Co. No. 416433
COMPANIES ACTS 1963 TO 2005

PUBLIC COMPANY LIMITED

MEMORANDUM OF ASSOCIATION

of

BALMORAL INTERNATIONAL LAND PUBLIC LIMITED COMPANY

1. The name of the company is Balmoral Internatioreadd_Public Limited Company.
2. The Company is to be a public limited company.
3. The objects for which the Company is established ar

(a) )] To acquire and hold controlling and other iet@s in the share or loan capital
of any company or companies; and

(ii) to acquire the Property Undertaking as moeatipularly described in the
Business Transfer Agreement to be entered into dextvthe Company and
Fyffes plc during March or April of 2006.

(b) To purchase, acquire, develop, re-claim, improwdtivate and work lands and
hereditaments of any estate or interest whatsoard, any rights, privileges or
easements over or in respect thereof and erecbaitd thereon factories, houses,
offices and other buildings and to hold, occupgsk mortgage, sell or otherwise
deal with the same.

(© To lay out land for building purposes, and to buifd improve, let on building leases,
advance money to persons building on and othemdselop the same.

(d) To acquire, improve, manage, work, develop, exeraisrights in respect of, lease,
mortgage, sell, dispose of, turn to account aneratise deal with property of all
kinds, and in particular lands, buildings, conaassiand patents.

(e) To purchase, take on lease, or otherwise acquirg,naines, mining rights, and
metalliferous land in Ireland or elsewhere, and amgrest therein and to explore,
work, exercise, develop and turn to account theesam

() To carry on the businesses of a holding, investpestate and trust company and to
raise money on such terms and conditions as maydught desirable, and invest the
amount thereof in or upon or otherwise acquire lanld shares, stocks, debentures,
debenture stocks, bonds mortgages, obligationssaadrities of any kind issued or
guaranteed by any public or private company, caifoan or undertaking of whatever
nature wherever situated or carrying on businesd, shares, stocks, debentures,
debenture stocks, bonds, obligations and otherriiesuof Ireland or any other
government or authority supreme, municipal, locabtherwise in any part of the
world.

(9) To perform any duty or duties imposed on the Comganor under any enactment
and, to exercise any power conferred on the Compgry under any enactment.
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(h) To carry on all or any of the businesses aforesdfter as a separate business or as
the principal business of the Company, and to camany other business (whether
manufacturing or otherwise) which may seem to tlmn@any capable of being
conveniently carried on in connection with the abobjects or calculated directly or
indirectly to enhance the value of or render mamgfiable any of the company’s

property.

@ To incorporate or cause to be incorporated anyosmaore subsidiaries of the Com-
pany (within the meaning of section 155 of the Camps Act, 1963) for the purpose
of carrying on any business.

(), To acquire and undertake the whole or any parthef business, property and
liabilities of any person or company carrying oty &msiness which the Company is
authorised to carry on.

(K) To apply for, purchase or otherwise acquire anyemat trade markets, brevets
d’invention, licences, concessions and the likef@wimg any rights of any sort to use
or any secret or other information as to any inentvhich may seem capable of
being used for any of the purposes of the Compartheacquisition of which may
seem calculated directly or indirectly to benelfie tCompany, and to use, exercise,
develop or grant licences in respect of or othexwisn to account the property rights
or information so acquired.

)] To enter into partnership or into any arrangemeant gharing profits, union of
interests, co-operation, joint venture, reciprocahcession or otherwise with any
person or company carrying on or engaged in or tatooarry on or engage in any
business or transaction which the Company is aisibito carry on or engage in or
any business or transaction capable of being caedws® as directly or indirectly to
benefit the Company.

(m)  To purchase or otherwise acquire shares and sesuonf the Company or any
company and to sell, hold, re-issue or otherwise d&h the same.

(n) To enter into any arrangements with any Governmemntsauthorities, supreme,
municipal, local or otherwise, that may seem conguto the Company’s objects or
any of them and to obtain from any such Governm@mn@uthority any rights,
privileges and concessions which the company miak ihdesirable to obtain and to
carry out, exercise and comply with any such araments, rights, privileges and
concessions.

(o) To establish and support or aid in the establishnaenl support of associations,
institutions, funds, trusts and conveniences catedl to benefit directors and ex-
directors, employees or ex-employees of the Companythe dependents or
connections of such persons and (without prejuttidbe generality of the foregoing)
to grant gratuities, pensions or allowances omengient or death to or in respect of
any such persons and including the establishmeshafe option schemes, enabling
employees of the company or other persons aforésddeécome shareholders in the
Company, or otherwise to participate in the prafitshe Company upon such terms
and in such manner as the Company thinks fit, andnake payments towards
insurance and to subscribe or guarantee moneyh&oitable or benevolent objects or
for any exhibition or for any public, general oretid object, or any other object
whatsoever which the Company may think advisable.

(p) To establish and contribute to any scheme for thielmse by trustees of shares in the
Company to be held for the benefit of the Comparerisployees and to lend or



(@)

()

(s)

(t)

(u)

(v)

(w)

(x)

v)

otherwise provide money to the trustees of suchersels or the Company’s
employees or the employees of any of its subsid@rassociated companies to
enable them to purchase shares of the Company.

To establish any scheme or otherwise to provideaherpurchase by or on behalf of
customers of the Company of shares in the Company.

To promote any company or companies for the purpbsequiring all or any of the
assets and liabilities of the Company or for afmeopurpose which may seem direct-
ly or indirectly calculated to benefit the Company.

Generally to purchase, take on lease or in exchdmge or otherwise acquire any
real and personal property and any rights or mgek which the company may think
necessary or convenient for the purposes of itmbss.

To develop and turn to account any land acquirethbyCompany or in which it is
interested and in particular by laying out and pre the same for building
purposes, constructing, altering, pulling down,atating, maintaining, fitting up and
improving buildings and conveniences, letting onilding leases or building
agreement and by advancing money to and enteriogcontracts and arrangements
of all kinds with builders, tenants and others.

To construct, maintain and alter any building omrkgonecessary or convenient for
any of the purposes of the Company.

To invest and deal with the monies of the Compartyimmediately required in such
manner as may from time to time be determined.

To lend and advance money or give credit to sucboms or companies whether with
or without security and on such terms as may seguedient, and in particular to

customers and others having dealings with the Campand to give guarantees or
become security for any liabilities or obligatidipsesent or future) of any persons or
companies and generally to give any guaranteegmndies and security on such
terms and conditions as the Company may think fit.

To borrow or raise or secure the payment of momsgiuding money in a currency
other than the currency of the State) in such maasghe Company shall think fit
and in particular by the issue of debentures oredilve stock, perpetual or
otherwise, charged upon all or any of the Compamytperty, both present and
future, including its uncalled capital and to pusé, redeem or pay off any such
securities.

To guarantee, support or secure, whether by pdrsomanant or by mortgaging or
charging all or any part of the undertaking, propemnd assets (both present and
future) and uncalled capital of the Company, or lth such methods, the
performance of the obligations of, and the repaynmnpayment of the principal
amounts of and premiums, interest and dividendsammy security (including any
security denominated or repayable in a currencgratian the currency of the State)
of any person firm or company including (withougjodice to the generality of the
foregoing) any company which is for the time beiing Company’s holding company
or subsidiary as defined by Section 155 of the Camgs Act, 1963 or another
subsidiary as defined by the said Section of thengamy’s holding company or
otherwise associated with the Company in business.



)

(aa)

(bb)

(cc)

(dd)

(ab)

(ac)

(ad)

(ae)

(af)

To engage in currency exchange, interest rate ammbimmodity or index linked
transactions (whether in connection with or incidénto any other contract,
undertaking or business entered into or carriethyothe Company or whether as an
independent object or activity) including, but rhited to, dealings in foreign
currency, spot and forward rate exchange contrdigtares, options, forward rate
agreements, swaps, caps, floors, collars, commadiindex linked swaps and any
other foreign exchange, interest rate or commaualitindex linked arrangements and
such other instruments as are similar to or defrimn any of the foregoing whether
for the purpose of making a profit or avoiding &door managing a currency or
interest rate exposure or any other purpose armghtiEr into any contract for and to
exercise and enforce all rights and powers cordelye or incidental, directly or
indirectly, to such transactions or terminatioran§ such transactions.

To remunerate any person or company for servicedered or to be rendered in
placing or assisting to place or guaranteeing theimg of any of the shares of the
Company’s capital or any debentures, debenturek stocother securities of the
Company or in or about the formation or promotiéthe Company or the conduct of
its business.

To draw, make, accept, endorse, discount, executésgue promissory notes, bills
of exchange, bills of lading, warrants, debentaned other negotiable or transferable
instruments.

To undertake and execute any trusts the undertaliirmgeof may seem desirable and
either gratuitously or otherwise.

To sell or dispose of the undertaking of the Comngpanany part thereof for such
consideration as the Company may think fit, anduitiog for shares, debentures or
securities of any other company having objectsgaltwer or in part similar to those
of the Company.

To adopt such means of making known the mtsdand services of the Company as
may seem expedient and in particular by advertignthe press, by circulars, by
purchase and exhibition of works of art or interdst publication of books and
periodicals and by granting prizes, rewards andtions.

To obtain any enactment for enabling the Cangpto carry any of its objects into
effect or for effecting any modification of the Cpany’s constitution or for any
other purpose which may seem expedient and to ep@wgy proceedings or
applications which may seem calculated directly imdirectly to prejudice the
Company’s interests.

To procure the Company to be registeredangrised in any country or place.

To sell, improve, manage, develop, exchalegese, mortgage, enfranchise, dispose
of, turn to account or otherwise deal with all oy @f the property and rights of the
Company.

To promote freedom of contract, and to resissure against, counteract and
discourage interference therewith, to join any laviéderation, union or association
or do any other lawful act or thing with a viewggeventing or resisting directly or

indirectly any interruption of or interference withe Company’s or any other trade or
business or providing or safeguarding against #mees or resisting or opposing any
strike, movement or organisation, which may be ¢inbuwletrimental to the interests



of the Company or its employees and to subscril@yoassociation or fund for any
such purposes.

(ag)  To grant bonuses to any person or personsaor have been in the employment
of the Company.

(ah)  To grant, convey, transfer or otherwise dispof any property or asset of the
Company of whatever nature or tenure for such promsideration, sum or other
return whether equal to or less than the marketevetiereof and whether by way of
the gift or otherwise the Directors shall deemafild to grant any fee farm grant or
lease or to enter into any agreement for lettingite of any such property or assets
for a rent or return equal to or less than the eiaok rack rent therefor or at no rent
and subject to or free from covenants and restnstias the Directors shall deem
appropriate.

(ai) To do all or any of the above things in aaytpf the world and as principals, agents,
contractors, trustees or otherwise and by or thrdugstees, agents or otherwise and
either alone or in conjunction with others.

(@) To distribute any of the property of the Canp in specie among the members.

(ak)  To do anything which appears to the Companybé requisite, advantageous or
incidental to, or which appears to the Company doilitate, either directly or
indirectly, the attainment of the above objectamy of them.

NOTE: It is hereby declared that the word “Company'thrs clause, except where
used in reference to this Company shall be deemettiude any partnership
or other body of persons whether incorporated ar inoorporated and
whether domiciled in Ireland or elsewhere.

The liability of the members is limited.

The share capital of the Company is €10,000,00@ellvinto 1,000 Ordinary Shares of €0.01
each and 999,999,000 Deferred Shares of €0.01 each.

The shares forming the capital, increased or ratjucely be increased or reduced and be
divided into such classes and issued with any apdghts, privileges and conditions or with
such qualifications as regards preference, divideagdital, voting or other special incidents,
and be held upon such terms as may be attacheetdher as may from time to time be
provided by the original or any substituted or adezharticles of association and regulations
of the Company for the time being, but so that wharares are issued with any preferential
or special rights attached thereto such rights siwlbe alterable otherwise than pursuant to
the provisions of the Company’s articles of asdamiefor the time being.



We, the several persons whose names and addresseslilzscribed, wish to be formed into a
company in the pursuance of this memorandum anclesrtof association and we agree to take the
number of shares in the capital of the companpgpobsite our respective names.

Names, addresses and descriptions Number c¢stalten by
of subscribers each subscriber

For and on behalf of
Fand Limited

Arthur Cox Building
Earlsfort Terrace
Dublin 2

Corporate Body One Ordinary Share

For and on behalf of
Attleborough Limited
Arthur Cox Building
Earlsfort Terrace
Dublin 2

Corporate Body One Ordinary Share

David Martin,

10 Dorney Court,
Shankill,

Co. Dublin.

Chartered Secretary One Ordinary Share

Audrey Power,

13 Woodstown Park
Knocklyon

Dublin 16

Chartered Secretary One Ordinary Share



Kim Cheung

218 Hillcrest Park
Glasnevin

Dublin 11

Company Secretarial Assistant

Eileen O’'Connor,
2 The Grove
Meadowmount
Dundrum

Dublin 14

Chartered Secretary

Melissa Jennings,
97 Beech House
Mespll

Dublin 4

Paralegal

One Ordinary Share

One Ordinary Share

One Ordinary Share

Dated the ¥ day of March 2006

Witness to the above signatures :
Jackie Maher,
Arthur Cox Building,
Earlsfort Terrace
Dublin



Cert. No. 416433
COMPANIES ACTS 1963 TO 2005

PUBLIC LIMITED COMPANY
ARTICLES OF ASSOCIATION
of
BALMORAL INTERNATIONAL LAND PUBLIC LIMITED COMPANY

(As amended by special resolution on 25 August 201

PART | - PRELIMINARY
1. Interpretation

(@) The regulations contained in Table A in the fiiedule to the Companies Act, 1963
shall not apply to the Company.

