed to suchfivatiés by some mechanical means or
may be printed thereon or that such certificateslmet be signed by any person provided
that the method is used only for certificates whhake first been approved for sealing by
the Secretary, Registrar, Auditors or Bankers ef @ompany in writing (whether in
electronic form or otherwise).

For the purposes of this Articl®5104, any instrument in electronic form to which the
seal is required to be affixed, shall be sealeahégns of an advanced electronic signature
based on a qualified certificate of a Director &nel Secretary or two Directors or a
Director and an employee of the Company being apleyae authorised generally or
specifically for this purpose by the Directors gramy committee appointed under Article
8180, save that as regards any certificates for st@rdebentures or other securities of
the Company the Directors may determine by resmiugither generally or in any
particular case (and subject to such restrictierth@ Directors may determine) that any
of such signatures as aforesaid need not be aptogglabut may be affixed to such
certificates by some mechanical means or may bégorithereon or that such certificates
need not be signed by any person provided thanttbod is used only for certificates
which have first been approved for sealing by tleer&ary, Registrar, Auditors or
Bankers of the Company in writing (whether in elecic form or otherwise).

PART XXI - DIVIDENDS AND RESERVES

Declaration of dividends

Subiject to the provisions of the Acts, the Compaay by ordinary resolution declare dividends
in accordance with the respective rights of the imens, but no dividend shall exceed the amount
recommended by the Directors.
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Interim and fixed dividends

Subiject to the provisions of the Acts, the Direstoray declare and pay interim dividends if it
appears to them that they are justified by theitsrof the Company available for distribution. If
the share capital is divided into different classbe Directors may declare and pay interim
dividends on shares which confer deferred or n&fepred rights with regard to dividend as well
as on shares which confer preferential rights wéthard to dividend, but subject always to any
restrictions for the time being in force (whethadar these Articles, under the terms of issue of
any shares or under any agreement to which the Gayrip a party, or otherwise) relating to the
application, or the priority of application, of tR@mpany’s profits available for distribution or to
the declaration or as the case may be the paynfiatividends by the Company. Subject as
aforesaid, the Directors may also pay at interseted by them any dividend payable at a fixed
rate if it appears to them that the profits avaddbr distribution justify the payment. Provided
that the Directors act in good faith they shall mutur any liability to the Holders of shares
conferring preferred rights for any loss they maffes by the lawful payment of an interim
dividend on any shares having deferred or non-pedeaights.

Payment of dividends

Except as otherwise provided by the rights attatbetiares, all dividends shall be declared and
paid according to the amounts paid up on the slaresghich the dividend is paid. Subject as
aforesaid, all dividends shall be apportioned aaidl proportionately to the amounts paid or
credited as paid on the shares during any portigoaions of the period in respect of which the
dividend is paid; but, if any share is issued amgeproviding that it shall rank for dividend as
from a particular date, such share shall rank faddnd accordingly. For the purposes of this
Article, no amount paid on a share in advance lig shall be treated as paid on a share.

Deductions from dividends

The Directors may deduct from any dividend or otheneys payable to any member in respect of
a share any moneys immediately payable by himg@impany in respect of that share.

Specification of relevant reserves or period

When paying any interim dividend the Directors raag when declaring any dividend a general
meeting likewise may specify (i) (whether by refae to the period during which or the time at
which such reserves arose or otherwise) the reserteof which such dividend is paid or payable
and/or (ii) the period for or in respect of whialch dividend is paid or payable.

Retention of dividends pending registration

The Directors may retain the dividends payable ugltares in respect of which any person is
under the provisions as to the transmission ofesh&erein contained entitled to become a
member, or which any person under those provisfastitled to transfer, until such person shall
become a member in respect thereof or shall dahster the same.

