In accordance with
Sectron 1046 of the
Compantes Act 2006

& Regulation 14 of the
Overseas Companies

OS CCO1

Return by an overseas company of an

Companies House

Regulanons 2009 alteration to constitutional documents
J What this form 1s for K What this form 1s NOT
You may use this form to show an You cannot use this formy,
alteration to constitutional any other changes to an
documents of an overseas company company “L59TDU 14"
LD3 24/06/2016 #08
COMPANIES HOUSE
Overseas company details
Company number | F l—c_ro—l_z—l_s‘r:‘l?l? + Filling i this form

Company name In full
or alternative name as
registered in the UK

Merrill Lynch International Bank Limited

Please complete In typescript or In
bold black capitals

All fields are mandatory unless
specified or indicated by *

2

Alteration of the constitutional document(s)

Details of change

Updates to memorandum and Articles of Association

EN

Date of alteration to the constitutional document(s)

The company gives notice® that the constitutional document(s) for this
company were altered on the date below

Date of alteration

s [ole [afol1]s
Copies of the following documents have been attached

- A new certified copy of the constitution of the company, as altered
- A certified translation, if applicable

© This notice must be delivered to
the Regustrar wathin 21 days of the
notice of alteration being recerved
mn the UK in due course of post (if
dispatched with due difigence}

UK establishments

A return must be delivered in respect of any alteration to the company
particulars by each UK establishment If, however, a company has more than one
UK establishment, (t may deliver only one form in respect of all these

UK establishments, provided it completes the table below

UK establishment name

Registratton number

1

NN
RN

[

Signature

I am signing this form on behalf of the overseas company @

Signature

% Hy B X

for and m behdlf of Memi ynch Carporade jorves

@This form may be signed by
Diractor, Secretary,

Permanent representative

CHWPQ00
05/10 Version 4 0




0Ss CCO1

Return by an overseas company of an alteration to constitutional documents

E Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t witl help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Company name

Merril Lynch Corporate Services

Limited

Addrecs
2 King Edward Street

Past tevem

London

|
|
|
|

County/Regien

m=__[efcf+]al [1[H]a

‘ Country

‘Dx

‘ Telephone
02079964118

naecklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the
following

O The company hame and number as registered
m the UK match the information held on the
public Register

You have entered detalls of the alteration to the
constitutional documents In Section 2

You have entered the date of alteration to the
constitutional document(s) in Section 3

You have completed Section 4, if applicable
You have submitted the new constitutional
documents of the company (with a certified
translation, if appropnate) with this form

You have signed the form

oo o 0O

O

Please note that all information on this form will
appear on the public record

@ Where to send

You may return this form to any Companies House
address

England and Wales

The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Companies, Companies House,
Fourth floar, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
an the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

CHWPO000
05/1C Version 4 0




Compames Act 2014 .
Certified a true copy:
DESIGNATED ACTIVITY COMPANY
LIMITED BY SHARES

For and on henalf of

CONSTITUTION Mefﬂ” LyﬂCh Cnr; worgta Semlces Limited
Company Sacic 1y
OF

MERRILL LYNCH INTERNATIONAL BANK DESIGNATED ACTIVITY COMPANY

MEMORANDUM OF ASSOCIATION

The name of the Company i1s Mernll Lynch International Bank Designated Activity
Company

The company 1s a designated activity company limited by shares, that i1s to say a private
company limited by shares registered under Part 16 of the Companies Act 2014

The objects for which the Company 1s established are

31 to carry on the buswness of banking in all its branches and departments in Ireland or
elsewhere throughout the world including the borrowing, raising or taking up of
money 1 the form of deposits or otherwise from members of the public, the lending
or advanctng, with or without security, of money, securities and properties, making,
drawing, accepting, endorsing, issuing, discounting, buying, selling and generally
dealing i bulls of exchange, promissory notes, coupons, bank orders, drafts, bills of
lading, warrants, bonds, debentures, certificates, scrip and other struments and
securities, whether transferable or negotiable or not the granting and 1ssuing of letters
of credit and circular notes, buying, selling and dealing n bullion and specie,
acquiring, holding, 1ssuing on commission, underwriting and dealing with stocks,
funds, shares, debentures, debenture stock, bonds, obligations, options, option
certificates, securities, interest and currency hedging and swap agreements, forward
rate agreements, mterest and currency features or options, stock-lending agreements,
repurchase agreements, financial instruments and investments of all kinds, the
negotiating of loans and advances, the grantung or contracting for open general
credits, with or without security, the recerving of money on deposit or current account
at nterest or otherwise, or for safe custody, the recewving of valuables on deposi, or
for safe custody, or otherwise, the collection and transmitting of money and
secunities, the managing of property, and generally the transacting of all kinds of
business commonly transacted by bankers,

32 to employ derivative instruments and techmiques of all kinds as a pursuit n itself or
otherwise and whether for the purpose of making a profit, avording a loss or
managing a currency or interest rate exposure or any other exposure or for speculative
purposes or for any other purpose whatsoever, to engage n currency exchange,
interest rate and/or commodity transactions and derivative transactions including
without limitation weather, energy, inflation and credit derivative transactions and
any other financial or other transactions of whatever nature 1n any manner and on any
terms and for any purposes whatsoever, including (without prejudice to the generality
of the foregoing) any transaction for the purpose of, or capable of being for the
purposes of, avoiding, reducing, mimmising, hedging against or otherwise managing,
or making a profit out of, the risk of any loss, cost, expense, or liability ansing, or
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which may anse, directly or indirectly, from a change or changes 1n any nterest rate
or currency exchange rate or in the price or value of any property, asset, commodity,
mmdex or hability or from any other risk or factor, including but not limited to dealings
whether involving purchases, sales, acceptances, or otherwise in foreign currency,
spot and/or forward rate exchange contracts, futures, options, delayed delivery and
forward commitment agreements, forward rate agreements, sale and repurchase,
reverse repurchase, buy/sell back, securities lending and short sale agreements, swaps
(including, without limitation, interest rate swaps, inflatton swaps and credit default
swaps), caps, floors, collars and any such other foretgn exchange or nterest rate or
commodity, equity securities or other equity instruments, debt securities or other debt
instruments, or economic ndices or measures of economic risk or value or other
hedgeng arrangements and such other instruments as are symular to, or derived from,
any of the foregoing that are currently, or in the future become, regularly entered into
in the financial markets any combination of these transactions and to provide
collateral or margin by way of title transfer, pledge, charge or security n relation to
or 1n connection with any of the above arrangements,