(b) In these Articles the following expressions shalé the following meanings:
“the Acts’ the Companies Acts, 1963 to 2005;
“address includes any number or address used for the

purposes of communication by way of electronic
mail or other electronic communication;

“advanced electronic the meaning given to that word in the Electronic

signature’ Commerce Act, 2000;

“the 1963 Act the Companies Act, 1963;

“the 1983 Act the Companies (Amendment) Act, 1983;

“the 1996 Regulations the Companies Act, 1990 (Uncertificated Secesiti
Regulations, 1996, S.I. No. 68 of 1996;

“the 1990 Act the Companies Act, 1990;

“these Articles these articles of association as from timeineetand

for the time being in force;
“the Auditors” the auditors for the time being of the Company;

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

“Clear Days' in relation to the period of a notice, that iper
excluding the day when the notice is given or
deemed to be given and the day for which it is give
or on which it is to take effect;



“Deferred Shares”

“the Directors”

“electronic communicatiorf

“electronic signaturée

“the Group”

“the Holder”

“the Office”

“properly authenticated
dematerialised instruction’

“Purchase Daté

“qualified certificate”

“the Registef

“relevant systen

“the Seal

“the Secretary

“the State’

“treasury shares

means deferred shares of €0.01 in the capitéthef
Company having the rights and privileges and
subject to the restrictions set out in these Agtrl

the Directors for the time being of the Company
any 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 that word in the Electronic
Commerce Act, 2000;

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

in relation to any share, the member whose name
entered in the Register as the holder of the shiare
where the context permits, the members whose
names are entered in the Register as the joinel®ld
of shares;

the registered office for the time being of the
Company;

shall have the meaning given in the Companies Act
1990 (Uncertificated Securities) Regulations @99
(SI No. 68/1996);

means ¥ September 2011 or such later date as the
Directors may resolve.;

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

the register of members to be kept as requirethby
Acts;

the meaning given in the Companies Act 1990
(Uncertificated Securities) Regulations 1996 (Sl No
68/1996);

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

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

Ireland;

shares in the Company which have been redeemed o
purchased by the Company, as are being held by the



(c)

(d)

(€)

(f)

(9)

(h)

(i)

Company, as treasury shares in accordance with Part
XI of the 1990 Act;

“the United Kingdom” the United Kingdom of Great Britain and Northern
Ireland; and
“warrants to subscribée’ a warrant or certificate or similar document

indicating the right of the registered holder tluére
(other than under a share option scheme for
employees) to subscribe for shares in the Company.

Expressions in these Articles referring to writisball be construed, unless the
contrary intention appears, as including referentes printing, lithography,
photography and any other modes or representimgmpducing words in a visible
form except as provided in these Articles and/orerghit constitutes writing in
electronic form sent to the Company, the Comparsydgeed to its receipt in such
form. Expressions in these Articles referring t@a@ition of any document shall
include any mode of execution whether under sealmaler hand or any mode of
electronic signature as shall be approved by thedrs. Expressions in these
Articles referring to receipt of any electronic amemications shall, unless the
contrary intention appears, be limited to receipsiich manner as the Company has
approved.

Unless the contrary intention appears, the uskeoiword ‘address in these Articles
in relation to electronic communications includey aumber or address used for the
purpose of such communications.

Unless specifically defined herein or the conteheowise requires, words or
expressions contained in these Articles shall Heasame meaning as in the Acts but
excluding any statutory modification thereof nofance when these Articles become
binding on the Company.

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

References in these Articles to any enactment grsagction or any regulation or
provision thereof shall mean such enactment, sediigrovision as the same may be
amended and may be from time to time and for the tieing in force.

In these Articles the masculine gender shall ineltiee feminine and neuter, and vice
versa, and the singular number shall include theapl and vice versa, and words
importing persons shall include firms or companies.

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

PART Il - SHARE CAPITAL AND RIGHTS

Share capital

(@)

The share capital of the Company is €10,000,00@elvinto 1,000 Ordinary Shares
of €0.01 each and 999,999,000 Deferred Shares.01 &ach.
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(b) The Ordinary Shares are voting shares and convew the holder the right to be
paid a dividend, to receive notice and attend, aoig: speak at a general meeting and
to a return of capital.

(© The Deferred Shares shall have the rights andlpges and be subject to the
restrictions set out in this Article 2(c).

(1) the Deferred Shares are non-voting shares and tdcongey upon the holder
the right to be paid a dividend or to receive retif or to attend, vote or
speak at a general meeting;

(i) the Deferred Shares confer the right on a retucapftal, on a winding-up or
otherwise, only to the repayment of the nominalugapaid up on the
Deferred Shares after repayment of the Ordinaryesha

(iii) on the Purchase Date, each Deferred Share in ssai§ subject to the
provisions of the Acts, be automatically purchabgdhe Company for nil
consideration; and

(iv) any director of the Company (tAgent”) is appointed, the attorney of the
holder of a Deferred Share, with an irrevocabldrutsion to the Agent to
execute all or any forms of transfer and/or renathmn and/or other
documents in the Agent’s discretion in relationtie Deferred Shares in
favour of the Company or as it may direct and ttivde such forms of
transfer and/or renunciation and/or other documedotgether with any
certificate(s) and/or other documents for regigirabn the occurrence of the
Purchase Date and to do all such other acts am@yghas may in the
reasonable opinion of the Agent be necessary cediept for the purpose of,
or in connection with, the purchase by the Compainthe Deferred Shares
for nil consideration and to vest the said Def@i®hares in the Company.

Rights of shares on issue

Without prejudice to any special rights conferredtbe Holders of any existing shares or
class of shares and subject to the provisions efAitts, any share may be issued with such
rights or restrictions as the Company may by omgimesolution determine.

Redeemable shares

Subject to the provisions of the Acts, any sharayg be issued on the terms that they are, or
at the option of the Company are, liable to be eetkr on such terms and in such manner as
the Company may by special resolution determimeaddition and subject as aforesaid, the
Company is hereby authorised to redeem (on suchsters may be contained in, or be
determined pursuant to the provisions of, thesdcleg or a special resolution of the
Company) any of its shares which have been cordente redeemable shares. Subject as
aforesaid, the Company may cancel any shares semexti or may hold them as treasury
shares and re-issue such treasury shares as shargsclass or classes or cancel them.

Variation of rights

(a) Whenever the share capital is divided into difféerelasses of shares, the rights
attached to any class may be varied or abrogatéddtive consent in writing of the
Holders of three-fourths in nominal value of thsuisd shares of that class, or with
the sanction of a special resolution passed atparae general meeting of the
Holders of the shares of the class, and may bewsedvor abrogated either whilst the
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Company is a going concern or during or in conteigh of a winding-up. The
guorum at any such separate general meeting, titheran adjourned meeting, shall
be two persons holding or representing by proxgagt one-third in nominal value of
the issued shares of the class in question andjubeum at an adjourned meeting
shall be one person holding shares of the clagaéstion or his proxy.

(b) The rights conferred upon the Holders of the shafesy class issued with preferred
or other rights shall not, unless otherwise expyga®vided by these Articles or the
terms of the issue of the shares of that clasgebened to be varied by a purchase or
redemption by the Company of its own shares orhieydreation or issue of further
shares ranking pari passu therewith or subordihateto.

Trusts not recognised

Except as required by law, no person shall be msed by the Company as holding any
share upon any trust, and the Company shall nbbbed by or be compelled in any way to
recognise (even when having notice thereof) anyit@igle, contingent, future or partial
interest in any share or any interest in any faaeti part of a share or (except only as by these
Articles or by law otherwise provided) any otheghtis in respect of any share except an
absolute right to the entirety thereof in the Holdkis shall not preclude the Company from
requiring the members or a transferee of shargnish the Company with information as to
the beneficial ownership of any share when sucbrimétion is reasonably required by the
Company.

Disclosure of interests

(@) If at any time the Directors are satisfied that angmber, or any other person
appearing to be interested in shares held by s#hbrar, has been duly served with
a notice under Section 81 of the 1990 Act$action 81 noticg and is in default for
the prescribed period (as defined in sub-paragfp))( in supplying to the
Company the information thereby required, or, impputed compliance with such a
notice, has made a statement which is false oeizate in a material particular, then
the Directors may, in their absolute discretionany time thereafter by notice (a
“direction notice”) to such member direct that:-

)] in respect of the shares in relation to which tefadlt occurred (thedefault
shares) the member shall not be entitled to attend ovate at a general
meeting either personally or by proxy or to exex@sy other right conferred
by membership in relation to meetings of the Comgpan

(i) where the nominal value of the default shares sgmts at least 0.25 per cent
of the nominal value of the issued shares of tlssclconcerned, then the
direction notice may additionally direct that:-

(A) except in a liquidation of the Company, no payns#all be made of
any sums due from the Company on the default sharesther in
respect of capital or dividend or otherwise, anel @ompany shall
not have any liability to pay interest on any spelyment when it is
finally paid to the member;

(B) no other distribution shall be made on the defshdtres;

(©) no transfer of any of the default shares held [mphsuember shall be
registered unless:-
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(b)

(c)

(d)

(€)
(f)

() the member is not himself in default as regardplying the
information requested and the transfer when presefar
registration is accompanied by a certificate byrtiember in
such form as the Directors may in their absoluserdition
require to the effect that after due and carefujuiny the
member is satisfied that no person in default gmnds
supplying such information is interested in anythad shares
the subject of the transfer; or

()] the transfer is an approved transfer (as definedsub-
paragraph(f)(iii)).

The Company shall send to each other person appedarbe interested in the shares
the subject of any direction notice a copy of tb&ae, but the failure or omission by
the Company to do so shall not invalidate suchceoti

Where any person appearing to be interested inddiault shares has been duly
served with a direction notice or copy thereof #@mel default shares which are the
subject of such direction notice are held by anrAppd Nominee, the provisions of
this Article shall be treated as applying only tacls default shares held by the
Approved Nominee and not (insofar as such persapfgrent interest is concerned)
to any other shares held by the Approved Nominee.

Where the member upon whom a Section 81 noticeeged is an Approved
Nominee acting in its capacity as such, the oliligatof the Approved Nominee as a
member of the Company shall be limited to disclgsto the Company such
information relating to any person appearing tartterested in the shares held by it
as has been recorded by it pursuant to the arramgsrantered into by the Company
or approved by the Directors pursuant to which @svwappointed as an Approved
Nominee.

Any direction notice shall cease to have effect:-

® in relation to any shares which are transferreguigh member by means of
an approved transfer; or

(i) when the Directors are satisfied that such memiper @y other person
appearing to be interested in shares held by swahbar, has given to the
Company the information required by the relevarti®a 81 notice.

The Directors may at any time give notice cancglardirection notice.
For the purposes of this Article:-

® a person shall be treated as appearing to be stéerén any shares if the
member holding such shares has given to the Comaarotification under
the said Section 81 which either (i) names suckqreas being so interested
or (i) fails to establish the identities of allae interested in the shares and
(after taking into account the said notificatiordamy other relevant Section
81 notification) the Company knows or has reasanablise to believe that
the person in question is or may be interestedarshares;

(i) the prescribed period is 28 days from the dateepfise of the said Section
81 notice unless the nominal value of the defaudtras represents at least

13



(9

(h)

(i)

0.25 per cent of the nominal value of the issuedteshof that class, when the
prescribed period is 14 days from that date;

(iii) a transfer of shares is an approved transfer ibhlyt if:-

(A) it is a transfer of shares to an offeror by wayirompursuance of
acceptance of an offer made to all the Holdersa{bthe Holders
other than the person making the offer and his ness) of the
shares in the Company to acquire those shares epeaified
proportion of them; or

(B) the Directors are satisfied that the transfer islengursuant to a sale
of the whole of the beneficial ownership of therslsathe subject of
the transfer to a party unconnected with the menaberwith other
persons appearing to be interested in such shares;

(© the transfer results from a sale made through ekstachange or
grey market on which the Company’s shares are rityrtnaded.

Nothing contained in this Article shall limit th@wer of the Company under Section
85 of the 1990 Act.

For the purpose of establishing whether or notténes of any notice served under
this Article shall have been complied with the dami of the Directors in this regard
shall be final and conclusive and shall bind alspes interested.

Where any member, or any other person with anestein shares held by such
member, is deemed by Section 77 of the 1990 Actj(adified by Section 78 of the
same Act) to have an interest in 3% or more of idseied share capital of the
Company, such member or person shall be requirebtity the Company both of
the existence of such interest and any event widshlts in the member or person
ceasing to be so interested. Such notificatiotl flekamade in the same manner and
within the same time period as specified in Sestioh and 71 of the 1990 Act.

Allotment of shares

(@)

(b)

Subject to the provisions of the Acts relating ttharity, pre-emption or otherwise in
regard to the issue of, or the grant of optionsr,oge other rights to subscribe for,
new shares and of any resolution of the Compameireral meeting passed pursuant
thereto, all unissued shares (including treasumrest) for the time being in the
capital of the Company shall be at the disposahefDirectors and (subject to the
provisions of the Acts) they may allot, grant opsoover or otherwise dispose of
them to such persons on such terms and conditiedsatisuch times as they may
consider to be in the best interests of the Compalits shareholders, but so that no
share shall be issued at a discount and so thdleirtase of shares offered to the
public for subscription, the amount payable on i@gfibn on each share shall not be
less than one-quarter of the nominal amount of ghare and the whole of any
premium thereon.

Without prejudice to the generality of the poweosferred on the Directors by the
other paragraphs of this Article, the Directors ngagnt from time to time options to
subscribe for the unallotted shares in the capitahe Company to persons in the
service or employment of the Company or any suésidor associated company of
the Company (including Directors holding executivfices) on such terms and
subject to such conditions as may be approved fnom to time by the Directors or
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(c)

(d)

by any committee thereof appointed by the Directfins the purpose of such
approval.

The Company may issue warrants to subscribe (byevbaname they are called) to
any person to whom the Company has granted thetogsubscribe for shares in the
Company (other than under a share option schemenipioyees) certifying the right
of the registered holder thereof to subscribe faras in the Company upon such
terms and conditions as the right may have beemeapa

Where the Directors are authorised to allot reles®curities in accordance with
Section 20 of the Companies (Amendment) Act, 1883 Company may at any time
and from time to time resolve by a special resotutieferring to this Article 8(d) that
the Directors be empowered pursuant to Sectionf 2ZdleoCompanies (Amendment)
Act, 1983 to allot equity securities (as defined $sction 23 of that Act) for cash
pursuant to their authority to allot relevant sé@@s as if sub-section (1) of the said
Section 23 did not apply to any such allotment fghed that this power shall be
limited to:-

0] the allotment of equity securities in connectiothwany rights issue in favour
of ordinary shareholders (other than those holdegiis registered addresses
outside the State to whom an offer would, in thmiop of the Directors, be
impractical or unlawful in any jurisdiction) and/any persons having a right
to subscribe for or convert securities into ordynsinares in the capital of the
Company (including without limitation any holderk aptions under any of
the Company’s share option schemes for the timaeghewvhere the equity
securities respectively attributable to the intere®f such ordinary
shareholders or such persons are proportionatee@sy as may be) to the
respective number of ordinary shares held by therfoio which they are
entitled to subscribe or convert into subject t@hsexclusions or other
arrangements as the Directors may deem necessarpedient to deal with
any regulatory requirements, legal or practical bpgms in respect of
overseas shareholders, fractional entitlementsharwise; and

(i) the allotment of equity securities (other than parg to any such issue as
referred to in paragraph (i) above) up to the maximaggregate nominal
value specified in such special resolution;

and such power (unless otherwise specified in spertial resolution or varied or

abrogated by special resolution passed at an &nérg extraordinary general

meeting) shall expire at the earlier of the clodusiness on the date of the next
annual general meeting of the Company after theipg®f such special resolution or
the day which is 18 calendar months after the dditgpassing of such special

resolution, provided that the Company may beforehsexpiry make an offer or

agreement which would or might require equity sii@s to be allotted after such

expiry and the Directors may allot equity secusitia pursuance of such offer or
agreement as if the power conferred hereby hadéxpted.