Dividends in specie

A general meeting declaring a dividend may upomgéhemmendation of the Directors, direct that
it shall be satisfied wholly or partly by the dibtrtion of assets (and, in particular, of paid up
shares, debentures or debenture stock of any adhgoany or in any one or more of such ways)
and the Directors shall give effect to such resmfut Where any difficulty arises in regard to the
distribution, the Directors may settle the samihag think expedient and in particular may issue
fractional certificates and fix the value for distition of such specific assets or any part thereof
order to adjust the rights of all the parties aray eetermine that cash payments shall be made to
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any members upon the footing of the value so fiaed may vest any such specific assets in
trustees upon trust for the persons entitled talthiedlend as the Directors think expedient, and
generally may make such arrangements for the aflotnacceptance and sale of such specific
assets or fractional certificates, or any partebgrand otherwise as they may think fit.

Payment of dividendsby-pest

Any dividend or other moneys payable in respectmy shargwhether in euro or foreign
currency)may be paid bysuch method as the Directors, in their absolutereiion decide.
Different methods of payment may apply to differeiaiders or groupings of Holders (such as
overseas Holders). Without limiting any other noethf payment which the Company may adopt,
the Directors may decide that payment can be méaudiyor partly:

@ by inter-bank transfer payment, electronic fornel(iding electronic funds transfer) or by
such other means approved by the Directors direwtiy account (of a type approved by
the Directors) nominated in writing by the Holdertloe joint Holders; or

(b) _by cheque or warrardr any other similar financial instrumes#rtent by post_at-the
risk-of the person-erpersons-entitled-thertmidhe registered address of the Holder or,
where there are joint Holders, to the registeradtess of that one of the joint Holders
who is first named on the Register or to such pessal to such address as the Holder or
Joint Holders may in writing (whether in electrofdem or otherwise) direct. Every such
cheque or warrartr any other similar financial instrumestiall be made payable to the
order of the person to whom it is sent and payroétite cheque or warrant shall be a
good discharge to the Company.

Any joint Holder or other person jointly entitleal & share as aforesaid may give receipts for any

d|V|dend or other moneys payable in respect oﬁﬁweAnysuehelﬂﬂeleneLepe&heFﬁnbuﬂen

If the Directors decide that payment will be mageelectronic transfer to an account (of a type
approved by the Directors) nominated by a Holdejoart Holders, but no such account is

nominated by the Holder or joint Holders or an &lmuc transfer into a nominated account is
rejected or refunded, the Company may credit theusmtnpayable to an account of the Company
to be held until the Holder nominates a valid acdou

Payment by electronic transfer, cheque or wararih any other wawheo-electsforsuch-method
of paymentshall be deemed to habkeen made at the risk of the of the person(s)ledtio the
moneyecepted-all-of therisks-inherenttherelihe debiting of the Company’s account in respect
of the relevant amount shall be evidence of goagldirge of the Company’s obligations in
respect of any payment made by aaghof the aforementioneshethodsary-member

Dividends not to bear interest

No dividend or other moneys payable in respectstfaae shall bear interest against the Company
unless otherwise provided by the rights attacheti@share.

Payment to Holders on a particular date
Any resolution declaring a dividend on shares gfcaass, whether a resolution of the Company
in general meeting or a resolution of the Directaray specify that the same may be payable to

the persons registered as the Holders of suchshathe close of business on a particular date,
notwithstanding that it may be a date prior to tiratvhich the resolution is passed, and thereupon

46



115.

116.

117.

the dividend shall be payable to them in accordavittetheir respective holdings so registered,
but without prejudice to the rights inter se ohsterors and transferees of any such shares in
respect of such dividend. The provisions of thigicke shall apply, mutatis mutandis, to
capitalisations to be effected in pursuance ofdlfasicles.

Unclaimed dividends

Any dividend, interest or other sum payable whiemains unclaimed for one year after having
been declared may be invested or otherwise madefusethe Directors for the benefit of the
Company until claimed. If the Directors so resphly dividend which has remained unclaimed
for twelve years from the date of its declaratibalkbe forfeited and cease to remain owing by the
Company. The payment by the Directors of any umad dividend or other moneys payable in
respect of a share into a separate account shadiongtitute the Company a trustee in respect
thereof.