to acquire, dispose of, invest in and hold by any bonds, obligations, certificates of
deposit, treasury bills, trade bills, bank acceptances, bills of exchange, acceptance
credits, monetary instrumnents, shares, stock, warrants, debentures, debenture stock,
loans, mortgages, debt register clanms, securities, units of or participation 1n any unit
trust scheme mutual fund or collective nvestment scheme, commodities and
securities and financial instruments of alt kinds created, 1ssued or guaranteed by any
government, savereign, ruler, municipal, local, supranational or otherwise, 1n any part
of the world, or by any company, bank, association or partnership, whether with
hmited or unhimited hability constituted or carrying on business or activities in any
part of the world and to subscribe for the same, erther conditionally or otherwise, to
enter into underwriting and similar contracts with respect thereto and to exercise and
enforce all nghts and powers conferred by or inctdental to the ownership thereof and
to do all the foregoing as principal agent or broker

to carry out any transactions or operations whatsoever which may be lawfully
undertaken and carried out by capitalists, promoters, merchants, underwnters,
financiers or concessionaires and to carry on a general financial business and general
financial operations for all kinds i any part of the world and to undertake or aid in
any enterprise,

to carry on any other business, except the 1ssuing of policies of insurance, which may
seem to the Company capable of being conveniently carried on 1n connection with the
above, or calculated directly or indirectly to enhance the value of or render profitable
any of the Company's property or rights,

to invest i any monies of the Company n such investments and in such manner as
may from tume to time be deterrmined, and to hold, sell or deal with such investments
and generally to purchase, take on lease or in exchange or otherwise acquire any real
and personal property and rights or privileges

to subscribe for, take, purchase or otherwise acquire and hold shares or other interests
n, or securities of any other company having objects altogether or in part stmilar to
those of this Company or carrying on any business capable of bemg carried on so as,
directly or indirectly, to benefit thuis Company,

to develop and turn to account any land acquired by the Company or in which it 1s
interested and n particular by laying out and preparing the same for buillding
purposes, constructing, altering, pulling down, decorating, maintaining, fitting up and
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impraving builldings and conveniences, and by planting, paving, draining, farming,
cultivating, letting on building lease or building agreement and by advancing money
to and enterwng ato contracts and arrangements of all kinds with builders, tenants and
others,

to acquire and undertake the whole or any part of the business, property, goodwill and
assets of any person, firm or company carrying on or proposing to carry on any of the
businesses which the Company s authorised to carry on, or which can be
convemently carried on tn connection with the same, or may seem calculated directly
or indirectly to benefit the Company,

to employ the funds of the Company in the development and expansion of the
business of the Company and all or any of 1ts subsidiary or associated companies and
in any other company whether now existing or hereafter to be formed and engaged in
any like business of the Company or any of 1ts subsidiary or associated companies or
of any other industry ancillary thereto or which can convemently be carried on 1n
connection therewith,

to lend money to such persons or companies either with or without security and upon
such terms as may seem expedient,

to borrow or raise or secure the payment of money or other performance of financial
obhigations 1n such manner as the Company shall think fit and in parucular by the
1ssue of debentures or debenture stock, perpetual or otherwise, charged upon all or
any of the Company's property, present and/or future, including its uncalted capital,
and to purchase, redeem or pay-off any of the foregoing,

to adopt such means of making known the Company and 1ts products and services as
may seem expedient

to sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose
of, turn to account or otherwise deal with all or any part of the property, undertaking,
rights or assets of the Company and for such consideration as the Company might
think fit Generally to purchase, take on lease or, i exchange or otherwise, acquire
any real and personal property and rights or privileges,

to acquure and carry on any business carried on by a subsidiary or a holding company
of the Company or another subsidiary of a holding company of the Company,

to provide services of any kind including the carrying on of advisory, consultancy,
brokerage and agency bustness of any kind,

10 guarantee, grant indemntties n respect of, suppori or secure, whether by personal
covenant or by mortgaging or charging all or any part of the undertaking, property
and assets (present and future) and uncalled capttal of the Company, or by both such
methods, the performance of the contracts or obligations of and the repayment or
payment of the principal amounts of and premiums, nterest and dividends on any
securities of any person, firm or company, including (without prejudice to the
generality of the foregoing) any company which 1s for the ime being the Company's
holding company as defined by section 8 of the Compames Act 2014, or another
subsidiary as defined by the said section of the Company's holding company or
otherwise associated with the Company in business notwithstanding the fact thai the
Company may not receive any consideration, advantage or benefit, direct or indirect
from entering into such guarantee or other arrangement or transaction contemplated
herein,
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to amalgamate with any other company,

to apply for, purchase or otherwise acquire any patents, brevets d'invention, licences,
trade marks, technology and know-how and the like conferring any exclusive or non-
exclusive or hmited right to use or any secret or other information as to any invention
or technology which may seem capable of being used, for any of the purposes of the
Company or the acquisition of which may seem calculated directly or indirectly to
benefit the Company, and to use, exercise, develop or grant hicences in respect of or
otherwise turn to account the property rights or information so acquired,

to enter into parinership or into any arrangement for sharing profits, union of
nterests, cooperation, joint venture or otherwise with any person or company or
engage in any business or transaction capable of bemg conducted so as directly or
indirectly to benefit the Company,

to grant pensions or gratuities (to include death benefits) to any officers or employees
or ex-officers or ex-employees of the Company, or its predecessors in business or the
relations, families or dependants of any such persons, and to establish or support any
non-conteibutory or contributory penston or superannuation funds, any associations,
inststutions, clubs, butldings and housing schemes, funds and trusts which may be
considered calculated to benefit any such persons or otherwise advance the interest of
the Company or of 1its members,

to promote any company or companies for the purpose of acquiring all or any of the
property and habilities of this Company or for any other purpose which may seem
directly or indirectly caiculated to benefit the Company,

to remunerate any person or company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the placing of any of the shares in the
Company's capital or any debentures, debenture stock or other securities of the
Company, or 1n or about the formation or promotion of the Company or the conduct
of 1ts business,

to draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills of
exchange, bills of lading, warrants, debentures, letters of credit and other negotiable
or transferable istruments,

to undertake and execute any trusts and undertaking whereof may seem desirable,
whether gratuitously or otherwise,

to procure the Company 1o be registered or recognised 1n any country or place,

to promote freedom of contract and to counteract and discourage nterference
therewith, to join any trade or business federation, union or association, with a view
to promoting the Company's business and safeguarding the same;

to do all or any of the above things m any part of the world as principal, agent
contractor, trustee or otherwise, by or through trustees, agents or otherwise and erther
alone or 1n conduction with others,

to chstribute any of the property of the Company 1n specie among the members, and

to make dispositions, transfers, gifts and donations of all or any part of the
undertaking, property, securities, cash or other assets of the Company (including,
without limitation, gifts or donations made by way of a capital contribution, or 1n any
other manner) to such persons, firms, companies or other bodies (including, without
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Iimitation, to any subsidiary or holding company of the Company, or to any
subsidiary of any such holding company) for no consideration, or for such
consideration, and on such other terms (if any) as the directors may, in their absolute
discretion, determine to be expedient or desirable 1n any case

to do all such other things as the Company may think incidental or conducive to the
attainment of the above objects or any of them

NOTE A The objects specified in each paragraph of this clause shall, except where
otherwise expressed tn such paragraph. be in no way imited or restricted by reference
to, or inference from, the terms of any other paragraph

NOTE B References to the "Company" means this company, incorporated with
registered number 229165

NOTE C It 1s hereby declared that the word "company” in this clause will be deemed
to include any partnership or other body of persons, whether or not incorporated and
whether formed in Ireland or elsewhere

The habihity of the members 15 himited

The share capital of the Company 1s US$55,051,000 divided into

(a)
(b)
(c)
(d)
(e)
®
(8)
(h)

30,000,000 Ordinary Shares of US$1 00 each (“Ordinary Shares™),
15,000,000 A Ordinary Shares of US$1 00 each (A Ordinary Shares™),
30,000 B Ordinary Shares of US$1 00 each (“B Ordinary Shares™),

1,000 IR Ordinary Shares of US$1 00 each (“IR Ordinary Shares™),
10,000 IT Ordinary Shares of US$1 00 each (“IT Ordinary Shares™),
5,000 NL Ordinary Shares of US$1 00 each (“NL Ordinary Shares™),
500,000 S Ordinary Shares of US$20 00 each (“S Ordinary Shares™), and

5,000 SP Ordinary Shares of US$1 00 each (“SP Ordinary Shares”),

together hereinafter referred to as the “shares™




ARTICLES OF ASSOCIATION

Interpretation and general

Sections 83 and 84 of the Act shall apply to the Company but, subject to that, the provisions
set out 1n these articles of association shall constitute the whole of the regulations applicable
to the Company and no other “optional provisions” as defined by section 968(2) of the Act
shall apply to the Company

The Company 1s a designated activity company that has the status of a private company
limited by shares registered under Part 16 of the Act and the number of members of the
Company (exclusive of persons who are in the employment of the Company and of persons
who, having been formerly in the employment of the Company, were while in such
employment and have continued after the termination of such employment to be members of
the Company} 1s hmited to one hundred and forty mine (149) (or such greater number as may
be prescribed by the Act as being the maximum permitted number of members 1n a company
of this type) so, however, that where two or more persons hold one or more shares in the
Company jointly, they shall for the purpose of this Regulation be treated as a single member

In these articles of association

31 the “Act” means the Companies Act 2014 and every statutory modification and re-
enactment thereof for the time being 1n force,

32 a “Director” shall include an alternate director,
33 a “'secretary” shall include any joint, assistant or deputy secretary,
34 a “member” shall include a member’s personal representatives i consequence of his

or her death or bankruptcy,

35 a word or expression used (n these articles of association which 1s not otherwise
defined and which 1s also used 1n the Act shall have the same meaning here, as 1t has
in the Act,

36 any phrase ntroduced by the terms “including, “include™ and “in particular” or any

similar expression shall be construed as 1llustrative and shall not imit the sense of the
words preceding those terms,

37 a “person” includes any individual, firm, body corporate, association or partnership,
government or state or agency of a state, local authority or government body or any
Joint venture association or partnership (whether or not having a separate legal
personahity) and that person’s personal representatives, successors or permitted
assigns,

38 a “company”, other than the Company, shall be construed so as to include any
company, corporation ot body corporate, wherever and however incorporated or
established, and

39 the singular shall include the plural and vice versa and references to one gender
includes all genders

Rights attaching to shares




Ranking on returns of capital The shares constitute separate classes of share and shall rank
pari passu with one another in all respects save that upon any return of capital, such capital
shall be applied 1n the following order of prionty

(a) first, to the holders of the Ordinary Shares,

(b) second, to the holders of the B Ordinary Shares,

(c) third, to the holders of the ER Ordinary Shares,

(d} fourth, to the holders of the IT Ordinary Shares,

(e) fifth, to the holders of the NL Ordinary Shares,

(N sixth, to the holders of the SP Ordinary Shares,

(2) seventh, to the holders of the A Ordinary Shares, and
(h) eighth, to the holders of the S Ordinary Shares,

and any surplus remaining after the repayment of such amounts shall be distributed between
the holders of the shares 1n proportion to their holdings thereof

Distributions on different classes of shares The directors shall have the power to
recommend, pay and/or make distributions, provided that different distnbutions may be
recommended, paid and/or made 1n respect of different classes of shares and distributions
may be recommended, paid and/or made in respect of some class or classes of shares but not
others

Allotment and acquisition of shares

6

The following provisions apply to the allotment of shares (and 'allotment of shares' shall
include 1ssue of shares)

61 for the purposes of section 69(1) of the Act, the allotment of shares (including
redeemable shares) 1s authonised generally,

62 for the purposes of section 69(3) of the Act, the general authorisation for the
allotment of shares n the Company 15 not subject to any stipulation as to a period
during which the allotment may occur, and

63 for the purposes of section 69(12)(a)(1} of the Act, section 69{6) of the Act shall not
apply, generally, to any allotment of shares in the Company

The Company

71 may give financial assistance for the purpose of an acquisition of its shares or, where
the Company 1s a subsidiary, its holding company, and