Payment of commission

The Company may exercise the powers of paying caesions conferred by the Acts.
Subject to the provisions of the Acts, any such migsion may be satisfied by the payment
of cash or by the allotment of fully or partly paldares or partly in one way and partly in the
other. On any issue of shares the Company maypalgsuch brokerage as may be lawful.
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10.

11.

12.

13.

14.

Payment by instalments

If by the conditions of allotment of any share tieole or part of the amount or issue price
thereof shall be payable by instalments, every sostalment when due shall be paid to the
Company by the person who for the time being diethe Holder of the share.

PART Ill - SHARE CERTIFICATES
Issue of certificates

Except in respect of an allotment or transfer ofleare in accordance with the 1996
Regulations, every member shall be entitled withmayment to receive within two months
after allotment or lodgement of a transfer to hifrthe shares in respect of which he is so
registered (or within such other period as the @@ of issue shall provide) one certificate
for all the shares of each class held by him oess\certificates each for one or more of his
shares upon payment for every certificate after firet of such reasonable sum as the
Directors may determine provided that the Comparall 10t be bound to issue more than
one certificate for shares held jointly by severaisons and delivery of a certificate to one
joint Holder shall be a sufficient delivery to afl them. The Company shall not be bound to
register more than four persons as joint Holderanyf share (except in the case of executors
or trustees of a deceased member). Every cetéfiglaall be sealed with the Seal and shall
specify the number, class and distinguishing nusiiéany) of the shares to which it relates
and the amount or respective amounts paid up thereo

Balance and exchange certificates

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

(b) Any two or more certificates representing sharesawy one class held by any
member at his request may be cancelled and a sweglecertificate for such shares
issued in lieu, without charge unless the Directotiserwise determine. If any
member shall surrender for cancellation a sharficate representing shares held by
him and request the Company to issue in lieu twommre share certificates
representing such shares in such proportions amayespecify, the Directors may
comply, if they think fit, with such request.

Replacement of certificates

If a share certificate is defaced, worn out, letlen or destroyed, it may be replaced on such
terms (if any) as to evidence and indemnity andnpayt of any exceptional expenses
incurred by the Company in investigating evidenceanorelation to any indemnity as the
Directors may determine, but otherwise free of ghaand (in the case 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 lierexery share (not being a fully paid
share) for all moneys (whether presently payableaty payable at a fixed time or called in
respect of that share. The Directors, at any tim&y declare any share to be wholly or in

part exempt from the provisions of this Article.eT@ompany’s lien on a share shall extend to
all moneys payable in respect of it.
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15.

16.

17.

18.

19.

20.

Power of sale

The Company may sell in such manner as the Direaetermine any share on which the
Company has a lien if a sum in respect of whichlidreexists is presently payable and is not
paid within fourteen Clear Days after notice deniaggayment, and stating that if the notice
is not complied with the share may be sold, has lggesn to the Holder of the share or to the
person entitled to it by reason of the death okhagstcy of the Holder.

Power to effect transfer

To give effect to a sale, the Directors may audesome person to execute an instrument of
transfer of the share sold to, or in accordancéd whe directions of, the purchaser. The
transferee shall be entered in the Register asithaer of the share comprised in any such
transfer and he shall not be bound to see to thkcation of the purchase moneys nor shall
his title to the share be affected by any irregtyan or invalidity of the proceedings in
reference to the sale, and after the name of #msfieree has been entered in the Register, the
remedy of any person aggrieved by the sale shallnbdamages only and against the
Company exclusively. Where a share, which is t@did as provided for in this Part IV, is
held in uncertificated form, the Directors may autbe some person to do all that is
necessary under the 1996 Regulations to changestizch into certificated form prior to its
sale under this Part IV.

Proceeds of sale

The net proceeds of the sale, after payment otds¢s, shall be applied in payment of so
much of the sum for which the lien exists as issprtly payable and any residue (upon
surrender to the Company for cancellation of thiifemte for the shares sold and subject to
a like lien for any moneys not presently payablexsted upon the shares before the sale)
shall be paid to the person entitled to the shatréise date of the sale.

PART V - CALLS ON SHARES AND FORFEITURE
Making of calls

Subject to the terms of allotment, the Directory make calls upon the members in respect
of any moneys unpaid on their shares and each mesidgect to receiving at least fourteen
Clear Days’ notice specifying when and where paynierio be made) shall pay to the
Company as required by the notice the amount calteldis shares. A call may be required to
be paid by instalments. A call may be revoked teefeceipt by the Company of a sum due
thereunder, in whole or in part and payment oflanecay be postponed in whole or in part. A
person upon whom a call is made shall remain lifdriealls made upon him notwithstanding
the subsequent transfer of the shares in respedtioh the call was made.

Time of call

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

Liability of joint Holders

The joint Holders of a share shall be jointly amdesally liable to pay all calls in respect
thereof.
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21.

22.

23.

24,

25.

Interest on calls

If a call remains unpaid after it has become due mayable the person from whom it is due
and payable shall pay interest on the amount urfpanad the day it became due until it is paid
at the rate fixed by the terms of allotment of share or in the notice of the call or, if no rate
is fixed, at the appropriate rate (as defined leyAbts) but the Directors may waive payment
of the interest wholly or in part.

Instalments treated as calls

An amount payable in respect of a share on allotroeat any fixed date, whether in respect
of nominal value or as an instalment of a call]ldte@deemed to be a call and if it is not paid
the provisions of these Articles shall apply athdt amount had become due and payable by
virtue of a call.

Power to differentiate

Subject to the terms of allotment, the Directory mmake arrangements on the issue of shares
for a difference between the Holders in the amoant$ times of payment of calls on their
shares.

Interest on moneys advanced

The Directors, if they think fit, may receive fraany member willing to advance the same all

or any part of the moneys uncalled and unpaid wrgnshares held by him, and upon all or

any of the moneys so advanced may pay (until theesaould, but for such advance, become
payable) interest at such rate, not exceeding ¢antee Company in general meeting

otherwise directs) fifteen per cent. per annunmayg be agreed upon between the Directors
and the member paying such sum in advance.

Notice requiring payment

@) If a member fails to pay any call or instalmentaotall on the day appointed for
payment thereof, the Directors, at any time theeeafuring such times as any part of
the call or instalment remains unpaid, may servm@tace on him requiring payment
of so much of the call or instalment as is unpagether with any interest which may
have accrued.

(b) The notice shall name a further day (not earliantthe expiration of fourteen Clear
Days from the date of service of the notice) ob&fiore which the payment required
by the notice is to be made, and shall state thahe event of non-payment at or
before the time appointed the shares in respeathadh the call was made will be
liable to be forfeited.

© If the requirements of any such notice as aforeasdhot complied with then, at any
time thereafter before the payment required bynthtece has been made, any shares
in respect of which the notice has been given nejobfeited by a resolution of the
Directors to that effect. The forfeiture shall lume all dividends or other moneys
payable in respect of the forfeited shares and paitl before forfeiture. The
Directors may accept a surrender of any shareeliabbe forfeited hereunder.

(d) On the trial or hearing of any action for the remgvof any money due for any call it
shall be sufficient to prove that the name of themher sued is entered in the
Register as the Holder, or one of the Holdershefdhares in respect of which such
debt accrued, that the resolution making the sadluly recorded in the minute book
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26.

27.

28.

29.

30.

and that notice of such call was duly given tortiember sued, in pursuance of these
Articles, and it shall not be necessary to prowedppointment of the Directors who
made such call nor any other matters whatsoevdr,th®mi proof of the matters
aforesaid shall be conclusive evidence of the debt.

Power of disposal

A forfeited share may be sold or otherwise dispasfesh such terms and in such manner as
the Directors think fit and at any time before #esar disposition the forfeiture may be
cancelled on such terms as the Directors think\ithere for the purposes of its disposal such
a share is to be transferred to any person, thecioirs may authorise some person to execute
an instrument of transfer of the share to that grers The Company may receive the
consideration, if any, given for the share on aag ®r disposition thereof and may execute a
transfer of the share in favour of the person t@mwtthe share is sold or disposed of and
thereupon he shall be registered as the Holddreo$hare and shall not be bound to see to the
application of the purchase money, if any, nor Ishial title to the share be affected by any
irregularity or invalidity in the proceedings infeeence to the forfeiture, sale or disposal of
the share. Where a share, which is to be sold egdad for in this Part V, is held in
uncertificated form, the Directors may authorismegerson to do all that is necessary under
the 1996 Regulations to change such share intdicated form prior to its sale under this
Part.

Effect of forfeiture

A person whose shares have been forfeited shaflecam be a member in respect of the
forfeited shares, but nevertheless shall remaitdito pay to the Company all moneys which,
at the date of forfeiture, were payable by himht® €ompany in respect of the shares, without
any deduction or allowance for the value of thaahat the time of forfeiture but his liability
shall cease if and when the Company shall havevest@ayment in full of all such moneys
in respect of the shares.

Statutory declaration

A statutory declaration that the declarant is ae&ior or the Secretary of the Company, and
that a share in the Company has been duly forfeitethe date stated in the declaration, shall
be conclusive evidence of the facts therein stageagainst all persons claiming to be entitled
to the share.

Payment of sums due on share issues

The provisions of these Articles as to forfeitunalsapply in the case of non-payment of any
sum which, by the terms of issue of a share, besgmagable at a fixed time, whether on
account of the nominal value of the share or by whpremium, as if the same had been
payable by virtue of a call duly made and notified.

Surrender of shares

The Directors may accept the surrender of any sivhieh the Directors have resolved to

have been forfeited upon such terms and condiasrmeay be agreed and, subject to any such
terms and conditions, a surrendered share shalkbted as if it has been forfeited
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31.

32.

33.

34.

35.

PART VI - CONVERSION OF SHARES INTO STOCK
Conversion of shares into stock

The Company by ordinary resolution may convert paigl 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 any thereof, in the same manner, and
subject to the same regulations, as and subjechiich the shares from which the stock arose
might have been transferred before conversions orear thereto as circumstances admit; and
the Directors may fix from time to time the minimwmount of stock transferable but so that
such minimum shall not exceed the nominal amounéaxth share from which the stock
arose.

Rights of stockholders

(@) The Holders of stock shall have, according to tmeunt of stock held by them, the
same rights, privileges and advantages in relataffividends, voting at meetings of
the Company and other matters as if they heldliaees from which the stock arose,
but no such right, privilege or advantage (exceptigipation in the dividends and
profits of the Company and in the assets on windip} shall be conferred by an
amount of stock which, if existing in shares, wounlot have conferred that right,
privilege or advantage.

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

PART VIl - TRANSFER OF SHARES
Form of instrument of transfer

Subject to such of the restrictions of these AeScand to such of the conditions of issue as
may be applicable, the shares of any member mayahsferred by instrument in writing in
any usual or common form or any other form whiah Blirectors may approve.

Execution of instrument of transfer

(a) The instrument of transfer of any share shall beceted by or on behalf of the
transferor and, in cases where the share is nbt falid, by or on behalf of the
transferee. The transferor shall be deemed toiretna Holder of the share until the
name of the transferee is entered in the Registerspect thereof.

(b) Notwithstanding the provisions of these Articlesl @ubject to any regulations made
under section 239 of the 1990 Act, title to anyrehan the Company may also be
evidenced and transferred without a written insgntmin accordance with section
239 of the 1990 Act or any regulations made theteun The Directors shall have
power to permit any class of shares to be held rigetificated form and to
implement any arrangements they think fit for seefidencing and transfer which
accord with such regulations and in particular Iskahere appropriate, be entitled to
disapply or modify all or part of the provisionstimese Articles with respect to the
requirement for written instruments of transfer ahdre certificates, in order to give
effect to such regulations.
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36. Refusal to register transfers

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

® any transfer of a share which is not fully paid; or
(i) any transfer to or by a minor or person of unsamirt;

provided that the refusal to register the transfees not prevent dealings in the
shares from taking place on an open and propes.basi

(b) The Directors may decline to recognise any instntroétransfer unless:-

0] the instrument of transfer (being a transfer whgchot effected in a manner
permitted by Article 35(b)) is accompanied by tleetiicate of the shares to
which it relates and such other evidence as theckirs may reasonably
require to show the right of the transferor to mtidestransfer;

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

(iii) the instrument of transfer is in favour of not mtiran four transferees; and

(iv) it is lodged at the Office or at such other plas¢he Directors may appoint.

(© The Directors may decline to register any transfeuncertificated shares only in
such circumstances as may be permitted or regbiyékde 1996 Regulations.

37. 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, theyl sgeaid to the transferee notice of the
refusal.

38. 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 exceediimty tdays in each year) as the Directors
may determine.

39. Absence of registration fees

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

40. Retention of transfer instruments
The Company shall be entitled to retain any inseonof transfer which is registered, but any
instrument of transfer which the Directors refusedgister shall be returned to the person
lodging it when notice of the refusal is given.

41. Renunciation of allotment

Nothing in these Articles shall preclude the Diogstfrom recognising a renunciation of the
allotment of any shares by the allottee in favdisame other person.
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42.

43.

44,

45,

PART VIII - TRANSMISSION OF SHARES
Death of a member

If a member dies the survivor or survivors wherewss a joint Holder, and his personal
representatives where he was a sole Holder orrtlyesarvivor of joint Holders, shall be the
only persons recognised by the Company as havipdi# to his interest in the shares; but
nothing herein contained shall release the esfatedeceased member from any liability in
respect of any share which had been jointly hel@iby

Transmission on death or bankruptcy

A person becoming entitled to a share in consequehthe death or bankruptcy of a member
may elect, upon such evidence being produced d3itbetors may properly require, either to
become the Holder of the share or to have somempersminated by him registered as the
transferee. If he elects to become the Holderhad give notice to the Company to that
effect. If he elects to have another person reggthe shall execute an instrument of transfer
of the share to that person. All of these Artidlelsiting to the transfer of shares shall apply
to the notice or instrument of transfer as if itrev@n instrument of transfer executed by the
member and the death or bankruptcy of the memhenbioccurred.

Rights before registration

A person becoming entitled to a share by reasoth@fdeath or bankruptcy of a member
(upon supplying to the Company such evidence aditextors may reasonably require to
show his title to the share) shall have the rigbtahich he would be entitled if he were the
Holder of the share, except that, before beingsteggd as the Holder of the share, he shall
not be entitled in respect of it to attend or vateany meeting of the Company or at any
separate meeting of the Holders of any class akeshia the Company, so, however, that the
Directors, at any time, may give notice requirimgy ssuch person to elect either to be
registered himself or to transfer the share anttheifnotice is not complied with within ninety
days, the Directors thereupon may withhold paymanall dividends, bonuses or other
moneys payable in respect of the share until tlgiirements of the notice have been
complied with.