Reserves

Before recommending any dividend, whether preféakot otherwise, the Directors may carry to
reserve out of the profits of the Company such sasrthey think proper. All sums standing to
reserve may be applied from time to time in themison of the Directors for any purpose to
which the profits of the Company may be properiylegal and at the like discretion may be either
employed in the business of the Company or investadch investments as the Directors may
lawfully determine. The Directors may divide tleserve into such special funds as they think fit
and may consolidate into one fund any special fum@sy parts of any special funds into which
the reserve may have been divided as they may ligwdetermine. Any sum which the Directors
may carry to reserve out of the unrealised prafithe Company shall not be mixed with any
reserve to which profits available for distributioaive been carried. The Directors may also carry
forward, without placing the same to reserve, awfis which they may think it prudent not to
divide.

Shares in lieu of cash dividends

The Directors may from time to time at their disitne, subject to the approval of the members by
ordinary resolution passed at any general meefitiggcCompany (and provided that an adequate
number of unissued Ordinary Shares are availablin&purpose), offer to Holders of Ordinary
Shares the right to elect to receive an allotméadditional Ordinary Shares credited as fully paid
in lieu of cash in respect of all or part of anyidend or dividends as are specified by such
resolution or such part of such dividend or dividenas the Directors may determine. In any such
case the following provisions shall apply:-

@) Any such resolution may specify a particulaiadgnd or dividends or may specify all or
any dividends falling to be declared or paid duringpecified period being a period
expiring not later than the commencement of thih fdnnual general meeting next
following the date of the meeting at which the te8on is passed;

(b) the basis of allotment shall be determinedhey@irectors so that, as nearly as may be
considered convenient in the Directors’ absolusemition, but subject always to the
provisions of Section 27 of the 1983 Act, the vdluadculated by reference to the average
guotation) of the additional Ordinary Shares (edilg any fractional entitlement) to be
allotted in lieu of any amount of dividend shaluaeisuch amount. For such purpose the
“average quotation” of an Ordinary Share shall lhe average of the five amounts
resulting from determining whichever of the follagi((i), (i) or (iii) specified below) in
respect of Ordinary Shares shall be appropriatedoh of the first five business days on
which Ordinary Shares are quoted “ex” the reledarittend and as determined from the
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(d)

(e)

(f)

information published in the Irish Stock Exchangail{p Official List reporting the
business done on each of these five business days:-

0] if there shall be more than one dealing repbfte the day, the average of the
prices at which such dealings took place; or

(i) if there shall be only one dealing reported floe day, the price at which such
dealing took place; or

(iii) if there shall not be any dealing reported tiee day, the average of the high and
low market guide price for that day;

and if there shall be only a high (but not a lowjadow (but not a high) market guide
price reported, of if there shall not be any magdtgtle price reported, for any particular
day then that day shall not count as one of thibfaag business days for the purposes of
determining the average quotation. If the meanms@fiding the foregoing information
as to dealings and prices by reference to whiclvleeage quotation is to be determined
is altered or is replaced by some other means, theraverage quotation shall be
determined on the basis of the equivalent inforomgpiublished by the relevant authority
in relation to dealings on the Irish Stock Exchangés equivalent;

the Directors shall give notice in writing (wher in electronic form or otherwise) to

Holders of Ordinary Shares of the right of electiiered to them and shall send with or
following such notice forms of election and spetiifg procedure to be followed and the
place at which, and the latest date and time bghylduly completed forms of election

must be lodged in order to be effective. The Doermay also issue forms under which
Holders may elect in advance to receive new Orglidrares instead of dividends in

respect of future dividends not yet declared (#metrefore, in respect of which the basis
of allotment shall not yet have been determined);

the dividend (or that part of the dividend @spect of which a right of election has been
offered) shall not be payable on Ordinary Sharesspect of which the right of election
as aforesaid has been duly exercised (the “SuBjetihary Shares”) and in lieu thereof
additional Ordinary Shares (but not any fractioa ehare) shall be allotted to the Holders
of the Subject Ordinary Shares on the basis ofraélat determined as aforesaid and for
such purpose the Directors shall capitalise, osuch of the sums standing to the credit
of any of the Company'’s reserves (including anytehpedemption reserve fund or share
premium account) or to the credit of the profit dosls account as the Directors may
determine, a sum equal to the aggregate nominalaiod additional Ordinary Shares to
be allotted on such basis and apply the same imgay in full the appropriate number
of unissued Ordinary Shares for allotment andibistion to and amongst the Holders of
the Subject Ordinary Shares on such basis. Autigpolof the Directors capitalising any
part of the reserves or profits hereinbefore meetitshall have the same effect as if such
capitalisation had been approved by a resolutissquh at a general meeting of the
Company;