72 15 authorised, for the purposes of section 105{4)}a) of the Act, to acquire its own
shares

The Directors (and for the purposes of section 69(4)(a) of the Act, any committee of the
Directors so authonised by the Directors and any person so authorised by the Directors or such
committee) may without prejudice to Regulation 114

81 allot, issue, grant options over and otherwise dispose of shares in the Company,




82 exercise the Company's powers under Regulation 7,

on such terms and subject to such conditions as they think fit, subject only to the provisions of
the Act

Calls on shares
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The Directors may from time to time make calls upon the members in respect of any
constderation unpaid on their shares 1in the Company (whether on account of the nominal
value of the shares or by way of premium), provided that in the case where the conditions of
allotment or 1ssuance of shares provide for the payment of consideration n respect of such
shares at fixed times, the Directars shall only make calls in accordance with such conditions
A call may be revoked or postponed, as the Directors may determune

Each member shall (subject to receiving at least 30 days’ notice specifying the time or times
and place of payment, or such lesser or greater period of notice provided in the conditions of
allotment or 1ssuance of the shares) pay to the Company, at the ttme or times and place so0
specified, the amount called on the shares The joint holders of a share shall be jointly and
severally hable to pay all calls (n respect of 1t

Subject to the conditions of allotment or issuance of the shares, a call shall be deemed to have
been made at the time when the resolution of the Directors authorising the call was passed
and may be required to be paid by instalments 1f specified in the call

If the consideration called in respect of a share or 1n respect of a particular instalment 1s not
paid 1n full before or on the day appointed for payment of 1t, the person from whom the sum
1s due shall pay interest in cash on the unpaid value from the day appointed for payment of 1t
to the ime of actual payment of such rate, not exceeding five per cent per annum or such
other rate as may be specified by an order under section 2(7) of the Act, as the Directors may
determine, but the Directors may waive payment of such interest wholly or in part

Any consideration which, by the terms of 1ssue of a share, becomes payable on allotment or
1ssuance ot at any fixed date (whether on account of the nominal value of the share or by way
of premium) shall, for the purposes of these articles of association, be deemed to be a call
duly made and payable on the date on which, by the terms of issue, that consideration
becomes payable, and n the case of non-payment of such a consideration, all the relevant
provisions of these articles of association as to payment of interest and expenses, forfeiture or
otherwise, shall apply as 1f such consideration had become payable by virtue of a call duly
made and notified

The Directors may, on the 1ssue of shares, differentiate between the holders of different
classes as to the amount of calls to be paid and the times of payment

The Directors may, 1f they think fit

{(a) receive from any member willing to advance such consideration, all or any part of the
consideration uncalled and unpaid upon any shares held by him or her, and/or

(b) pay, upon all or any of the consideration so advanced (until the amount concerned
would, but for such advance, become payable) interest at such rate (not exceeding,
unless the Company 1n a general meeting otherwise directs, five per cent per annum or
such other rate as may be specified by an order under Section 2(7) of the Act) as may
be agreed upon between the Directors and the member paying such consideration
advance

The Company may
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(a) acting by its Directors, make arrangements on the 1ssue of shares for a difference
beiween the shareholders in the amounts and times of payment of calls on their
shares,

(b) acting by its Directors, accept from any member the whole or a part of the amount
remaming unpaid on any shares held by hum or her, although no part of that amount
has been called up,

(c) acting by its Directors and subject to the Acts, pay a dividend 1n proportion to the
amount paird up on each share where a larger amount 1s paid up on some shares than on
others, and

(d) by special resolution determine that any portion of its share capital which has not
been already called up shall not be capable of being called up except 1n the event and
for the purposes of the Company being wound up, upon the Company doing so, that
portion of its share capital shall not be capable of being called up except in that event
and for those purposes

The Company shall have a first and paramount lien on every share (not bemng a fully pad
share) for all consideration (whether immedhately payable or not) called, or payable at a fixed
time, in respect of that share

The Directors may at any time declare any share in the Company to be wholly or in part
exemnpt from Regulation 22

The Company’s lien on a share shall extend to all dividends payable on it

The Company may sell, in such manner as the Directors think fit, any shares on which the
Company has a lien, but no sale shall be made unless - (1) a sum in respect of which the lien
exists 1s immediately payable, and (1) the following conditions are satisfied

251 a notice in writing, stating and demanding payment of such part of the amount 1n
respect of which the lien exists as 1s immediately payable, has been given to the
registered holder for the time being of the share, or the person entitled thereto by
reason of his or her death or bankruptcy, and

252  apenod of 14 days after the date of giving of that notice has expired
The following provisions apply in relation to a sale referred to in Regulation 25

26 1 to give effect to any such sale, the Directors may authorise some person to transfer
the shares sold to the purchaser of them,

262 the purchaser shall be registered as the holder of the shares comprised in any such
transfer,

263 the purchaser shall not be bound to see to the application of the purchase
consideration, nor shall his or her title to the shares be affected by any irregulanty or
invaitdity in the proceedings in reference to the sale, and

264  the proceeds of the sale shall be received by the Company and applied 1n payment of
such part of the amount 1n respect of which the lien exists as 1s immediately payable,
and the residue, 1f any, shall (subject to a like hen for sums not immediately payable




as existed upon the shares before the sale) be paid to the person entitled to the shares
at the date of the sale

Forfeiture
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If a member of the Company fails to pay any call or instalment of a call on the day appointed
for payment of it, the Directors may, at any time thereafier during such time as any part of the
call or instalment remains unpaid, serve a notice on the member requinng payment of so
much of the call or nstalment as 1s unpaid, together with any interest which may have
accrued

The notice referred to in Regulation 27 shall

28 1  specfy a further day (not earhier than the expiration of 14 days after the date of
service of the notice) on or before which the payment required by the notice 15 1o be
made, and

282  state that, if the amount concerned 1s not paid by the day so specified, the shares 1n
respect of which the call was made will be hable to be forfeited

If the requirements of the notice referred to in Regulation 27 are not complied with, any share
in respect of which the notice has been served may at any tine after the day so specified (but
before, should 1t occur, the payment required by the notice has been made) be forfeited by a
resolution of the Directors to that effect

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
the Directors think fit, and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Directors think fit