PART IX - ALTERATION OF SHARE CAPITAL

Increase of capital

(a) The Company from time to time by ordinary resolatinay increase the share capital
by such sum, to be divided into shares of such amoas the resolution shall
prescribe.

(b) Subject to the provisions of the Acts, the new ebahall be issued to such persons,
upon such terms and conditions and with such rights privileges annexed thereto
as the general meeting resolving upon the creatieneof shall direct and, if no
direction be given, as the Directors shall deteen@nd in particular such shares may
be issued with a preferential or qualified rightdiwidends and in the distribution of
the assets of the Company and with a special, thiowi any, right of voting.

© Except so far as otherwise provided by the comutiof issue or by these Articles,
any capital raised by the creation of new sharedl le considered part of the pre-
existing ordinary capital and shall be subjectthis provisions herein contained with
reference to calls and instalments, transfer amdstnission, forfeiture, lien and
otherwise.
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46.

47.

48.

49.

Consolidation, sub-division and cancellation of caal
The Company, by ordinary resolution, may:-
() consolidate and divide all or any of its share &dpnto shares of larger amount;

(b) subject to the Acts, subdivide its shares, or ahyhem, into shares of smaller
amount, so however that in the sub-division theprtion between the amount paid
and the amount, if any , unpaid on each reduceck gtall be the same as it was in
the case of the share from which the reduced sisaderived (and so that the
resolution whereby any share is sub-divided magrd@he that, as between the
Holders of the shares resulting from such sub-iimisone or more of the shares may
have, as compared with the others, any such peefedeferred or other rights or be
subject to any such restrictions as the Companypbager to attach to unissued or
new shares); or

(© cancel any shares which, at the date of the pasditige resolution, have not been
taken or agreed to be taken by any person and eeithécamount of its authorised
share capital by the amount of the shares so dedcel

Fractions on consolidation

Subject to the provisions of these Articles, whemeas a result of a consolidation of shares
any members would become entitled to fractions stfi@e, the Directors may sell, on behalf
of those members, the shares representing theiofiacfor the best price reasonably

obtainable to any person and distribute the prazeédale in due proportion among those
members, and the Directors may authorise some p#rsexecute an instrument of transfer of
the shares to, or in accordance with the directadnghe purchaser. The transferee shall not
be bound to see to the application of the purcinaseey nor shall his title to the shares be
affected by any irregularity in or invalidity ofd@lproceedings in reference to the sale.

Purchase of own shares

Subject to and in accordance with the provisionshef Acts and without prejudice to any
relevant special rights attached to any class afes) the Company may purchase any of its
own shares of any class (including redeemable shateany price (whether at par or above
or below par), and so that any shares to be sohpsed may be selected in any manner
whatsoever and cancelled or held by the Comparreasury shares. The Company shall not
make a purchase of shares in the Company unlegaithbase has first been authorised by a
special resolution of the Company and by a speesdlution passed at a separate general
meeting of the holders of each class of shares agesalution passed by a majority
representing three-fourths of the voters at a s¢pageneral meeting of the holders of the
Company’s Loan Stock (if any), which, at the dateadnich the purchase is authorised by the
Company in general meeting, entitle them, eithanédiately or at any time subsequently, to
convert all or any of the shares or loan stockhatt tclass held by them into equity share
capital of the Company.

Reduction of capital
The Company, by special resolution, may reduceshisre capital, any capital redemption

reserve fund or any share premium account in angnetaand with, and subject to, any
incident authorised, and consent required, by law.
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50.

51.

52.

53.

54.

55.

PART X - GENERAL MEETINGS
General Meetings in the State

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

Annual general meetings

The Company shall hold in each year a general ngets its annual general meeting in
addition to any other meeting in that year andlgpscify the meeting as such in the notices
calling it. Not more than fifteen months shallpda between the date of one annual general
meeting and that of the next.

Extraordinary general meetings

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

Convening general meetings

The Directors may convene general meetings. Epdiaary general meetings may also be
convened on such requisition, or in default maycbevened by such requisitionists, and in
such manner as may be provided by the Acts. #ngttime there are not within the State
sufficient Directors capable of acting to form sogum, any Director or any two members of
the Company may convene an extraordinary generatingein the same manner as nearly as
possible as that in which general meetings mayobgened by the Directors.

Class meetings

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

(@) the necessary quorum shall be two or more persoldéing or representing by proxy
at least one-third in nominal value of the issubdres of the class or, at any
adjourned meeting of such Holders, one Holder prtege person or by proxy,
whatever the amount of his holding, shall be deetoexbnstitute a meeting; and

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

(© on a poll, each Holder of shares of the class stele one vote in respect of every
share of the class held by him.

Notice of general meetings

(@) Subject to the provisions of the Acts allowing angel meeting to be called by
shorter notice, an annual general meeting and tnacginary general meeting called
for the passing of a special resolution shall bégedaby at least twenty-one Clear
Days’ notice and all other extraordinary generaktimgs shall be called by at least
fourteen Clear Days’ notice.

(b) Any notice convening a general meeting shall spettie time and place of the
meeting and, in the case of special business, ghergl nature of that business and,
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57.

in reasonable prominence, that a member entitledttend and vote is entitled to
appoint a proxy to attend, speak and vote in faselnd that a proxy need not be a
member of the Company. It shall also give particzilof any Directors who are to
retire by rotation or otherwise at the meeting aofd any persons who are
recommended by the Directors for appointment amgeintment as Directors at the
meeting or in respect of whom notice has been diugn to the Company of the
intention to propose them for appointment or reeipment as Directors at the
meeting. Subject to any restrictions imposed gnsdrares, the notice shall be given
to all the members and to the Directors and theitArsd

(©) The accidental omission to give notice of a meetmgr the non-receipt of notice of
a meeting by, any person entitled to receive nositell not invalidate the
proceedings at the meeting.

(d) Where, by any provision contained in the Acts, edezl notice is required of a
resolution, the resolution shall not be effectiexoept where the Directors of the
Company have resolved to submit it) unless noticéhe intention to move it has
been given to the Company not less than twentytelgis (or such shorter period as
the Acts permit) before the meeting at which misved, and the Company shall give
to the members notice of any such resolution asired) by and in accordance with
the provisions of the Acts.

PART Xl - PROCEEDINGS AT GENERAL MEETINGS

Quorum for general meetings

(a) No business other than the appointment of a chairsfell be transacted at any
general meeting unless a quorum of members is mras¢he time when the meeting
proceeds to business. Except as provided in oelati an adjourned meeting, twenty
persons entitled to vote upon the business todrmsacted, each being a member or a
proxy for a member or a duly authorised represemtatf a corporate member, shall
be a quorum.

(b) If such a quorum is not present within half an hfsam the time appointed for the
meeting, or if during a meeting a quorum ceasdxetpresent, the meeting shall stand
adjourned to the same day in the next week atdhsegime and place, or to such
time and place as the Directors may determineat the adjourned meeting such a
quorum is not present within half an hour from timee appointed for the meeting,
the meeting, if convened otherwise than by resmtutdf the Directors, shall be
dissolved, but if the meeting shall have been coagidoy resolution of the Directors,
two persons entitled to be counted in a quorumeprteat the meeting shall be a
quorum.

Special business

All business shall be deemed special that is tidiedaat an extraordinary general meeting.
All business that is transacted at an annual genexating shall also be deemed special, with
the exception of declaring a dividend, the consitlen of the accounts, balance sheets and
reports of the Directors and Auditors, the electidrDirectors in the place of those retiring
(whether by rotation or otherwise), the fixing detremuneration of the Directors, the re-
appointment of the retiring Auditors and the fixiofgthe remuneration of the Auditors.
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Chairman of general meetings

(a) The chairman of the board of Directors or, in Hisence, the deputy chairman (if
any) or, in his absence, some other Director notathhy the Directors, shall preside
as chairman at every general meeting of the Compdhywt any general meeting
none of such persons shall be present within fifteénutes after the time appointed
for the holding of the meeting and willing to aitte Directors present shall elect one
of their number to be chairman of the meeting ahdhere is only one Director
present and willing to act, he shall be chairman.

(b) If at any meeting no Director is willing to act elsairman or if no Director is present
within fifteen minutes after the time appointed Fmlding the meeting, the members
present and entitled to vote shall choose oneeohtbmbers personally present to be
chairman of the meeting.

Directors’ and Auditors’ right to attend general meetings

A Director shall be entitled, notwithstanding tlmat is not a member, to attend and speak at
any general meeting and at any separate meetitigedflolders of any class of shares in the
Company. The Auditors shall be entitled to attangt general meeting and to be heard on
any part of the business of the meeting which caorscthem as the Auditors.

Adjournment of general meetings

The Chairman, with the consent of a meeting at Wwhlicuorum is present, may (and if so
directed by the meeting, shall) adjourn the meetiogh time to time (or sine die) and from
place to place, but no business shall be transaamtehy adjourned meeting other than
business which might properly have been transaatieédle meeting had the adjournment not
taken place. Where a meeting is adjourned singti@time and place for the adjourned
meeting shall be fixed by the Directors. When ating is adjourned for fourteen days or
more or sine die, at least seven Clear Days’ natfwdl be given specifying the time and
meeting and the general nature of the busineses tmahsacted. Save as aforesaid it shall not
be necessary to give any notice of an adjournedingee

Determination of resolutions

At any general meeting a resolution put to the abtihe meeting shall be decided on a show
of hands unless before, or on the declaration®ftdsult of, the show of hands a poll is duly
demanded. Unless a poll is so demanded a deoladagi the Chairman that a resolution has
been carried or carried unanimously, or by a paldicmajority, or lost, or not carried by a
particular majority and an entry to that effect tibe minutes of the meeting shall be
conclusive evidence of the fact without proof o€ thumber or proportion of the votes
recorded in favour of or against the resolutionhe emand for a poll may be withdrawn
before the poll is taken but only with the consehftthe Chairman, and a demand so
withdrawn shall not be taken to have invalidateslrébsult of a show of hands declared before
the demand was made.

Entitlement to demand poll
Subject to the provisions of the Acts, a poll maydemanded:-
(@) by the chairman of the meeting;

(b) by at least three members present (in person q@rdy) having the right to vote at
the meeting;
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(© by any member or members present (in person ordxyprepresenting not less than
one-tenth of the total voting rights of all the nimars having the right to vote at the
meeting; or

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

Taking of a poll

(a) Save as provided in paragraph (b) of this Artial@oll shall be taken in such manner
as the Chairman directs and he may appoint scer8ngvho need not be members)
and fix a time and place for declaring the restithe poll. The result of the poll
shall be deemed to be the resolution of the meetinghich the poll was demanded.

(b) A poll demanded on the election of a chairman oa@uestion of adjournment shall
be taken forthwith. A poll demanded on any otheesiion shall be taken either
forthwith or at such time (not being more thantthitays after the poll is demanded)
and place as the chairman of the meeting may difBlee demand for a poll shall not
prevent the continuance of a meeting for the tretra of any business other than
the question on which the poll was demanded. ol is demanded before the
declaration of the result of a show of hands amdddmand is duly withdrawn, the
meeting shall continue as if the demand had nat besde.

(© No notice need be given of a poll not taken forthvifi the time and place at which it
is to be taken are announced at the meeting athwhis demanded. In any other
case at least seven Clear Days’ notice shall bengspecifying the time and place at
which the poll is to be taken.

Votes of members

Votes may be given either personally or by pro®yibject to any rights or restrictions for the
time being attached to any class or classes oéshan a show of hands every member shall
have one vote, so, however, that no individualldieate more than one vote, and on a poll
every member present in person or by proxy shalehane vote for every share carrying
voting rights of which he is the Holder. On a pmlmember entitled to more than one vote
need not use all his votes or cast all the votasske in the same way.

Chairman’s casting vote

Where there is an equality of votes, whether ohaavsof hands or on a poll, the chairman of
the meeting at which the show of hands takes maeg which the poll is demanded shall be
entitled to a casting vote in addition to any othatie he may have.

Voting by joint Holders
Where there are joint Holders of a share, the gbtae senior who tenders a vote, whether in
person or by proxy, in respect of such share $fgaliccepted to the exclusion of the votes of

the other joint Holders; and for this purpose setyicshall be determined by the order in
which the names of the Holders stand in the Ragisteespect of the share.
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Voting by incapacitated Holders

A member of unsound mind, or in respect of whomoester has been made by any court
having jurisdiction (whether in the State or elserd) in matters concerning mental disorder,
may vote, whether on a show of hands or on a pglhis committee, receiver, guardian or
other person appointed by that court and any swochnittee, receiver, guardian or other
person may vote by proxy on a show of hands or polla Evidence to the satisfaction of the
Directors of the authority of the person claimingekercise the right to vote shall be received
at the Office or at such other address as is $pddif accordance with these Articles for the
receipt of appointments of proxy, not less thatyfeight hours before the time appointed for
holding the meeting or adjourned meeting at whi@hright to vote 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 meraball be entitled to vote at any general

meeting or any separate meeting of the Holderspfcéass of shares in the Company, either
in person or by proxy, or to exercise any privilegea member in respect of any share held
by him unless all moneys then payable by him ipeesof that share have been paid.

Restriction of voting rights

(@) If at any time the Directors shall determine thaBecified Event (as defined in
paragraph (f) shall have occurred in relation tp simre or shares the Directors may
serve a notice to such effect on the Holder or Biddhereof. Upon the service of
any such notice (in these Articles referred to &Restriction Notice”) no Holder or
Holders of the share or shares specified in suditriegéon Notice shall be entitled,
for so long as such Restriction Notice shall remaiforce, to attend or vote at any
general meeting or either personally or by proxy.

(b) A Restriction Notice shall be cancelled by the Dioes as soon as reasonably
practicable, but in any event not later than faight hours, after the Holder or
Holders concerned shall have remedied the defgultirbue of which the Specified
Event shall have occurred. A Restriction Noticallshutomatically cease to have
effect in respect of any share transferred upomstragjon of the relevant transfer
provided that a Restriction Notice shall not cetsénave effect in respect of any
transfer where no change in the beneficial ownprehithe share shall occur and for
this purpose it shall be assumed that no such ehhag occurred where a transfer
form in respect of the share is presented for tedisn having been stamped at a
reduced rate of stamp duty by virtue of the tramsfer transferee claiming to be
entitled to such reduced rate as a result of gnester being one where no beneficial
interest passes.

(©) The Directors shall cause a notation to be madedarRegister against the name of
any Holder or Holders in respect of whom a RestricNotice shall have been served
indicating the number of shares specified in suebktiction Notice and shall cause
such notation to be deleted upon cancellation ssereof such Restriction Notice.

(d) Any determination of the Directors and any notieeved by them pursuant to the
provisions of this Article shall be conclusive amimst the Holder or Holders of any
share and the validity of any notice served by Eheectors in pursuance of this
Article shall not be questioned by any person.