the additional Ordinary Shares so allottedlglaak pari passu in all respects with the
fully-paid Ordinary Shares then in issue save aslyegards participation in the relevant
dividend or share election in lieu;

the Directors may do all acts and things coased necessary or expedient to give effect
to any such capitalisation with full power to thigdgtors to make such provisions as they
think fit where shares would otherwise have besatriliutable in fractions (including
making provisions whereby, in whole or in partcfianal entittements are disregarded
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(¢))

(h)

(i)

and the benefit of fractional entitlements accrteeshe Company rather than to the
Holders concerned). The Directors may authorigganson to enter on behalf of all the
Holders interested into an agreement with the Caiypaoviding for such capitalisation
and matters incidental thereto and any agreemedemader such authority shall be
effective and binding on all concerned;

the Directors may on any occasion determineritats of election shall not be offered to
any Holders of Ordinary Shares who are citizengsidents of any territory where the
making or publication of an offer of rights of efien or any exercise of rights of election
or any purported acceptance of the same would gintrbie unlawful, and in such event
the provisions aforesaid shall be read and corgssubject to such determination;

the Directors may undertake and do such aagtings as they consider necessary or
expedient for the purpose of giving effect to theuisions of this Article;

notwithstanding the provisions of this Articllhe Directors may at any time prior to
payment of the relevant dividend determine, ifgpears to them desirable to do so
because of a change in circumstances, that theedigishall be payable wholly in cash
and if they so determine then all elections madd ble disregarded.

PART XXII - ACCOUNTS

Accounts

(@)

(b)

()

(d)

The Directors shall cause accounting recordigcfwmay be in electronic form) to be kept
in accordance with the Acts;

The books of account shall be kept at the @ffig subject to the provisions of the Acts,
at such other place as the Directors think fit ginall be open at all reasonable times to
the inspection of the Directors and the Auditors.

In accordance with the provisions of the Atlig, Directors shall from time to time cause
to be prepared and to be laid before the annuargemeeting of the Company such
profit and loss accounts, balance sheets, grouquatsand reports as are required by the
Acts to be prepared and laid before such meeting.

A copy of every balance sheet (including exdagument required by law to be annexed
thereto) which is to be laid before the annual ganaeeting of the Company together
with a copy of the Directors’ report and Auditoreport shall be sent by post, electronic
mail or such other means of electronic communioati@pproved by the Directors, not
less than twenty-one Clear Days before the dattesohnnual general meeting, to every
person entitled under the provisions of the Actetieive them, provided

0] that in the case of the documents sent by meitt mail or such other means of
electronic communications approved by the Dire¢taush documents shall be
sent with the consent of the recipient(s), to th#rass of the recipient(s) notified
to the Company by the recipient(s) for such purpas®d the documents are
made available during normal business hours todbipient(s) for a period of
not less than 21 days from the date of communicatinotification, or, if later,
until the conclusion of any general meeting to \hice documents relate, in
printed form and free of charge in sufficient numsiie satisfy demand from the
recipient(s) at the Company’s registered officérétand and the offices of any
paying agent of the Company in Ireland; and
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(i) that this Article shall not require a copy sich documents to be sent to more
than one of joint Holders, or to any person of vehaddress the Company is not
aware, but any member or holder of debentures tonwh copy of such
documents has not been sent shall be entitlectédvea copy free of charge on
application at the office. The required numberagfies of these documents shall
be forwarded at the same time to the appropriatioseof The Stock Exchange.

(e) Auditors shall be appointed and their dutiealated in accordance with the Acts.