A person whose shares have been forfeited shall cease to be a member of the Company n
respect of the forfeited shares, but shall, notwithstanding, remain liable to pay to the
Company all consideration which, at the date of forfeiture, were payable by him or her to the
Company In respect of the shares, but his or her hability shall cease 1f and when the Company
shall have recerved payment in full of all such consideration in respect of the shares

A statement in wniting that the maker of the statement 15 a Director or the secretary of the
Company, and that a share in the Company has been duly forfeited on a date stated n the
statement, shall be conclusive evidence of the facts stated 1n 1t as agamnst all persons claiming
to be entitled to the share

The following provisions apply 1n relation to a sale or other disposition of a share referred to
in Regulation 30

331  the Company may receive the consideration, if any, given for the share on the sale or
other disposition of 1t and may execute a transfer of the share in favour of the person
to whom the share 1s sold or otherwise disposed of (the “*disponee™),

332  upon such execution, the disponee shall be registered as the holder of the share, and

333 the disponee shall not be bound to see to the application of the purchase
consideration, 1f any, nor shall luis or her title 10 the share be affected by any
irregulanty or invahidity in the proceedings in reference to the forfeiture, sale or
disposal of the share

Variation of company capital




34 The Company may, by ordinary resolution and 1n accordance with section 83 of the Act, do
any one or more of the following, from time to time

341

342

343

34 4

345

346

347

consolidate and divide all or any of 1ts shares into shares of a larger nomuwnal value
than its existing shares,

subdivide 1ts shares, or any of them, into shares of a smaller nominal value, so
however, that in the subdivision the proportion between the amount paid and the
amount, 1f any, unpatd on each reduced share shall be the same as it was 1n the case
of the share from which the reduced share 1s derived,

increase the nominal value of any of i1ts shares by the addition to them of any
undenominated capital,

reduce the nominal value of any of its shares by the deduction from them of any part
of that value, subject to the crediting of the amount of the deduction to
undenominated capital, other than the share premium account,

without prejudice or hmitation to Regulations 54 to 57 and the powers conferred on
the Directors thereby convert any undenominated capital tnto shares for allotment as
bonus shares to holders of existing shares,

increase its share capital by new shares of such amount as 1t thinks expedient, or
cancel shares of 1ts share capital which, at the date of the passing of the tesolution,

have not been taken or agreed to be taken by any person, and diminish the amount of
its share capital by the amount of the shares so cancelled

35 The Company may, by special resolution, and subject to the provisions of the Act governing
the variation of rights attached to classes of shares and the amendment of a company’s
constitution, convert any of 1ts shares into redeemable shares

36

361

362

The nights conferred upon the holders of the shares of any class issued by the
Company with preferred or other nghts shall not, unless otherwise expressly provided
by the terms of 1ssue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking part passu therewith

Where the shares in the Company are divided into different classes, the nights
attaching 1o a class of shares may only be varied or abrogated if (a) the holders of
75% n nommal value of the 1ssued shares of that class consent in writing to the
variation, or (b) a special resolution, passed at a separate general meeting of the
holders of that class, sanctions the variation The quorum at any such separate general
meeting, other than an adjourned meeting, shall be two persons holding or
representing by proxy at least one-third in nominal value of the 1ssued shares of the
class in question and the quorum at an adjourned meeting shall be one person holding
shares of the class 1n question or that person’s proxy The rights conferred upon the
holders of any class of shares 1ssued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of 1ssue of the shares of that class, be
deemed to be varied by a purchase or redemption by the Company of 15 own shares
or by the creation or issue of further shares ranking pari passu therewith or
subordinate thereto

Reduction of company capital
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The Company may, 1n accordance with the provisions of secttons 84 to 87 of the Act, reduce
its company capital in any way 1t thinks expedient and, without preyudice to the generality of
the foregoing, may thereby

371  extingwsh or reduce the hability on any of its shares in respect of share capital not
paid up,

372  either with or without extinguishing or reducing hiabihity on any of its shares, cancel
any paid up company capital which 1s lost or unrepresented by available assets, or

373  either with or without extinguishing or reducing hability on any of its shares, pay off
any paid up company capital which 1s in excess of the wants of the Company

Transfer and transmission of shares

38

39

40

The Directors may in their absolute discretion and without assigning any reason for doing so,
decline to register the transfer of any share

The Directors’ power to decline to register a transfer of shares shall not cease to be
exercisable on the expiry of two months after the date of delivery to the Company of the
instrument of transfer of the share

The Directors may determine such procedures as they shall think fit in respect to the
transmussion of shares 1n the Company held by a body corporate that are transmitted by
operation of Jaw 1n consequence of a merger or division

Dividends

41

42

43

44

The Directors may from time to time

411  pay to the members such dividends (whether as either interim dividends or final
dividends) as appear to the Directors to be justified by the profits of the Company,
subject to section 117 of the Act,

412  before declaring any dividend, set astde out of the profits of the Company such sums
as they think proper as a reserve or reserves which shall, at the discretion of the
Durectors, be applicable for any purpose to which the profits of the Company may be
properly applied, and pending such apphcation may, at the like discretion either be
employed 1n the business of the Company or be nvested in such investments as the
Directors may lawfully determine, and

413  without placing the profits of the Company to reserve, carry forward any profits
which they may think prudent not to distribute

Unless otherwise specified by the Directors at the time of declaring a dividend, the dividend
shall be a final dividend

Where the Directors spectfy that a dividend s an interim dividend at the ume 1t 1s declared,
such mterim dividend shall not constitute a debt recoverable agamnst the Company and the
declaration may be revoked by the Directors at any time pnior to 11s payment provided that the
holders of the same class of share are treated equally on any revocation

Subject to the rights of persons, 1f any, entitled to shares with special rights as to dividend
(and to the nghts of the Company under Regulations 22 to 26 and Regulation 46) all
dividends shall be declared and paid such that shares of the same class shall rank equally
irrespective of the premuum credited as paid up on such shares
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If any share 1s 1ssued on terms providing that 1t shall rank for a dividend as from a particular
date, such share shall rank for dividend accordingly

The Directors may deduct from any dividend payable to any member, all sums of money (if
any) immediately payable by him or her to the Company on account of calls or otherwise in
relation to the shares of the Company