28



70.

71.

(€)

(f)

If, while any Restriction Notice shall remain inrde in respect of any Holder or
Holders of any shares, such Holder or Holders dielssued with any further shares
as a result of such Holder or Holders not renoupeimy allotment of shares made to
him or them pursuant to a capitalisation issue udet XXIl of these Articles, the
Restriction Notice shall be deemed also to applyuich Holder or Holders in respect
of such further shares on the same terms and ¢omslias were applicable to the said
Holder or Holders immediately prior to such issfifucther shares.

For the purpose of these Articles the expressietified Event in relation to any
share shall mean the failure by the Holder or Hwalddereof to pay any call or
instalment of a call in the manner and at the tpgointed for payment thereof.

Time for objection to voting

No objection shall be raised to the qualificatiohamy voter except at the meeting or
adjourned meeting at which the vote objected tenslered and every vote not disallowed at
such meeting shall be valid. Any such objectiordenan due time shall be referred to the
chairman of the meeting whose decision shall kel &ind conclusive.

Appointment of Proxy

(@)

(b)

Every member entitled to attend and vote atreetpl meeting may appoint a proxy or
proxies to attend, speak and vote on his behalfiged that, where a shareholder
appoints more than one proxy in relation to a ganereting, each proxy must be
appointed to exercise the rights attached to @mifft share or shares held by him.
The appointment of a proxy shall be in writing myausual form or in any other form
which the Directors may approve and shall be sidnedr on behalf of the appointer.
The signature on such appointment need not be sgi&te A body corporate may
sign a form of proxy under its common seal, undier hand of a duly authorised
officer thereof or in such manner as the Directoay approve. A proxy need not be
a member of the Company. The appointment of a piwelectronic form shall only
be effective in such manner as the Directors mayaye.

Without limiting the foregoing, in relation t@any shares which are held in
uncertificated form, the Directors may from timetime permit appointments of a
proxy to be made by means of electronic commuminaih the form of an
Uncertificated Proxy Instruction, (that is, a prdpeauthenticated dematerialised
instruction, and or other instruction or notificatj which is sent by means of the
relevant system concerned and received by sucktiparit in that system acting on
behalf of the company as the Directors may presciribsuch form and subject to
such terms and conditions as may from time to tmeprescribed by the Directors
(subject always to the facilities and requiremenitthe relevant system concerned);
and may in a similar manner permit supplementstamendments or revocations of,
any such Uncertificated Proxy Instruction to be még like means. The Directors
may in addition prescribe the method of determiniing time at which any such
properly authenticated dematerialised instructi@nd( or other instruction or
notification) is to be treated as received by thmm@any or such participant. The
Directors may treat any such Uncertificated Praxgtriuction which purports to be or
is expressed to be sent on behalf of a holdersifase as sufficient evidence of the
authority of a person sending that instructionendsit on behalf of that holder.
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The directors may send, at the expense of the Caoynpa post, electronic mail or otherwise,

to the members forms for the appointment of a prorysuch form as the Directors may

approve and with or without stamped envelope feraheturn) for use at any general meeting
or at any class meeting either in blank or nomirgatiny one or more of the directors or any
other persons in the alternative. The proxy fornstmake provision for three-way voting on

all resolutions intended to be proposed, other teaaolutions which are merely procedural. If

for the purpose of any meeting invitations to appais proxy a person or one of the number
of persons specified in the invitations are issadhe expense of the company, such
invitations shall be issued to all (and not to sang) of the members entitled to be sent a
notice of the meeting and to vote thereat by proutythe accidental omission to issue such
invitation to, or the non-receipt to such invitatsoby, any member shall not invalidate the
proceedings at any such meeting.

Bodies corporate acting by representatives at meetys

Any body corporate which is a member of the Compaay, by resolution of its directors or
other governing body, authorise such person oropersas it thinks fit to act as its
representative or representatives at any meetirigepp€ompany or any class of members of
the Company, and any person so authorised shahtided to exercise the same powers on
behalf of the body corporate which he representthatsbody corporate could exercise if it
were an individual member of the company. Where eanbrer appoints more than one
representative in relation to a general meetingh e&presentative must be appointed to
exercise rights attached to a different share areshheld by the member.

Receipt of proxy appointment

Where the appointment of a proxy and the poweittofr@ey or other authority, if any, under
which it is signed, or a certified copy of that mowor authority or any other proof or
confirmation of that power or authority acceptatiethe Directors is to be received by the
Company:-

(a) in physical form it shall be deposited at the @far (at the option of the member) at
such other place or places (if any) in Irelandsaspiecified for that purpose in, or by
way or note to, the notice convening the meeting, o

(b) in electronic form, it may be so received whereaddress has been specified by the
Company for the purpose of receiving electronic gamications:-

® in the notice convening the meeting; or
(ii) in any appointment of proxy sent out by the Companyelation to the
meeting; or

(i) in any invitation contained in an electronic comiication to appoint a proxy
issued by the Company in relation to the meeting;

provided it is so received by the Company not teas 48 hours before the time for
holding the meeting or adjourned meeting at whibk person named in the
instrument proposes to vote, or (in the case allatgken otherwise than at or on the
same day as the meeting or adjourned meetinghéotaking of the poll at which it is
to be used, and in default shall not be treateechbd PROVIDED THAT in the case
of a meeting which is adjourned to, or a poll whigho be taken on, a date which is
less than seven days after the date of the meetmch was adjourned or at which
the poll was demanded, it shall be sufficient & tppointment of proxy and any
other authority and certification thereof as afardss so received by the Company at
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the commencement of the adjourned meeting or tkiangaof the poll and an
appointment of proxy relating to more than one meetincluding any adjournment
thereof) having once been so received for the map®mf any meeting shall not
require to be delivered, deposited or received radar the purposes of any
subsequent meeting to which it relates.

Effect of proxy appointments

A proxy shall have the right to exercise all or ariythe rights of his appointer, or (where
more than one proxy is appointed) all or any ofrights attached to the shares in respect of
which he has appointed to the proxy to attend.etmahd or join in demanding a poll and to
speak and vote at a general meeting of the Compdniess his appointment provides
otherwise, a proxy may vote or abstain in his @iion on any resolution put to the vote.

Effect of revocation of proxy or of authorisation

A vote given or poll demanded in accordance withtgrms of an appointment of a proxy or
a resolution authorising a representative to acb@malf of a body corporate shall be valid
notwithstanding the previous death, insanity ordinig up of the principal or revocation of
the proxy or of the authority under which the pratyauthority was executed or the transfer
of the share in respect of which the proxy or authas given, if no intimation in writing
(whether in electronic form or otherwise) of sudath, insanity, winding up, revocation or
transfer as aforesaid is received by the Compankyeabffice before the commencement of
the meeting or adjourned meeting at which the prisxyised or the representative acts
PROVIDED HOWEVER that where such intimation is givie electronic form it shall have
been received by the Company at least 24 hoursugah lesser time as the Directors may
specify) before the commencement of the meeting.

PART Xll — DIRECTORS
Number of Directors

Unless otherwise determined by the Company in gémeeeting, the number of Directors
shall not be more than ten nor less than two. Thbatinuing Directors may act
notwithstanding any vacancy in their body, providedt if the number of the Directors is
reduced below the prescribed minimum the remairingctor or Directors shall appoint
forthwith an additional Director or additional Diters to make up such minimum or shall
convene a general meeting of the Company for thpgze of making such appointment. If
there be no Director or Directors able or willing &ct then any two shareholders may
summon a general meeting for the purpose of agpgimirectors. Any additional Director
so appointed shall hold office (subject to the mions of the Acts and these Articles) only
until the conclusion of the annual general meetfighe Company next following such
appointment unless he is re-elected during sucHimgeand he shall not retire by rotation at
such meeting or be taken into account in determirtive Directors who are to retire by
rotation at such meeting.

Share qualification

A Director shall not require a share qualification.

Ordinary remuneration of Directors

The ordinary remuneration of the Directors shalldetermined from time to time by an

ordinary resolution of the Company and shall beisitile (unless such resolution shall
provide otherwise) among the Directors as they rgnee, or, failing agreement, equally,
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except that any Director who shall hold office fiart only of the period in respect of which
such remuneration is payable shall be entitled tmhank in such division for a proportion of
the remuneration related to the period during wiielnas held office.

Special remuneration of Directors

Any Director who holds any executive office (inciag for this purpose the office of
Chairman or Deputy Chairman) or who serves on amyrgittee, or who otherwise performs
services which in the opinion of the Directors auside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by @fssalary, commission or otherwise as
the Directors may determine.

Expenses of Directors

The Directors may be paid all travelling, hotel aider expenses properly incurred by them
in connection with their attendance at meeting®wéctors or committees of Directors or
general meetings or separate meetings of the Holdfeany class of shares or of debentures
of the Company or otherwise in connection withdiseharge of their duties.

Alternate Directors

() Any Director may appoint by writing (whether in efienic form or otherwise) under
his hand any person (including another Directorpachis alternate provided always
that no such appointment of a person other tharrecdr as an alternate shall be
operative unless and until such appointment steleeen approved by resolution
of the Directors. Any such authority may be sendblivery, post, cable, telegram,
telex, telefax, electronic mail or any other meahsommunication approved by the
Directors and may bear a printed, facsimile, ete6tr or advanced electronic
signature of the Director giving such authority.

(b) An alternate Director shall be entitled, subjecthis giving to the Company an
address within the State or the United Kingdonreteive notices of all meetings of
the Directors and of all meetings of committee®wéctors of which his appointor is
a member, to attend and vote at any such meetimdniah the Director appointing
him is not personally present and in the absendeisofippointor to exercise all the
powers, rights, duties and authorities of his apjooias a Director (other than the
right to appoint an alternate hereunder).

(© Save as otherwise provided in these Articles, sarradte Director shall be deemed
for all purposes to be a Director and shall aloegdsponsible for his own acts and
defaults and he shall not be deemed to be the afehe Director appointing him.
The remuneration of any such alternate Directorll sha payable out of the
remuneration paid to the Director appointing hind ahall consist of such portion of
the last mentioned remuneration as shall be agoeédeen the alternate and the
Director appointing him.

(d) A Director may revoke at any time the appointmenry alternate appointment by
him. If a Director shall die or cease to hold dffice of Director the appointment of
his alternate shall thereupon cease and determine.

(e) If a Director retires by rotation or otherwise hsitre-appointed or deemed to have
been reappointed at the meeting at which he retimgg appointment of an alternate
Director made by him which was in force immediatphjor to his retirement shall
continue after his re-appointment.
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() Any appointment or revocation by a Director undes tArticle shall be effected by
notice in writing (whether in electronic form orherwise) given under his hand to
the Secretary or deposited or received at the ©fficin any other manner approved
by the Directors.

PART Xlll - POWERS OF DIRECTORS
Directors’ powers

Subject to the provisions of the Acts, the Memotandf Association of the Company and
these Articles and to any directions by the memigarsn by ordinary resolution, not being
inconsistent with these Articles or with the Actee business of the Company shall be
managed by the Directors who may do all such awdstlaings and exercise all the powers of
the Company as are not by the Acts or by theselastirequired to be done or exercised by
the Company in general meeting. No alterationhef Memorandum of Association of the
Company or of these Articles and no such direcgball invalidate any prior act of the
Directors which would have been valid if that atésn had not been made or that direction
had not been given. The powers given by this krtghall not be limited by any special
power given to the Directors by these Articles anueeting of Directors at which a quorum
is present may exercise all powers exercisablédyirectors.

Power to delegate

Without prejudice to the generality of the lastqading Article, the Directors may delegate
any of their powers to any managing Director or &igector holding any other executive
office and to any committee consisting of one omrenDirectors together with such other
persons (if any) as may be appointed to such caenity the Directors provided that a
majority of the members of each committee appoirigdhe Directors shall at all times
consist of Directors and that no resolution of angh committee shall be effective unless a
majority of the members of the committee presenhatmeeting at which it was passed are
Directors. Any such delegation may be made sulife@ny conditions the Directors may
impose, and either collaterally with or to the esibn of their own powers and may be
revoked. Subject to any such conditions, the mdicgys of a committee with two or more
members shall be governed by the provisions ofetidesicles regulating the proceedings of
Directors so far as they are capable of applying.

Appointment of attorneys

The Directors, from time to time and at any time goywer of attorney under seal, may
appoint any company, firm or person or fluctuatimgdy of persons, whether nominated
directly or indirectly by the Directors, to be thttorney or attorneys of the Company for such
purposes and with such powers, authorities andedieos (not exceeding those vested in or
exercisable by the Directors under these Artickes) for such period and subject to such
conditions as they may think fit. Any such powéatiorney may contain such provisions for
the protection of persons dealing with any sucbradly as the Directors may think fit and
may authorise any such attorney to sub-delegateradiny of the powers, authorities and
discretions vested in him.

Local management

Without prejudice to the generality of Article 8¢ Directors may establish any committees,
local boards or agencies for managing any of tferafof the Company, either in the State or
elsewhere, and may appoint any persons to be membesuch committees, local boards or
agencies and may fix their remuneration and magg#e to any committee, local board or
agent any of the powers, authorities and discreti@sted in the Directors with power to sub-
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delegate and any such appointment or delegationb@mayade upon such terms and subject to
such conditions as the Directors may think fit, &imel Directors may remove any person so
appointed, and may annul or vary any such delegabat no person dealing in good faith
with any such committee, local board or agencyheit notice of any such removal,
annulment or variation shall be affected thereby.

Borrowing powers

The Directors may exercise all the powers of thenany to borrow or raise money and to
mortgage or charge its undertaking, property, assetd uncalled capital or any part thereof
and subject to Part Il of the 1983 Act to issuédatdures, debenture stock and other
securities whether outright or as collateral segudadr any debt, liability or obligation of the
Company or of any third party, without any limitatias to amount.

Execution of negotiable instruments

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

PART XIV - APPOINTMENT AND RETIREMENT OF DIRECTORS
Retirement

(a) At each annual general meeting of the Company bmé-of the Directors who are
subject to retirement by rotation, or if their nuanlis not three or a multiple of three
then the number nearest to one-third, shall rétm office, but if there is only one
Director who is subject to retirement by rotatidnvert he shall retire provided that
each Director shall present himself for re-electibieast once every three years.

(b) The Directors (including any Directors holding extdee office pursuant to these
Articles) to retire by rotation shall be those wihave been longest in office since
their last appointment or reappointment but as eetwpersons who became or were
last reappointed Directors on the same day thosetite shall be determined (unless
they otherwise agree among themselves) by lot.

(c) Subject to Article 90, a Director who retires at amual general meeting may be
reappointed, if willing to act. If he is not reagpted (or deemed to be reappointed
pursuant to these Articles) he shall retain offioél the meeting appoints someone in
his place or, if it does not do so, until the efithe meeting.