PART XXIII - CAPITALISATION OF PROFITS OR RESERVES

Capitalisation of distributable profits and reserves

Without prejudice to any powers conferred on thee€ibrs by these Articles, the Company in
general meeting may resolve, upon the recommendetide Directors, that any sum for the time
being standing to the credit of any of the Compamgserves (including any capital redemption
reserve fund or share premium account) or to tleeliciof the profit and loss account be

capitalised and applied on behalf of the members wbuld have been entitled to receive that
sum if it had been distributed by way of dividemd & the same proportions either in or towards
paying up amounts for the time being unpaid onsdrayes held by them respectively, or in paying
up in full unissued shares or debentures of the iamy of a nominal amount equal to the sum
capitalised (such shares or debentures to beeallatid distributed credited as fully paid up to and
amongst such Holders in the proportions aforesaigartly in one way and partly in another, so,
however, that the only purposes for which sumsditento the credit of the capital redemption

reserve fund or the share premium account shappéed shall be those permitted by the Acts.

Capitalisation of non-distributable profits and reserves

Without prejudice to any powers conferred on the€iors as aforesaid, the Company in general
meeting may resolve, on the recommendation of thecdrs, that it is desirable to capitalise any
part of the amount for the time being standingh® ¢redit of any of the Company’s reserve
accounts or to the credit of the profit and lossaat which is not available for distribution by
applying such sum in paying up in full unissuedrebdo be allotted as fully paid bonus shares to
those members of the Company who would have befedrio that sum if it were distributable
and had been distributed by way of dividend (anttiénsame proportions) and the Directors shall
give effect to such resolution.

Implementation of capitalisation issues

Whenever such a resolution is passed in pursudneigher of the two immediately preceding
Articles the Directors shall make all appropriascemd applications of the undivided profits
resolved to be capitalised thereby and all allotsiand issues of fully paid shares or debentures,
if any, and generally shall do all acts and thireggiired to give effect thereto with full power to
the Directors to make such provisions as they shigik fit for the case of shares or debentures
becoming distributable in fractions (and, in patée, without prejudice to the generality of the
foregoing, either to disregard such fractions @eibthe shares or debentures represented by such
fractions and distribute the net proceeds of satite and for the benefit of the Company or to
and for the benefit of the members otherwise @wtitb such fractions in due proportions) and to
authorise any person to enter on behalf of alhtkenbers concerned into an agreement with the
Company providing for the allotment to them resjvety, credited as fully paid up, of any further
shares or debentures to which they may becoméeeiit such capitalisation or, as the case may
require, for the payment up by the applicationet®of their respective proportions of the profits
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resolved to be capitalised of the amounts remainimgaid on their existing shares and any
agreement made under such authority shall be linotinall such members.

PART XXIV — NOTICES

Notices in writing

Any notices or documents to be given, served dveledd in pursuance of thesrticles, to or by |
any person shall be in writing (whether in elecitdorm or otherwise) provided that in the case
of any notices or documents to be given, servedetivered by electronic mail or such other
means of electronic communications approved byihectors, such notices or documents shall
be sent with the consent of the recipient(s), ® dddress of the recipient(s) notified to the
Company by the recipient(s) for such purposes anl sotices or documents are made available
during normal business hours to the recipient(sa feeriod of not less than 21 days from the date
of communication or notification, or if later, ukritie conclusion of any general meeting to which
the notices or documents relate, in printed forohfage of charge in sufficient numbers to satisfy
demand from the recipient(s) at the Company’s teggd office in Ireland and the offices of any
paying agent of the Company in Ireland.

Service of notices

@) A notice or document (including share certifiyao be given, served or delivered in
pursuance of thesg\rticles may be given to, served on or delivereahypmember of 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-gaider addressed to him at his
registered address; or

(iv) by sending, with the consent of the member ghme by electronic mail or other
means of electronic communications approved bptrertors, to the address for
the time being notified to the Company by the menfidesuch purpose.

(b) Where a notice or document is given, servatktivered pursuant to sub paragraph (a) (i)
or (ii) of this Article, the giving, service or debry thereof shall be deemed to have been
effected at the time the same was handed to theébeveon his authorised agent, or left at
his registered address (as the case may be).