The Directors when declaring a2 dividend or bonus may direct payment of such dividend or
bonus wholly or partly by the distnbution of specific assets and, 1n particular, paid up shares,
debentures or debenture stock of any other company or in any one or more of such ways

Where any difficulty anises 1n regard to a distribution, the Directors may settle the matter as
they think expedient and, 1n particular, may

48 1 1ssue fractional certificates and fix the value for distmbution of such specific assets or
any part of them,

482  determune that cash payments shall be made to any members upon the footing of the
value so fixed, 1n order to adjust the nghts of all the parties, and

483  wvest any such specific assets 1n trustees as may seem expedient to the Directors
Any dividend, interest or other moneys payable in cash 1n respect of any shares may be paid —

491 by cheque or negotiable instrument sent by post directed to or otherwise delivered to
the registered address of the holder, or where there are joint holders, to the registered
address of that one of the joint holders who 1s first named on the register or to such
person and to such address as the holder or the joint holders may in writing direct, or

492 by transfer to a bank account nominated by the payee or where such an account has
not been so nominated, to the account of a trustee nominated by the Company to hold
such moneys

provided that the debiting of the Company’s account in respect of the relevant amount shall be
evidence of good discharge of the Company’s obligations 1n respect of any payment made by
any such methods

Any such cheque or negotiable instrument referred to in Regulation 49 shall be made payable
to the order of the person to whom 1t 1s sent

Any one of two or more joint holders may give valid receipts for any dividends, bonuses or
other moneys payable 1n respect of the shares held by them as joint holders, whether paid by
cheque or negotiable instrument or direct transfer

No dividend shall bear interest against the Company

If the Directors so resolve, any dividend or distribution which has remained unclaimed for
twelve years from the date of its declaration shall be forfeited and cease to remam owing by
the Company The payment by the Directors of any unclaimed dividend, distribution or other
moneys payable i respect of a share into a separate account shall not constitute the Company
a trustee n respect thereof

Bonus issue of shares
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The Directors may resolve to capitalise any part of a relevant sum (within the meaning of
Regulation 55) by applying such sum i paywing up n full umssued shares of a nominal value
or nominal value and premium, equal to the sum capitahised, to be allotted and 1ssued as fully
paid bonus shares, to those members of the Company who would have been entitled to that
sum if 1t were distributed by way of dividend (and n the same proportions)

For the purposes of Regulation 54, “relevant sum” means— (a) any sum for the time being
standing to the credit of the Company’s undenominated capital, (b) any of the Company’s
profits available for distribution, or (¢) any sum representing unrealised revaluation reserves

The Directors may n giving effect to any resolution under Regulation 54 make — (a) all
appropniations and applications of the undivided profits resolved to be capitalised by the
resolution, and (b} all allotments and 1ssues of fully pard shares, 1f any, and generally shalt do
all acts and things required to give effect to the resolution

Without limsting Regulation 56, the Directors may

571  make such provision as they think fit for the case of shares becoming distributable 1n
fractions (and, again, without hiniting the foregoing, may sell the shares represented
by such fractions and distnbute the net proceeds of such sale amongst the members
otherwise entitled to such fractions in due proportions),

572  authonse any persen to enter, on behalf of all the members concerned, into an
agreement with the Company providing for the allotment to them, respectively
credited as fully paid up, of any further shares to which they may become entitled on
the capitahisation concerned or, as the case may require, for the payment by the
apphcation thereto of ther respective proportions of the profits resolved to be
capitalised of the amounts remaining unpaid on their existing shares,

and any agreement made under such authonty shall be effective and binding on all the
members concerned

Where the Directors have resolved to approve a bona fide revaluation of all the fixed assets of
the Company, the net capital surplus 1n excess of the previous book value of the assets arising
tfrom such revaluation may be — (a) credited by the Directors to undenominated capital, other
than the share premium account, or (b) used in paying up unissued shares of the Company to
be 1ssued 10 members as fully paid bonus shares

General Meetings — General
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Subject to Regulation 60 and, for the avoidance of doubt, section 175(3) of the Act, the
Company shall in each year hold a general meeting as 1ts annual general meeting in addition
1o any other meeting n that year, and shall specify the meeting as such in the notices calhing
1t, and not more than 15 months shall elapse between the date of one annual general meeting
of the Company and that of the next

So long as the Company holds its first annual general meeting withain 18 months of 1its
mcorperation, 1t need not hold it 1n the year of 1ts incorporation or in the year following

The annual general meeting shall be held at such tume and place as the Directors shall appont

All general meetings of the Company other than annual general meetings shall be called
extraordinary general meetings

The Directors may, whenever they think fit, convene an extraordinary general meeting and
extraordinary general meetings shall also be convened on such requisition, or 1n default, may
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be convened by such requisitionists, as provided by section 178(3) to (7) of the Act If at any
time the number of Directors 1s less than the minimum number of Directors, any Director or
any member may cenvene an extraordinary general meeting tn the same manner as nearly as
possible as that in which meetings may be convened by the Directors

An annual general meeting or extraordinary general meeting of the Company may be held
outside the State provided that, unless all of the members entitled to attend and vote at such
meeting consent 1n wrnting to its being held outside of the State the Company shall make, at
its expense, all necessary arrangements to ensure that members can by technological means
participate 1n any such meeting without leaving the State

A general meeting of the Company may be held in two or more venues (whether inside or
outside of the State) at the same time using any technology that provides members, as a
whole, with a reasonable opportunity to participate

Notice of general meetings

66

67

68

69

The only persons entitled to notice of general meetings of the Company are
66 1 the members,

662  the personal representatives of a deceased member, which member would but for his
death be entitled to vote,

663  the assignee n bankruptcy of a bankrupt member of the Company (being a bankrupt
member who 1s entitled to vote at the meeting),

664  the Directors and secretary of the Company, and

66 5  unless the Company 1s entitled to and has availed itself of the audit exemption under
the Act, the statutory auditors (wheo shall also be entitled to receive other
communications relating to any general meeting which a member 15 entitled to
receive)

A meeting of the Company, other than an adjourned meeting, shall be called

671 1n the case of the annual general meeting or an extraordinary general meeting for the
passing of a special resolution, by not less than 21 days’ notice,

672 n the case of any other extraordinary general meeting, by not less than seven days’
notice, or