Deemed reappointment

If the Company, at the meeting at which a Direatires by rotation, does not fill the
vacancy then, subject to Article 90, the retiringebtor, if willing to act, shall be deemed to
have been re-appointed, unless at the meeting neésslved not to fill the vacancy or a
resolution for the reappointment of the Directopis to the meeting and lost.

Eligibility for appointment
No person other than a Director retiring by rotatshall be appointed a Director at any
general meeting unless (i) he is recommended byptrextors or (ii) not less than seven nor

more than thirty Clear Days before the date appdifior the meeting, notice executed by a
member qualified to vote at the meeting has beeangio the Company of the intention to
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propose that person for appointment stating thécodars which would be required, if he
were so appointed, to be included in the Comparegsster of Directors together with notice
executed by that person of his willingness to heoaged.

Appointment of additional Directors

(@ Subject as aforesaid, the Company by ordinary uésol may appoint a person to be
a Director either to fill a vacancy or as an adudiiil Director and may also determine
the rotation in which the additional Directors sveetire.

(b) The Directors may appoint a person who is willingatt to be a Director, either to
fill a vacancy or as an additional Director, praddthat the appointment does not
cause the number of Directors to exceed any nufite by or in accordance with
these Articles as the maximum number of DirectosDirector so appointed shall
hold office only until the next following annual mgral meeting and shall not be
taken into account in determining the Directors vane to retire by rotation at the
meeting. If not re-appointed at such annual génmeseting, such Director shall
vacate office at the conclusion thereof.

PART XV - DISQUALIFICATION AND REMOVAL OF DIRECTORS
Disqualification of Directors
The office of a Director shall be vacated ipsodatt-

() he is restricted or disqualified from acting asieeaor of any company under the
provisions of Part VII of the 1990 Act;

(b) he becomes bankrupt or makes any arrangement goosiion with his creditors
generally;

(© in the opinion of a majority of his co-Directorse becomes incapable by reason of
mental disorder of discharging his duties as adbire

(d) (not being a Director holding for a fixed term ateeutive office in his capacity as a
Director) he resigns his office by notice to thex@pany;

(e) he is convicted of an indictable offence, unlessDirectors otherwise determine;

() he shall have been absent for more than six cotigeguonths without permission of
the Directors from meetings of the Directors healding that period and his alternate
Director (if any) shall not have attended any soweting in his place during such
period, and the Directors pass a resolution thatdagon of such absence he has
vacated office; or

(9) he is required in writing (whether in electroniarfo or otherwise) by all his co-
Directors to resign.

Removal of Directors

The Company, by ordinary resolution of which exexhaotice has been given in accordance
with the provisions of the Acts, may remove anyedior before the expiry of his period of
office notwithstanding anything in these Articlesiio any agreement between the Company
and such Director and may, if thought fit, by osiwy resolution appoint another Director in
his stead. The person appointed shall be suljedtirement at the same time as if he had
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become a Director on the date on which the Direictavhose place he is appointed was last
appointed a Director. Nothing in this Article dhlaé taken as depriving a person removed
hereunder of compensation or damages payable tannespect of the termination of his
appointment as Director or of any appointment teating with that of Director.

PART XVI - DIRECTORS’ OFFICES AND INTERESTS

Executive offices

(@)

(b)

(c)

(d)

(€)

The Directors may appoint one or more of their béolythe office of Managing
Director or Joint Managing Director or to any othexecutive office under the
Company (including, where considered appropridte,dffice of Chairman) on such
terms and for such period as they may determinesitldout prejudice to the terms
of any contract entered into in any particular casay revoke any such appointment
at any time.

A Director holding any such executive office shediceive such remuneration,
whether in addition to or in substitution for higlimary remuneration as a Director
and whether by way of salary, commission, partibjpain profits or otherwise or

partly in one way and partly in another, as thee€tiors may determine.

The appointment of any Director to the office ofa@man or Managing Director or
Joint Managing Director shall determine automalyctéilhe ceases to be a Director
but without prejudice to any claim for damagestozgach of any contract of service
between him and the Company.

The appointment of any Director to any other exeeuoffice shall not determine
automatically if he ceases from any cause to beracfr unless the contract or
resolution under which he holds office shall explgstate otherwise, in which event
such determination shall be without prejudice tg @aim for damages for breach of
any contract of service between him and the Company

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

Directors’ interests

(@)

Subject to the provisions of the Acts, and providedt he has disclosed to the
Directors the nature and extent of any materiakrggt of his, a Director
notwithstanding his office:-

® may be a party to, or otherwise interested in, taaysaction or arrangement
with the Company or any subsidiary or associatespamy thereof or in
which the Company or any subsidiary or associat@ehpany thereof is
otherwise interested;

(i) may be a director or other officer of, or employ®g or a party to any
transaction or arrangement with, or otherwise eg&d in, any body
corporate promoted by the Company or in which trem@any or any
subsidiary or associated company thereof is otlserimterested; and

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

(c)

(d)

such transaction or arrangement or from any inteiresany such body
corporate and no such transaction or arrangemedit bk liable to be
avoided on the ground of any such interest or hienef

No Director or intending Director shall be disqfiali by his office from contracting
with the Company either as vendor, purchaser oeratise, nor shall any such
contract or any contract or arrangement entereal iyt or on behalf of the other
Company in which any Director shall be in any waterested be avoided nor shall
any Director so contracting or being so interestediable to account to the Company
for any profit realised by any such contract oaagement by reason of such Director
holding that office or of the fiduciary relationphihereby established. The nature of
a Director’s interest must be declared by him atriteeting of the Directors at which
the question of entering into the contract or ageament 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 ngeefithe Directors held after he
became so interested, and in a case where thet@irbecomes interested in a
contract or arrangement after it is made at ttst fireeting of the Directors held after
he becomes so interested.

A copy of every declaration made and notice givedeu this Article shall be entered
within three days after the making or giving théreoa book kept for this purpose.
Such book shall be open for inspection without geaoy any Director, Secretary,
Auditor or member of the Company at the Office amdll be produced at every
general meeting of the Company and at any meefinigeoDirectors if any Director

so requests in sufficient time to enable the bodbe available at the meeting.

For the purposes of this Article:-

® a general notice given to the Directors that a @ineis to be regarded as
having an interest of the nature and extent sgektiin the notice in any
transaction or arrangement in which a specifiedqeior class of persons is
interested shall be deemed to be a disclosurdhbdDirector has an interest
in any such transaction of the nature and extespsoified; and

(i) an interest of which a Director has no knowledgel ah which it is
unreasonable to expect him to have knowledge stwllbe treated as an
interest of his.

Restriction on Directors’ voting

(@)

(b)

Save as otherwise provided by these Articles, adbir shall not vote at a meeting of
the Directors or a committee of Directors on angohation concerning a matter in
which he has, directly or indirectly, an interegtieh is material or a duty which

conflicts or may conflict with the interests of t@@mpany. A Director shall not be
counted in the quorum present at a meeting inioglab any such resolution on
which he is not entitled to vote.

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

) the giving of any security, guarantee or indemtotyrim in respect of money
lent by him to the Company or any of its subsidiaryassociated companies
or obligations incurred by him or by any other persit the request of or for
the benefit of the Company or any of its subsid@rgssociated companies;
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(c)

(d)

(e)

(i) the giving of any security, guarantee or indemititya third party in respect
of a debt or obligation of the Company or any efstibsidiary or associated
companies for which he himself has assumed redpibtysin whole or in
part and whether alone or jointly with others undeyuarantee or indemnity
or by the giving of security;

(iii) any proposal concerning any offer of shares or wkeioes or other securities
of or by the Company or any of its subsidiary ascgsated companies for
subscription, purchase or exchange in which oféeishor is to be interested
as a participant in the underwriting or sub-undémg thereof;

(iv) any proposal concerning any other company in whehis interested,
directly or indirectly and whether as an officerabrareholder or otherwise
howsoever, provided that he is not the Holder dbemeficially interested in
1% or more of the issued shares of any class di sompany or of the
voting rights available to members of such comp@myof a third company
through which his interest is derived) (any sudirest being deemed for the
purposes of this Article to be a material interestll circumstances;

(v) any proposal concerning the adoption, modificatimn operation of a
superannuation fund or retirement benefits schemdemn which he may
benefit and which has been approved by or is stijeend conditional upon
approval for taxation purposes by the appropriaeeRue authorities;

(vi) any proposal concerning the adoption, modificatmn operation of any
scheme for enabling employees (including full timescutive Directors) of
the Company and/or any subsidiary thereof to aeghares in the Company
or any arrangement for the benefit of employeat®iCompany or any of its
subsidiaries under which the Director benefits aibenefit; or

(vii)  any proposal concerning the giving of any indempitlysuant to Article 136
or the discharge of the cost of any insurance cpuechased or maintained
pursuant to Article 97.

Where proposals are under consideration concerthiegappointment (including

fixing or varying the terms of appointment) of two more Directors to offices or

employments with the Company or any company in tithe Company is interested,
such proposals may be divided and considered atioalto each Director separately
and in such case each of the Directors concerfeubt(idebarred from voting under
sub-paragraph (b) (iv) of this Article) shall betided to vote (and be counted in the
guorum) in respect of each resolution except thaterning his own appointment.

If a question arises at a meeting of Directorsfaa oommittee of Directors as to the
materiality of a Director’s interest or as to thght of any Director to vote and such
guestion is not resolved by his voluntarily agrgetn abstain from voting, such
guestion may be referred, before the conclusidh@imeeting, to the chairman of the
meeting and his ruling in relation to any Direobtiner than himself shall be final and
conclusive.

For the purposes of this Article, an interest gieason who is the spouse or a minor
child of a Director shall be treated as an inteofgshe Director and, in relation to an
alternate Director, an interest of his appointaalishe treated as an interest of the
alternate Director.
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() The Company by ordinary resolution may suspendetaxrthe provisions of this
Article to any extent or ratify any transaction raatly authorised by reason of a
contravention of this Article.

Entitlement to grant pensions

The Directors may provide benefits, whether by whpensions, gratuities or otherwise, for
any Director, former Director or other officer avrfner officer of the Company or to any
person who holds or has held any employment wighGbmpany or with any body corporate
which is or has been a subsidiary or associategpanynof the Company or a predecessor in
business of the Company or of any such subsidiaagsociated company and to any member
of his family or any person who is or was dependemthim and may set up, establish,
support, alter, maintain and continue any schemetoviding all or any such benefits and
for such purposes any Director accordingly maydeepome or remain a member of, or rejoin,
any scheme and receive or retain for his own bemdifibenefits to which he may be or
become entitled thereunder. The Directors may qayof the funds of the Company any
premiums, contributions or sums payable by the Gompunder the provisions of any such
scheme in respect of any of the persons or clapsrsbns above referred to who are or may
be or become members thereof.

Subject to the provisions of Article 135, the Diags shall have the power to purchase and
maintain insurance for or for the benefit of anyspas who are or were at any time, directors,
officers, or employees of the Company, or of anlgeotcompany which is its holding
company or in which the Company or such holding gany has any interest whether direct
or indirect or which is in any way allied to or asmted with the Company, or of any
subsidiary undertaking of the Company or any subbraccompany, or who are or were at any
time trustees of any pension fund in which emplsyafethe Company, or any other company
or such subsidiary undertaking are interestedudiob (without prejudice to the generality of
the foregoing) insurance against any liability imed by such persons in respect of any act or
omission when in the actual or purported executordischarge of their duties or in the
exercise or purported exercise of their powerstberise in relation to their duties, powers
or offices in relation to the Company or any suéeo company, subsidiary undertaking or
pension fund.

PART XVII - PROCEEDINGS OF DIRECTORS
Convening and regulation of Directors’ meetings

(@) Subject to the provisions of these Articles, thereDiors may regulate their
proceedings as they think fit. A Director may, ahd Secretary at the request of a
Director shall, call a meeting of the DirectorsnyADirector may waive notice of any
meeting and any such waiver may be retrospectieéhe Directors so resolve, its
shall not be necessary to give notice of a meatfrthe Directors to any Director or
alternate Director who, being a resident of theeStia for the time being absent from
the State.

(b) Notice of a meeting of the Directors or any othefiage require to be given to, or by,
a Director shall be deemed to be duly given to ee®@or if it is given to him
personally or by word of mouth or sent in writing delivery, post, cable, telegram,
telex, telefax, electronic mail or any other meahsommunication approved by the
Directors to him at his last known address or atfyeioaddress given by him to the
Company for this purpose.
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Quorum for Directors’ meetings

() The quorum for the transaction of the busines$efRirectors may be fixed by the
Directors and unless so fixed at any other numbal e two Directors. A person
who holds office only as an alternate Director khfhis appointor is not present, be
counted in the quorum but notwithstanding that spehson may act as alternate
Director for more than one Director he shall nourdpoas more than one for the
purposes of determining whether a quorum is present

(b) The continuing Directors or a sole Director may rmatwithstanding any vacancies in
their number but if the number of Directors is lékan the number fixed as the
guorum, they may act only for the purpose of fglwacancies or of calling a general
meeting.

Voting at Directors’ meetings

(a) Questions arising at any meeting of Directors dhaltlecided by a majority of votes.
Where there is an equality of votes, the chairnfath@ meeting shall have a second
or casting vote.

(b) Subject as hereinafter provided, each Directorgmieand voting shall have one vote
and in addition to his own vote shall be entitledohe vote in respect of each other
Director not present at the meeting who shall reorised him in respect of such
meeting to vote for such other Director in his alzge Any such authority may relate
generally to all meetings of the Directors or tg apecified meeting or meetings and
must be in writing and may be sent by delivery,tpoable, telegram, telex, telefax,
electronic mail or any other means of communicatipproved by the Directors and
may bear a printed, facsimile, electronic signaturadvanced electronic signature of
the Director giving such authority. The authorityst be delivered to the Secretary
for filing prior to or must be produced at the finseeting at which a vote is to be cast
pursuant thereto provided that no Director shalkebttled to any vote at a meeting
on behalf of another Director pursuant to this geaph if the other Director shall
have appointed an alternate Director and that redter Director is present at the
meeting at which the Director proposes to vote yamsto this paragraph.

Telecommunication meetings

Any Director or alternate Director may participdate a meeting of the Directors or any
committee of the Directors by means of conferemtephone or other telecommunications
equipment by means of which all persons partiaygatn the meeting can hear each other
speak and such participation in a meeting shaktiioe presence in person at the meeting.

Chairman of the board of Directors

Subject to any appointment to the office of Chamnmaade pursuant to these Articles, the
Directors may elect a chairman of their meetings$ @etermine the period for which he is to
hold office, but if no such chairman is electedfat any meeting the chairman is unwilling

to act or is not present within five minutes attee time appointed for holding the same the
Directors present may choose one of their numbbetchairman of the meeting.