(c) Where a notice or document is given, servedietivered pursuant to sub-paragraph (a)
(iii) of this Article, the giving, service or dekvy thereof shall be deemed to have been
effected at the expiration of twenty-four hourgathe cover containing it was posted. In
proving service or delivery it shall be sufficidotprove that such cover was properly
addressed, stamped and posted.

(d) Where a notice or document is given, serveditivered pursuant to sub-paragraph (a)
(iv) of this Article, the giving, service or deligethereof shall be deemed to have been
effected at the expiration of twenty-four houreafiespatch.

(e) Every legal personal representative, committeegiver, curator bonis or other legal

curator, assignee in bankruptcy, examiner or ligiddof a member shall be bound by a
notice given as aforesaid if sent to the last tegisl address of such member or, in the
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(f)

(9)

event of notice given, served or delivered pursuargub-paragraph (a) (iv) of this
Article, if sent to the address for the time baiogjfied to the Company by such member
for such purpose, notwithstanding that the Compaany have notice of the death, lunacy,
bankruptcy, examinership, liquidation or disabilifysuch member.

Without prejudice to the provisions of sub-pgnaphs (a) (i) and (ii) of this Article, if at
any time by reason of the suspension or curtailliEpbstal services within the State, the
Company is unable effectively to convene a gemagadting by notices sent through the
post, a general meeting may be convened by a naticertised on the same day in at
least one leading national daily newspaper pubdishéhe State (and one national daily
newspaper published in the United Kingdom) and swatfte shall be deemed to have
been duly served on all members entitled theretmah on the day on which the said
advertisement or advertisements shall appearnyisach case the Company shall send
confirmatory copies of the notice through the gosthose members whose registered
addresses are outside the State (if or to the &tktanin the opinion of the Directors it is
practical so to do) or are in areas of the statdfacted by such suspension or curtailment
of postal services and if at least ninety-six hoonisr to the time appointed for the
holding of the meeting the posting of notices tanhers in the State, or any part thereof
which was previously affected, has become pradiictile opinion of the Directors, the
Directors shall send forthwith confirmatory copidshe notice by post to such members.
The accidental omission to give any such confirmyatopy of a notice of a meeting to, or
the non-receipt of any such confirmatory copy Imy, person entitled to receive the same
shall not invalidate the proceedings at the meeting

Notwithstanding anything contained in this Algithe Company shall not be obliged to
take account of or make any investigations as ¢oetkistence of any suspension or
curtailment of postal services within or in relati all or any part of any jurisdiction or
other area other than the State.

Service on joint Holders

A notice may be given by the Company to the joioldérs of a share by giving the notice to the
joint Holder whose name stands first in the Registeespect of the share and notice so given
shall be sufficient notice to all the joint Holders

Service on transfer or transmission of shares

(@)

(b)

Every person who becomes entitled to a shaiélstbound by any notice in respect of
that share which, before his name is entered ifRégister in respect of the Share, has
been duly given to a person from whom he derivesithe provided that the provisions of
this paragraph shall not apply to any notice semweder Article 8 unless, under the
provisions of Article 8(b), it is a notice whichriddues to have effect notwithstanding the
registration of a transfer of the shares to whiaklates.

Without prejudice to the provisions of thesd¢ides allowing a meeting to be convened
by newspaper advertisement a notice may be givethdyCompany to the persons
entitled to a share in consequence of the dedthrdtruptcy of a member by sending or
delivering it, in any manner authorised by theséchas for the giving of notice to a
member, addressed to them at the address, if applied by them for that purpose.
Until such an address has been supplied, a notigeomgiven in any manner in which it
might have been given if the death or bankrupta/mat occurred.

52



126.

127.

128.

129.

130.

Signature to notices/documents

The signature (whether by manual signature, fadsisignature, electronic signature, advanced
electronic signature or otherwise as approved bybtinectors) to any notice or document to be
given by the Company may be written (in electrdoitn or otherwise) or printed.