673 1n either case, on such shorter notice as all of the members and, unless the Company
has availed of the audit exemption under section 360 or 365 of the Act (and, where
retevant, section 399 of the Act has been complied with 1n that regard), the statutory
auditors of the Company agree

In determining the correct period of notice for a general meeting, neither the day on which the
notice 1s served nor the day of the meeting for which it 1s given shall be counted

The accidental omission te give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at the
meeting

Unamimous written resolutions
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In accordance with section 193(1) of the Act (as modified in its application to a DAC by
section 989 of the Act), notwithstanding any provision to the contrary i the Act

701  a resoluhion in writing signed by all the members of the Company for the time being
entitled to attend and vote on such resolution at a general meeting (or being bodies
corporate by their duly appointed representatives) shall be as vahid and effective for
all purposes as 1f the resolution had been passed at a general meeting of the Company
duly convened and held (a “unammous wnitten resolution™),

702  1if described as a special resolution a unanimous written resolution shall be deemed to
be a special resolution within the meaning of the Act, and

703  a unammous writien resolution may consist of several documents in hike form each
signed by one or more members

A unanimous wnitten resolution shall be deemed to have been passed at a meeting held on the
date on which it was signed by the last member to sign, and, where the resolution states a date
as being the date of his or her signature thereof by any member, 1t shall be taken that it was
signed by him or her on that date

Where a unanimous wntten resolution 1s not contemporaneously signed, the Company shall
notify the members, within 21 days after the date of delivery to 1t of the document or
documents constituting the unamimous written resolution of the fact that the resolution has
been passed

The signatories of unamimous written resolution shall, within 14 days after the date of its
passing, procure delivery to the Company of the documents constituting the unammous
written resolution and without prejudice to the use of the other means of delivery generally
permitted by the Act, such delivery may be effected by electromic mail or the use of a
facsimile machine and the Company shall retain those documents as 1f they constituted the
minutes of a general meeting of the Company

A unanimous written resolution within the meaning of Regulation 70 shall be wneffective to
remove a Director or a statutory auditor (or so as not to continue the statutory auditor in
office)

Majority written resolutions

75

An ordinary resolution and special resolution may be passed as majonty written resolutions n
accordance with sections 194 (as modified in tts application to a DAC by section 990 of the
Act)and 195 of the Act

Written decision of sole member

76

At any time that the Company 15 a single-member company, its sole member may pass any
resolution as a wnitten decision in accordance with section 196 of the Act

Quorum for general meetings
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Two members of a Company present in person or by proxy at a general meeting of 1t shali be
a quorum provided that at any time when the Company 1s a single-member company, one
member of the Company present (n person or by proxy at a general meeting or 1t shall be a
quorum

If within 15 munutes after the time appointed for a general meeting a quorum 1s not present,
then




Proxies
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78 1 the meeting shall stand adjourned to the same day 1n the next week, at the same time
and place or to such other day and at such other ume and place as the Directors may
deterimine, and

78 2 if at the adjourned meeting a quorum 1s not present within half an hour after the time
appointed for the meeting, the members present shall be a quorum

Every member of the Company entitled to attend and vote at a meeting of the Company shall
be entitled to appoint another person {whether a member or not) as his or her proxy to attend
and vote instead of him or her A member shall not be entitled to appoint more than one proxy
to attend on the same occasion A proxy so appointed shall have the same night as the member
to speak at the meeting and to vote on a show of hands and on a poll

The mstrument appointing a proxy (the “instrument of proxy™) shall be in writing
801  under the hand of the appointer or of his or her attorney duly authorised in writing; or

802  af the appointer 15 a body corporate, either under seal of the body corporate or under
the hand of an officer or attorney of it duly authonsed in writing

The instrument of proxy and the power of attorney or other authority, 1f any, under which it 1s
signed, or a notarially certified copy of that power or authonty, shall be deposited at the
registered office of the Company or at such other place within the State as 1s specified for that
purpose in the notice convening the meeting, and shall be so deposited not later than

81 1  the time appointed for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or

&1 2 1n the case of a poll, 48 hours before the ime appointed for the taking of the poll
Aninstrument of proxy which s not in complhiance with these Regulations shall not be vahd

The depositing of the instrument of proxy may, rather than its being effected by sending or
delivering the instrument, be effected by communicating the istrument to the Company by
glectronic means

A vote given 1n accordance with the terms of an instrument of proxy shall be vald
notwithstanding the previous death or isamity of the appointer or revocation of the proxy or
of the authonty under which the proxy was executed or the transfer of the share in respect of
which the proxy s given provided however that it will not be vahd if notice m writing of such
death, insamity, revocation or transfer as 1s mentioned 1n that subsection 1s recetved by the
Company at its registered office before the commencement of the meeting or adjourned
meeting at which the proxy 1s used

Form of proxy

85

An instrument appointing a proxy shall be 1n the following form or a form as near to 1t as
circumstances permit

[name of company] (“the Company™)

[name of member] (“the Member™) of [address of member] being a member of the Company
hereby appoint/s name and address of proxy] or faihng him or her




[name and address of alternative proxy] as the proxy of the Member to attend, speak and vote
for the Member on behalf of the Member at the (annual or extraordinary, as the case may be)
general meeting of the Company to be held on the [date of meeting] and at any adjournment
of the meeting

The proxy 1s to vote as follows

Voting Instructions to Proxy
(choice to be marked with an ‘x”)

Number  or In Favour Abstain Apgainst
description of

resolution

1

2

3

Unless otherwise instructed the proxy will vote as he or she thinks fit
Signature of member
Dated [date]

Representative of bodies corporate

86

Any body corporate which 1s a member of the Company may, by resolution of 1ts directors or
other governing body, authorise such person as 1t thinks fit to act as its representative at any
meeting of the Company or of any class of members of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the body corporate which
he represents as that body corporate could exercise 1f it were an individual member of the
Company The chairperson of a meeting may require a person claiming to be an authortsed
person within the meaning of this Regulation to produce such evidence of the person’s
authority as such as the chairperson may reasonably specify and, 1f such evidence 1s not
produced, the chairperson may exclude such person from the meeting

The business of general meetings
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88

All business shall be deemed to be special business that 1s transacted at an extraordinary
general meeting and that is transacted at an annual general meeting other than, in the case of
an annual general meeting, the business specified in Regulation 87 which shall be ordinary
business