Validity of acts of Directors
All acts done by any meeting of the Directors oaaommittee of Directors or by any person

acting as a Director, notwithstanding that it beemfards discovered that there was some
defect in the appointment of any such Director erspn acting as aforesaid, or that they or
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any of them were disqualified from holding officet@ad vacated office, shall be as valid as if
every such person had been duly appointed and wakfied and had continued to be a
Director and had been entitled to vote.

Directors’ resolutions or other documents in writing

A resolution or other document in writing (in ellextic form or otherwise) signed (whether
by electronic signature, advanced electronic sigeabr otherwise as approved by the
Directors) by all the Directors entitled to receinetice of a meeting of Directors or of a
committee of Directors shall be as valid as ifatltbeen passed at a meeting of Directors or
(as the case may be) a committee of Directors dalwened and held and may consist of
several documents in the like form each signedri®ya more Directors, and such resolution
or other document or documents when duly signed beagelivered or transmitted (unless
the Directors shall otherwise determine either gaheor in any specific case) by facsimile
transmission, electronic mail or some other simitagans of transmitting the contents of
documents. A resolution or other documents sigfedether by electronic signature,
advanced electronic signature or otherwise as apgrty the Directors) by an alternate
Director need not also be signed by his appointal, & it is signed by a Director who has
appointed an alternate Director, it need not benesigby the alternate Director in that
capacity.

PART XVIII - THE SECRETARY

Appointment of secretary

The Secretary shall be appointed by the Directorssfich term, at such remuneration and
upon such conditions as they may think fit and Segretary so appointed may be removed
by them. Anything required or authorised by thdsAor these Articles to be done by the
Secretary may be done, if the office is vacantherd is for any other reason no Secretary
readily available and capable of acting, by or by assistant or acting secretary readily
available and capable of acting, by or to any effiof the Company authorised generally or
specially in that behalf by the Directors: Providbdt any provision of the Acts or these
Articles requiring or authorising a thing to be ddwy or to a Director and the Secretary shall
not be satisfied by its being done by or to theesgerson acting both as a Director and as, or
in the place of, the Secretary.

PART XIX - THE SEAL
Use of Seal
The Directors shall ensure that the Seal (including official securities seal kept pursuant to
the Acts) shall be used only by the authority @& Birectors or of a committee authorised by
the Directors.

Seal for use abroad

The Company may exercise the powers conferred byAitts with regard to having an
official seal for use abroad and such powers $®llested in the Directors.

Signature of sealed instruments
(@) Every instrument to which the Seal shall be affisbdll be signed by a Director and
shall also be signed by the Secretary or by a seBarector or by some other person

appointed by the Directors for the purpose save d@saregards any certificates for
shares or debentures or other securities of thep@onynthe Directors may determine
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by resolution that such signatures or either ofrthehall be dispensed with, or be
printed thereon or affixed thereto by some methoslystem of mechanical signature
provided that in any such case the certificatedsdaled shall have been approved
for sealing by the Secretary or by the registrathef Company or by the Auditors or
by some other person appointed by the Directorshisrpurpose in writing (and, for
the avoidance of doubt, it is hereby declared ithgtall be sufficient for approval to
be given and/or evidenced either in such mannen{ij as may be approved by or on
behalf of the Directors or by having certificatagialled before sealing or by having
certificates presented for sealing accompanied Histathereof which has been
initialled).

(b) For the purposes of this Article 108, any instrutriarelectronic form to which the
seal is required to be affixed, shall be sealedn®ans of an advanced electronic
signature based on a qualified certificate of ae€iwr and the Secretary or of a
second Director or by some other person appoinggtidDirectors for the purpose.

PART XX - DIVIDENDS AND RESERVES
Declaration of dividends

Subject to the provisions of the Acts, the Compéamyordinary resolution may declare
dividends in accordance with the respective rigiftthe members, but no dividend shall
exceed the amount recommended by the Directors.

Interim and fixed dividends

Subject 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 das, the Directors may declare and pay interim
dividends on shares which confer deferred or nafigpred rights with regard to dividend as
well as on shares which confer preferential righith regard to dividend, but subject always
to any restrictions for the time being in force @tlrer under these Articles, under the terms of
issue of any shares or under any agreement to wh&lCompany is a party, or otherwise)
relating to the application, or the priority of dipption, of the Company’s profits available
for distribution or to the declaration or as theeanay be the payment of dividends by the
Company. Subject as aforesaid, the Directors &y @ay at intervals settled by them any
dividend payable at a fixed rate if it appearshtent that the profits available for distribution
justify the payment. Provided the Directors acyaod faith they shall not incur any liability
to the Holders of shares conferring preferred gdbt any loss they may suffer by the lawful
payment of an interim dividend on any shares hadifgrred or non-preferred rights.

Payment of dividends

(a) Except as otherwise provided by the rights attadbeshares, all dividends shall be
declared and paid according to the amounts paisdruphe shares on which the
dividend is paid. Subject as aforesaid, all diadke shall be apportioned and paid
proportionately to the amounts paid or creditedpagl on the shares during any
portion or portions of the period in respect of gththe dividend is paid; but if any
share is issued on terms providing that it shalkri@r dividend as from a particular
date, such share shall rank for dividend accorglinglor the purposes of this Article,
no amount paid on a share in advance of calls bealleated as paid on a share.

(b) If several persons are registered as joint Holdéeny share, any one of them may

give effectual receipts for any dividend or othewvrmays payable on or in respect of
the share.
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Deductions from dividends

The Directors may deduct from any dividend or othemneys payable to any member in
respect of a share any moneys presently payablanbyto the Company in respect of that
share.

Dividends in specie

A general meeting declaring a dividend may diraghpn the recommendation of the
Directors, that it shall be satisfied wholly or fharby the distribution of assets (and, in
particular, of paid up shares, debentures or deberstock of any other company or in any
one or more of such ways) and the Directors shed gffect to such resolution. Where any
difficulty arises in regard to the distributiongtiDirectors may settle the same as they think
expedient and in particular may issue fractionalifteates and fix the value for distribution
of such specific assets or any part thereof in rotdexdjust the rights of all the parties and
may determine that cash payments shall be madeytar@mbers upon the footing of the
value so fixed.

Payment of dividends by post

Any dividend or other moneys payable in respecamy share may be paid by cheque or
warrant sent by post, at the risk of the persompearsons entitled thereto, to the registered
address of the Holder or, where there are jointeid, to the registered address of that one of
the joint Holders who is first named on the Registeto such person and to such address as
the Holder or joint Holders may in writing direcEvery such cheque or warrant shall be
made payable to the order of the person to whoim sent and payment of the cheque or
warrant shall be a good discharge to the Compamy joint Holder or other person jointly
entitled to a share as aforesaid may give rec@ptany dividend or other moneys payable in
respect of the share. Any such dividend or otligridution may also be paid by any other
method (including payment in a currency other th#h pounds, electronic funds transfer,
direct debit and bank transfer) which the Directayasider appropriate and any member who
elects for such method of payment shall be deeméve accepted all of the risks inherent
therein. The debiting of the Company’s accounteispect of the relevant amount shall be
evidence of good discharge of the Company’s obbgatin respect of any payment made by
any such methods.

Dividends not to bear interest

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

Payment to Holders on a particular date

Any resolution declaring a dividend on shares of atass, whether a resolution of the
Company in general meeting or a resolution of tiveddors, may specify that the same may
be payable to the persons registered as the Hadflstsch shares at the close of business on a
particular date, notwithstanding that it may beatedprior to that on which the resolution is
passed, and thereupon the dividend shall be payabllnem in accordance with their
respective holdings so registered, but withoutyatieg to the rights inter se of transferors and
transferees of any such shares in respect of duitedd. The provisions of this Article shall
apply, mutatis mutandis, to capitalisations to tiected in pursuance of these Articles. Any
dividend, interest or other sum payable which r@sainclaimed for one year after having
been declared may be invested or otherwise madefumethe Directors for the benefit of the
Company until claimed.
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Unclaimed dividends

If the Directors so resolve, any dividend which hermained unclaimed for twelve years from

the date of its declaration shall be forfeited aadse to remain owing by the Company. The
payment by the Directors of any unclaimed dividenather moneys payable in respect of a
share into a separate account shall not consthet€ompany a trustee in respect thereof.

Reserves

Before recommending any dividend, whether prefémbmtr otherwise, the Directors may
carry to reserve out of the profits of the Compangh sums as they think proper. All sums
standing to reserve may be applied from time t@timthe discretion of the Directors for any
purpose to which the profits of the Company may poeperly applied and at the like
discretion may be either employed in the busindsthe Company or invested in such
investments as the Directors may lawfully determifidne Directors may divide the reserve
into such special funds as they think fit and magsolidate into one fund any special funds
or any parts of any special funds into which theeree may have been divided as they may
lawfully determine. Any sum which the Directorsyrmzarry to reserve out of the unrealised
profits of the Company shall not be mixed with aegerve to which profits available for
distribution have been carried. The Directors ralp carry forward, without placing the
same to reserve, any profits which they may thindcident not to divide.

PART XXI — ACCOUNTS

Accounts

(@) The Directors shall cause to be kept proper bobkacount, whether in the form of
documents, electronic form or otherwise, that:-

@ correctly record and explain the transactions ef@ompany;

(i) will at any time enable the financial position diet Company to be
determined with reasonable accuracy;

(iii) will enable the Directors to ensure that any batasbeet, profit and loss
account or income and expenditure account of thepg@amy complies with
the requirements of the Acts; and

(iv) will enable the accounts of the Company to be feaaid properly audited.

Books of account shall be kept on a continuous emmsistent basis and entries
therein shall be made in a timely manner and beistant from year to year. Proper
books of account shall not be deemed to be kegeife are not kept such books of
account as are necessary to give a true and faiv of the state of the Company’s
affairs and to explain its transactions.

The Company may send by post, electronic mail gr @her means of electronic
communication a summary financial statement to skareholders or persons
nominated by any member. The Company may meet,shatl be under no

obligation to meet, any request from any of its rhems to be sent additional copies
of its full report and accounts or summary finahcistatement or other

communications with its members.
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(b)

(c)

(d)

(e)

(f)

The books of account shall be kept at the Offigesabject to the provisions of the
Acts, at such other place as the Directors thihkrid shall be open at all reasonable
times to the inspection of the Directors.

The Directors shall determine from time to time Wige and to what extent and at
what times and places and under what conditionsegulations the accounts and
books of the Company or any of them shall be opehé inspection of members, not
being Directors. No member (not being a direcsbidll have any right of inspecting
any account or book or document of the Companypbae conferred by the Acts or
authorised by the Directors or by the Company imegal meeting.

In accordance with the provisions of the Acts, Bweectors shall cause to be prepared
and to be laid before the annual general meetinpeiCompany from time to time
such profit and loss accounts, balance sheetspgaocaounts and reports as are
required by the Acts to be prepared and laid besaot meeting.

A copy of every balance sheet (including every doent required by law to be
annexed thereto) which is to be laid before theuahrmgeneral meeting of the
Company together with a copy of the Directors’ me@md Auditors’ report shall be
sent by post, electronic mail or any other meardeaxtronic communication, not less
than twenty-one Clear Days before the date of tiraual general meeting, to every
person entitled under the provisions of the Actseteive them; provided that in the
case of those documents sent by electronic madngr other means of electronic
communication, such documents shall be sent wétctimsent of the recipient, to the
address of the recipient notified to the Companyhieyrecipient for such purposes.

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

PART XXII - CAPITALISATION OF PROFITS OR RESERVES

Capitalisation of distributable profits and reserves

(@)

(b)

Without prejudice to any powers conferred on theeElbrs by these Articles, the
Company in general meeting may resolve, upon tb@menendation of the Directors,
that any sum for the time being standing to thelicref any of the Company's

reserves (including any capital redemption reséd or share premium account) or
to the credit of the profit and loss account beitatiped and applied on behalf of the
members who would have been entitled to receivesina if it had been distributed

by way of dividend and in the same proportions egitin or towards paying up

amounts for the time being unpaid on any shared hglthem respectively, or in

paying up in full unissued shares or debenturahefCompany of a nominal amount
equal to the sum capitalised (such shares or defe=nto be allotted and distributed
credited as fully paid up to and amongst such Hsldethe proportions aforesaid) or
partly in one way and partly in another, so, howegtreat the only purposes for which
sums standing to the credit of the capital redemnptieserve fund or the share
premium account shall be applied shall be thoseittexd by the Acts.

The Directors may from time to time at their disine, subject to the provisions of
the Acts and, in particular, to their being dulyraarised pursuant to Section 20 of the
Companies (Amendment) Act, 1983 to allot the raivshares, to offer to the
Holders of Ordinary Shares the right to elect toeree in lieu of any dividend or
proposed dividend or part thereof an allotmentdafittonal Ordinary Shares credited
as fully paid. In any such case the following psans shall apply:

)] The basis of allotment shall be determined by thiedbors.
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(c)

(d)

(€)

(i) The Directors shall give notice in writing (whethier electronic form or
otherwise) to the Holders of Ordinary Shares ofrigbt of election offered
to them and shall send with or following such netforms of election and
specify the procedure to be followed and the plaicevhich, and the latest
date and time by which, duly completed forms ottt must be lodged in
order to be effective. The Directors may also es$orms under which
Holders may elect in advance to receive new Orglir&inares instead of
dividends in respect of future dividends not yetldeed (and, therefore, in
respect of which the basis of allotment shall reithave been determined).

(iii) The dividend (or that part of the dividend in redpef which a right of
election has been offered) shall not be payabl®mtinary Shares in respect
of which the right of election as aforesaid hasnbeely exercised (the
“Subject Ordinary Shares”) and in lieu thereof &ddal Ordinary Shares
(but not any fraction of a share) shall be allotiethe Holders of the Subject
Ordinary Shares on the basis of allotment deterthaferesaid and for such
purpose the Directors shall capitalise, out of soicthe sums standing to the
credit of any of the Company’s reserves (includamy capital redemption
reserve fund or share premium account) or to tadicof the profit and loss
account as the Directors may determine, a sum etjuahe aggregate
nominal amount of additional Ordinary Shares toabletted on such basis
and apply the same in paying up in full the apgedgprnumber of unissued
Ordinary Shares for allotment and distribution @ @mongst the holders of
the Subject Ordinary Shares on such basis.

The additional Ordinary Shares so allotted shalkrpari passu in all respects with
the fully paid Ordinary Shares then in issue savg as regards participation in the
relevant dividend or share election in lieu.

The Directors may do all acts and things considestkssary or expedient to give
effect to any such capitalisation with full power the Directors to make such

provisions as they think fit where shares wouldeothse have been distributable in
fractions (including provisions whereby, in wholeio part, fractional entitlements

are disregarded and the benefit of fractional lentiénts accrues to the Company
rather than to the holders concerned). The Dirsctoay authorise any person to
enter on behalf of all the Holders interested iatoagreement with the Company
providing for such capitalisation and matters iecithl thereto and any agreement
made under such authority shall be effective andibg on all concerned.