Deemed receipt of notices

A member present, either in person or by proxgngtmeeting of the Company or the Holders of
any class of shares in the Company shall be deéorteslve received notice of the meeting and,
where requisite, of the purposes for which it walted.

PART XXV - WINDING UP
Distribution on winding up

If the Company shall be wound up and the assettablafor distribution among the members as
such shall be insufficient to repay the whole & gaid up or credited as paid up share capital,
such assets shall be distributed so that, as nasaripay be, the losses shall be borne by the
members in proportion to the capital paid up oditegl as paid up at the commencement of the
winding up on the shares held by them respectivalyd if in a winding up the assets available
for distribution among the members shall be moaa tufficient to repay the whole of the share
capital paid up or credited as paid up at the conu@ment of the winding up, the excess shall be
distributed among the members in proportion toctygtal at the commencement of the winding
up paid up or credited as paid up on the said sheatel by them respectively. Provided that this
Article shall not affect the rights of the Holdefshares issued upon special terms and conditions.

Distribution in specie

If the Company is wound up, the liquidator, witte teanction of a special resolution of the
Company and any other sanction required by the, Atdy divide among the members in specie
or kind the whole or any part of the assets ofCbmpany (whether they shall consist of property
of the same kind or not), and, for such purpose; wadue any assets and determine how the
division shall be carried out as between the memberdifferent classes of members. The
liquidator, with the like sanction, may vest theokhor any part of such assets in trustees upon
such trusts for the benefit of the contributorigsveth the like sanction, he determines, but ab th
no member shall be compelled to accept any aspetswhich there is a liability.

PART XXVI - MISCELLANEOUS

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

@ of all appointments of officers and committeesde by the Directors and of their salary
or remuneration,

(b) of the names of Directors present at every imgeif the Directors and of the names of

any Directors and of all other members thereofgreat every meeting of any committee
appointed by the Directors, and
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(c) of all resolutions and proceedings of all maggiof the Company and of the Holders of
any class of shares in the Company and of the @ireand of committees appointed by
the Directors.

Any such minute as aforesaid, if purporting toigaed (whether by manual signature, facsimile
signature, electronic signature, advanced elecrsiginature or otherwise as approved by the
Directors) by the Chairman of the meeting at whiehproceedings were had, or by the Chairman
of the next succeeding meeting, shall be receivabfima facie evidence of the matter stated in
such minute without any further proof.

Inspection and secrecy

The Directors shall determine from time to time tee and to what extent and at what times and
places and under what conditions or regulationatiteunts and books of the Company or any of
them shall be open to the inspection of membetdeiag Directors, and no member (not being a
Director) shall have any right of inspecting ang@mt or book or document of the Company
except as conferred by the Acts or authorised byDXhectors or by the Company in general
meeting. No member shall be entitled to requisealrery of or any information respecting any
detail of the Company’s trading, or any matter vahigcor may be in the nature of a trade secret,
mystery of trade, or secret process which mayeatathe conduct of the business of the Company
and which in the opinion of the Directors it wolde inexpedient in the interests of the members
of the Company to communicate to the public.

Destruction of records

The Company shall be entitled to destroy all insents of transfer which have been registered at
any time after the expiration of six years from dlage of registration thereof, all notifications of
change of address howsoever received at any titmethé expiration of two years from the date
of recording thereof and all share certificatesdimdlend mandates which have been cancelled or
ceased to have effect at any time after the expiraf one year from the date of such cancellation
or cessation. It shall be presumed conclusivefawour of the Company that every entry in the
Register purporting to have been made on the baarsinstrument of transfer or other document
so destroyed was duly and properly made and emstyuiment duly and properly registered and
every share certificate so destroyed was a valil effective document duly and properly
cancelled and every other document hereinbeforéiomex so destroyed was a valid and effective
document in accordance with the recorded partisufaereof in the books or records of the
Company. Provided always that -

€)) the provision aforesaid shall apply only todlestruction of a document in good faith and
without notice of any claim (regardless of the jgarthereto) to which the document
might be relevant;

(b) nothing herein contained shall be construdthpssing upon the Company any liability
in respect of the destruction of any document eatlian as aforesaid or in any other
circumstances which would not attach to the Comjrattye absence of this Article; and