The Directors may on any occasion determine tlgitsi of election shall not be
offered to any Holders of Ordinary Shares who atzems or residents of any
territory where the making or publication of anewffof rights of election or any
exercise of rights of election or any purportedeptance of the same would or might
be unlawful, and in such event the provisions afaick shall be read and construed
subject to such determination.

Capitalisation of non-distributable profits and reserves

Without prejudice to any powers conferred on theeElors as aforesaid, the Company in
general meeting may resolve, on the recommendatidhe Directors, that it is desirable to
capitalise any part of the amount for the time festanding to the credit of any of the
Company’s reserve accounts or to the credit ofgiedit and loss account which is not
available for distribution by applying such sumpaying up in full unissued shares to be
allotted as fully paid bonus shares to those mesbtthe Company who would have been
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entitled to that sum if it were distributable aratibeen distributed by way of dividend (and
in the same proportions) and the Directors sha# giffect to such resolution.

Implementation of capitalisation issues

Whenever such a resolution is passed in pursudraither of the two immediately preceding
Articles the Directors shall make all appropriaicand applications of the undivided profits
resolved to be capitalised thereby and all allotimieand issues of fully paid shares or
debentures, if any, and generally shall do all acid things required to give effect thereto
with full power to the Directors to make such pgiwnhs as they shall think fit for the case of
shares or debentures becoming distributable iriéra (and, in particular, without prejudice
to the generality of the foregoing, either to digmel such fractions or to sell the shares or
debentures represented by such fractions andidistrihe net proceeds of such sale to and
for the benefit of the Company or to and for thedj& of the members otherwise entitled to
such fractions in due proportions) and to authoaisg person to enter on behalf of all the
members concerned into an agreement with the Coyrrawiding for the allotment to them
respectively, credited as fully paid up, of anytlier shares or debentures to which they may
become entitled on such capitalisation or, as &se enay require, for the payment up by the
application thereto of their respective proportiafighe profits resolved to be capitalised of
the amounts remaining unpaid on their existing ehi@and any agreement made under such
authority shall be binding on all such members.

PART XXl — NOTICES
Notices in writing

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

Service of notices

(a) A notice or document (including a share certifitatebe given, served or delivered
in pursuance of these articles may be given taeseon or delivered to any member
by the Company: -

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

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

(iv) by sending, with the consent of the member, theedayrmeans of electronic
mail or other means of electronic communicationrapgd by the Directors,
with the consent of the member, to the addresheofitember notified to the
Company by the member for such purpose (or if nohatified, then to the
address of the member last known to the Company).

(b) Where a notice or document is given, served overdd pursuant to sub- paragraph
(a) (i) or (ii) of this Article, the giving, servicor delivery thereof shall be deemed to
have been effected at the time the same was haodbd member or his authorised
agent, or left at his registered address (as tbe way be).
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(c)

(d)

(€)

(f)

()

(h)

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

Where a notice or document is given, served owveled pursuant to sub-paragraph
(a)(iv) of this Article, the giving, service or dedry thereof shall be deemed to have
been effected at the expiration of 48 hours aftesipdtch.

Every legal personal representative, committeesivec, curator bonis or other legal
curator, assignee in bankruptcy, examiner or ligiad of a member shall be bound
by a notice given as aforesaid if sent to therlegistered address of such member, or,
in the event of notice given or delivered pursuansub-paragraph (a)(iv), if sent to
the address notified by the Company by the membar duch purpose
notwithstanding that the Company may have noticthefdeath, lunacy, bankruptcy,
liquidation or disability of such member.

Without prejudice to the provisions of sub-paratysafa) (i) and (ii) of this Article, if
at any time by reason of the suspension or curggtnof postal services within the
State, the Company is unable effectively to conveegeneral meeting by notices sent
through the post, a general meeting may be convbye notice advertised on the
same day in at least one leading national dailyspeyer published in the State (and
one national daily newspaper published in the Wdinkaxgdom) and such notice shall
be deemed to have been duly served on all membétkea thereto at noon on the
day on which the said advertisement or advertisésr&rall appear. In any such case
the Company shall send confirmatory copies of thiéca through the post to those
members whose registered addresses are outsid®atee(if or to the extent that in
the opinion of the Directors it is practical sodo) or are in areas of the State
unaffected by such suspension or curtailment ofgba®rvices and if at least ninety-
six hours prior to the time appointed for the hotdiof the meeting the posting of
notices to members in the State, or any part tievbach was previously affected,
has become practical in the opinion of the Dirextahe Directors shall send
forthwith confirmatory copies of the notice by ptstsuch members. The accidental
omission to give any such confirmatory copy of éiceoof a meeting to, or the non-
receipt of any such confirmatory copy by, any persatitled to receive the same
shall not invalidate the proceedings at the meeting

Notwithstanding anything contained in this Artittkee Company shall not be obliged
to take account of or make any investigations dkdaxistence 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.

Any requirement in these articles for the consérat member in regard to the receipt
by such member of electronic mail or other meanlettronic communications
approved by the Directors, including the receipthef Company’s audited accounts
and the directors’ and auditor’'s reports theredmllsbe deemed to have been
satisfied where the Company has written to the negrmforming him of its intention
to use electronic communications for such purpaseisthe member has not, within 4
weeks of the issue of such notice, served an abjeat writing on the Company to
such proposal. Where a member has given, or is el@éonhave given, his consent to
the receipt by such member of electronic mail oheotmeans of electronic
communications approved by the Directors, he magke such consent at any time
by requesting the Company to communicate with him documented form
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PROVIDED HOWEVER that such revocation shall notetaffect until 5 days after
written notice of the revocation is received by @@mpany.

Service on joint Holders

A notice may be given by the Company to the jointddrs of a share by giving the notice to
the joint Holder whose name stands first in thei®egin respect of the share and notice so
given shall be sufficient notice to all the joinblders.

Service on transfer or transmission of shares

(@) Every person who becomes entitled to a share bafdkre his name is entered in the
Register in respect of the share, be bound by atigenin respect of that share which
has been duly given to a person from whom he derhs title provided that the
provisions of this paragraph shall not apply to aofice served under Article 69
unless, under the provisions of Article 69(b),sitai notice which continues to have
effect notwithstanding the registration of a trangf the shares to which it relates.

(b) Without prejudice to the provisions of these Asdilallowing a meeting to be
convened by newspaper advertisement a notice magywbe by the Company to the
persons entitled to a share in consequence ofdath @r bankruptcy of a member by
sending or delivering it, in any manner authoribgdhese Articles for the giving of
notice to a member, addressed to them at the ajdrasy, supplied by them for that
purpose. Until such an address has been supgliedtice may be given in any
manner in which it might have been given if the tdear bankruptcy had not
occurred.

Signature to notices

The signature (whether electronic signature, armackd electronic signature or otherwise) to
any notice to be given by the Company may be wrifte electronic form or otherwise) or
printed.

Deemed receipt of notices

A member present, either in person or by proxyam meeting of the Company or the
Holders of any class of shares in the Company &leatleemed to have received notice of the
meeting and, where requisite, of the purposes fochit was called.

PART XXIV - WINDING UP
Distribution on winding up

If the Company shall be wound up and the assetfiabla for distribution among the
members as such shall be insufficient to repaywiee of the paid up or credited as paid up
share capital, such assets shall be distributetatpas nearly as may be, the losses shall be
borne by the members in proportion to the capitatl pup or credited as paid up at the
commencement of the winding up on the shares hglthém respectively. And if in a
winding up the assets available for distributionoam the members shall be more than
sufficient to repay the whole of the share capgald up or credited as paid up at the
commencement of the winding up, the excess shallisteibuted among the members in
proportion to the capital at the commencement efviinding up paid up or credited as paid
up on the said shares held by them respectivelgvided that this Article shall not affect the
rights of the Holders of shares issued upon spésials and conditions.
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Distribution in specie

If the Company is wound up, the liquidator, witke thanction of a special resolution of the
Company and any other sanction required by the, Auts/ divide among the members in
specie or kind the whole or any part of the asskthe Company (whether they shall consist
of property of the same kind or not), and, for symhrpose, may value any assets and
determine how the division shall be carried oubetsveen the members or different classes of
members. The liquidator, with the like sanctiorgynvest the whole or any part of such
assets in trustees upon such trusts for the beaokfihe contributories as, with the like
sanction, he determines, but so that no member Isha@lompelled to accept any assets upon
which there is a liability.

PART XXV — MISCELLANEOUS
Minutes of meetings
The Directors shall cause minutes to be made didll@ving matters, namely: -

(@) of all appointments of officers and committees mhaglehe Directors and of their
salary or remuneration;

(b) of the names of Directors present at every meatfrige Directors and of the names
of any Directors and of all other members thereefspnt at every meeting of any
committee appointed by the Directors; and

(c) of all resolutions and proceedings of all meetiobthe Company and of the Holders
of any class of shares in the Company and of thecdirs and of committees
appointed by the Directors.

Any such minute as aforesaid, if purporting to limed by the Chairman of the meeting at
which the proceedings were had, or by the Chairafahe next succeeding meeting, shall be
receivable as prima facie evidence of the matttedtin such minute without any further
proof.

Inspection and secrecy

The Directors shall determine from time to time Wiee and to what extent and at what times
and places and under what conditions or regulatio@sccounts and books of the Company
or any of them shall be open to the inspection eimioers, not being Directors, and no
member (not being a Director) shall have any righinspecting any account or book or
document of the Company except as conferred byAthe or authorised by the Directors or
by the Company in general meeting. No member $fgaéntitled to require discovery of or
any information respecting any detail of the Conymarading, or any matter which is or
may be in the nature of a trade secret, mystetyadk, or secret process which may relate to
the conduct of the business of the Company and hwimicthe opinion of the Directors it
would be inexpedient in the interests of the memloéithe 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 ofy@ars from the date of registration thereof, all
notifications of change of address howsoever rectat any time after the expiration of two
years from the date of recording thereof and adlralcertificates and dividend mandates
which have been cancelled or ceased to have effecty time after the expiration of one year

50



134.

from the date of such cancellation or cessatidshall be presumed conclusively in favour of

the Company that every entry in the Register punpgpto have been made on the basis of an
instrument of transfer or other document so desttoyas duly and properly made and every
instrument duly and properly registered and evéares certificate so destroyed was a valid

and effective document duly and properly cancedled every other document hereinbefore
mentioned so destroyed was a valid and effectiveiohent in accordance with the recorded

particulars thereof in the books or records of@loenpany. Provided always that:-

(@)

(b)

(c)

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

nothing herein contained shall be construed as singoupon the Company any
liability in respect of the destruction of any dawnt earlier than as aforesaid or in
any other circumstances which would not attactheo @ompany in the absence of
this Article; and

references herein to the destruction of any doctineesiude references to the
disposal thereof in any manner.

Untraced shareholders

(@)

(b)

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

® for a period of twelve years no cheque or warranitt 9y the Company
through the post in a pre-paid letter addressdti@¢d-older or to the person
entitled by transmission to the share at his addoesthe Register or the
other last known address given by the Holder or beson entitled by
transmission to which cheques and warrants areeteebt has been cashed
and no communication has been received by the Cayripam the Holder or
the person entitled by transmission (provided thaing such twelve year
period at least three dividends shall have becoayalge in respect of such
share);

(i) at the expiration of the said period of twelve pehy advertisement in a
national daily newspaper published in the Stated (an national daily
newspaper published in the United Kingdom) and ireaspaper circulating
in the area in which the address referred to inparagraph (a)(i) of this
Article is located the Company has given noticét®intention to sell such
share;

(iii) during the further period of three months after dia¢ge of the advertisement
and prior to the exercise of the power of saleGbenpany has not received
any communication from the Holder or person emtityg transmission;

(iv) the Company has first given at least 21 days’ eottits intention to sell
such shares by a notice advertised in at leastlemding national daily
newspaper published in the State and one natiailgl mewspaper published
in the United Kingdom.

To give effect to any such sale the Company mayiap@ny person to execute as

transferor an instrument of transfer of such shaksuch instrument of transfer shall
be as effective as if it had been executed by tbieldd or the person entitled by the
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transmission to such share. The transferee skaliritered in the Register as the
Holder of the shares comprised in any such trarafdrhe shall not be bound to see
to the application of the purchase moneys nor dhailtitle to the shares be affected
by any irregularity in or invalidity of the procdads in reference to the sale.

(© The Company shall account to the Holder or othesqre entitled to such share for
the net proceeds of such sale by carrying all memeyespect thereof to a separate
account which shall be a permanent debt of the @omjand the Company shall be
deemed to be a debtor and not a trustee in refiperetof for such Holder or other
person. Moneys carried to such separate accoupthmaeither employed in the
business of the Company or invested in such invasisnas the Directors may think
fit, from time to time.

(d) Where a share, which is to be sold as providedhia Part XXV, is held in
uncertificated form, the Directors may authorisensoperson to do all that is
necessary under the 1996 Regulations to change share into certificated form
prior to its sale under this Article 134.

Indemnity

Subject to the provisions of and so far as mayatmitted by the Acts, every Director,

Managing Director, Auditor, Secretary or other offi of the Company shall be entitled to be
indemnified by the Company against all costs, obsrdosses, expenses and liabilities
incurred by him in the execution and discharge isfduties or in relation thereto including

any liability incurred by him in defending any pemtlings, civil or criminal, which relate to

anything done or omitted or alleged to have beemedar omitted by him as an officer or

employee of the Company and in which judgmentvgmiin his favour (or the proceedings
are otherwise disposed of without any finding omesion of any material breach of duty on
his part) or in which he is acquitted or in conimtiwith any application under any statute
for relief from liability in respect of any suchtamr omission in which relief is granted to him

by the Court.
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Names, addresses and descriptions of each sulyscribe

For and on behalf of
Fand Limited

Arthur Cox Building
Earlsfort Terrace
Dublin 2

Corporate Body

For and on behalf of
Attleborough Limited
Arthur Cox Building
Earlsfort Terrace
Dublin 2

Corporate Body
David Matrtin,

10 Dorney Court,
Shankill,

Co. Dublin.

Chartered Secretary

Audrey Power,

13 Woodstown Park
Knocklyon

Dublin 16

Chartered Secretary
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Kim Cheung

218 Hillcrest Park
Glasnevin

Dublin 11

Company Secretarial Assistant

Eileen O’Connor,
2 The Grove
Meadowmount
Dundrum

Dublin 14

Chartered Secretary

Melissa Jennings,
97 Beech House
Mespil

Dublin 4

Paralegal

Dated the 1st day of March 2006

Witness to the above signatures :

Acp2999/snh3250

Jackie Maher,
Arthur Cox Building,
Earlsfort Terrace
Dublin 2
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