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

Untraced shareholders

@) The Company shall be entitled to sell at trat pece reasonably obtainable any share of
a Holder or any share to which a person is entlilettansmission if and provided that -
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(b)

()

0] for a period of twelve years no cheque or watrsent by the company through
the post in a pre-paid letter addressed to theddadto the person entitled by
transmission to the share at his address on thistRegr other the last known
address given by the Holder or the person enthlipdransmission to which
cheques and warrants are to be sent has been @ashad communication has
been received by the Company from the Holder orpaeson entitled by
transmission (provided that during such twelve ypariod at least three
dividends shall have become payable in respeaidaf share);

(i) at the expiration of the said period of twelaars by advertisement in a national
daily newspaper published in the State (and ameltiaily newspaper published
in the United Kingdom) and in a newspaper circaain the area in which the
address referred to in sub-paragraph (a) (i) sfAlniicle is located the Company
has given notice of its intention to sell such shar

(iii) during the further period of three monthseafthe date of the advertisement and
prior to the exercise of the power of sale the Camyphas not received any
communication from the Holder or person entitleddaypsmission; and

(iv) the Company has first given notice in writiighether in electronic form or
otherwise) to the appropriate section of The Stxkhange of its intention to
sell such shares.

To give effect to any such sale the Company aggyoint any person to execute as
transferor an instrument of transfer of such shacksuch instrument of transfer shall be
as effective as if it had been executed by the éfolat the person entitled by the

transmission to such share. The transferee shahtered in the Register as the Holder
of the shares comprised in any such transfer anshb# not be bound to see to the
application of the purchase moneys nor shall tis tb the shares be affected by any
irregularity in or invalidity of the proceedingsiieference to the sale.

The Company shall account to the Holder ormgpeeson entitled to such share for the net
proceeds of such sale by carrying all moneys ipeetsthereof to a separate account
which shall be a permanent debt of the Companyl@@ompany shall be deemed to be
a debtor and not a trustee in respect thereofuidn $lolder or other person. Moneys

carried to such separate account may be eithemgrtbin the business of the company
or invested in such investments as the Directonstimak fit, from time to time.

Indemnity

(@)

The Company shall indemnify its Directors, odfis, employees and any person who
serves at the request of the Company as a diretticer, employee of another company,
partnership, joint venture, trust or other entexg@gas follows:-

0] Every person who is or has been a Directoiceff or employee of the Company
and every person who serves at the Company’s reqsedirector, officer or
employee of another company, partnership, jointurentrust or other enterprise
shall be indemnified by the Company to the fullestent permitted by law
against liability and against all expenses readgriaburred or paid by him in
connection with any debt, claim, action, demand, gpuoceeding, judgment,
decree, liability or obligation of any kind in wihidhe becomes involved as a
party or obligation by virtue of his being or hayibeen a Director, officer or
employee of the Company or a director, officerraptoyee of another company,
partnership, joint venture, trust or other entexpdt the request of the Company
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(b)

(ii)

(iii)

(iv)

and against amounts paid or incurred by him insgtement thereof except
where any of the foregoing is attributable to aagliyence or wilful default on
his part;

The words “claim,” “suit”, or “proceedings” il apply to all claims, actions,
suits or proceedings (civil, criminal, administvati legislative, investigative or
other, including appeals) and shall include, withuitation, legal fees, costs,
judgments, amounts paid in settlement, fines, piesand other liabilities;

The rights of indemnification herein provideshy be insured against by policies
maintained by the Company, shall be severablel sbihffect any other rights
to which any Director, officer, employee or agersyrmow or hereafter be
entitled, shall continue as to a person who haserk#o be such a Director,
officer, employee or agent and shall ensure td#reefit of the heirs, executors
and administrators of such a person;

The Company may make advances of expensesra@ttin the defence of any
claim, action, suit or proceedings against any @emshom the Company is
obliged to indemnify pursuant to paragraph (ahdg Article.

For the avoidance of doubt no Director shallikle for the acts or omissions of any
other Director.
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