The business of the annual general meeting shall include

88 1  the consideration of the Company’s statutory financial statements and the report of
the directors and, unless the Company 1s entitled to and has availed itself of the audit
exemption under section 360 or 365 of the Act, the report of the statutory auditors on
those statements and that report,

882  the review by the members of the Company’s affairs,

883  the autherisation of the directors to approve the remuneration of the statutory auditors
(1f any), and

884  save where the Company has availed itself of the audit exemption referred to in
Regulation 88 1, the appointment or re-appointment of statutory auditors

Proceedings at general meetings
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The chairperson, 1f any, of the board of Directors shall preside as chairperson at every general
meeting of the Company, or if there ts no such chairperson, or 1f he or she 1s not present at the
tume appoinied for the holding of the meeting or 1s unwilthing to act, the Directors present shall
elect one of therr number to be chairperson of the meeting

If at any meeting no Director 1s willing to act as chairperson or 1f no Director s present at the
time appointed for holding the meeting, the members present shall choose one of their number
to be chairperson of the meeting

The chairperson may, with the consent of any meeting at which a quorum 1s present, and shall
if so directed by the meeting, adjourn the meeting from time to time and from place to place

No busiess shall be transacted at any adjourned meeting other than the business left
unfirushed at the meeting from which the adjournment took place

When a meeting 1s adjourned for 30 days or more, notice of the adjourned meeting shall be
grven as in the case of an original meeting but, subject to that, 1t shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned meeting

Unless a poll 1s demanded 1n accordance with section 189 of the Act, at any general meeting
941  aresolutton put 10 the vote of the meeting shall be decided on a show of hands, and

942  a declaration by the chairperson that a resolution has, on a show of hands, been
carried or carmed unammously, or by a particular majority, or lost, and an entry to
that effect in the book contaiming the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or proportion of
the votes recorded 1n favour of or against such resolution

Where there 1s an equality of votes, whether on a show of hands or on a poll, the chairperson
of the meeting at which the show of hands takes place or at which the poll 1s demanded, shall
not have a second or casting vote

Subject to any rights or restrictions for the time being attached to any class or classes of
shares, where a matter 15 being decided

96 1 on a show of hands, every member present in person and every proxy shall have one
vote, but so that no individual member shall have more than one vote, and

962  on a poll, every member shall, whether present in person or by proxy, have one vote
for each share of which he or she 1s the holder

Where there are Joint holders of a share, the vote of the semor who tenders a vote, whether 1n
petrson or by proxy, shall be accepted 1o the exclusion of the votes of the other joint holder or
holders, and for this purpose, senonty shall be determined by the order in which the names of
the joint holders stand in the register of members

Each of the following

98 | a member of unsound mind,

982  amember who has made an enduring power of attorney,

983 a member n respect of whom an order has been made by any court having
Junisdiction 1n cases of unsound mind,
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may vote, whether on a show of hands or on a poll, by lus or her committee, donee of an
enduring power of attorney, receiver, guardian or other person appointed by the foregoing
court Any such committee, donee of an enduring power of attorney, receiver, guardian. or
other person may speak and vote by proxy, whether on a show of hands or on a poll

Each Director will (even 1f that Director 15 not a member of the Company) be entitled to
receive notice of, attend and speak at any general meeting, or at any meeting of any class of
member, of the Company

No member shall be entitled to vote at any general meeting of the Company unless all calls or
other sums immediately payable by him or her in respect of shares in the Company have been
paid

No objection shall be raised to the quahfication of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes Any such objection made in due
time shall be referred to the chairperson of the meeting, whose decision shall be final and
conclusive

Class meetings

102

The provisions of these articles of association relating to general meetings shall, as far as
applicable, apply in relation to any meeting of any class of member of the Company

Appomtment of directors
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The number of Directors, from time to time, shall be not less than two

Directors may be appointed by the members in general meeting, provided that no person other
than a Director retinng at the meeting shall, save where recommended by the Directors, be
eligible for election to the office of Director at any general meeting unless the requirements of
Regulation 109 as to his or her eligibitity for that purpose have been complied with,

The Directors may from time to time appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Directors, but so that the total number of
Drrectors shall not at any time exceed any such number as may be provided for in the articles
of association from time to time

A Durector who 15 appointed pursuant to Regulation 105 shall not be required to retwre at the
next following annual general meeting

The Company may from time to time, by ordinary resolution, increase or reduce the number
of Directors provided that where the articles of association specify a maximum number of
Directors, any resolution to appoint a director approved by the members that would result in
that number being exceeded shall be deemed to constitute an ordinary resolution increasing
the number of Directors to the number n office following such a resolution of appointment

The Company may, by ordinary resolution, appoit another person 1n place of a Director
removed from office under section 146 of the Act and, without prejudice to the powers of the
Directors under Regulation 105, the Company n general meeting may appoint any person to
be a Director either to fill a casual vacancy or as an additional Director

The following are the requirements mentioned 1n Regulation 104 for the ehgibility of a person
(the “person concerned™) for election as a Director at a general meeting, namely, not less than
three nor more than 21 days before the day appointed for the meeting there shall have been
left at the Company’s registered office




109 1  notice 1n writing signed by a member of the Company duly qualified to attend and
vote at the meeting for which such notice 1s given, of his or her intention to propose
the person concerned for such election, and

1092 notice 1n writing signed by the person concerned of his or her willingness to be so

elected

Vacation of office by Directors

110 A Director may be appointed or removed by notice in writing served on the Company by the
Company’s holding company Any such notice shall be effective from the date on which 1t 1s
expressed to take effect

111 In addition to the circumstances described in sections 146, 148(1) and 196(2) of the Act, the
office of Director shall be vacated -

1111 pso facto, 1f that Director —

(a)
(b)

(©

(b)

(<)

(a)

(b)

(©

(d)

resigns his or her office by notice in writing to the Company,

becomes subject to a declaration of restriction under section 819 of the Act
and the Directors, at any tume during the currency of the declaration, resolve
that his or her office be vacated,

resigns his office by spoken declaratton at any board meeting and such
resignation 1s accepted by resolution of that meeting, in which case such
resignation shall take effect at the conclusion of such meeting unless
otherwise resolved,

1s adjudicated insolvent or bankrupt or makes any arrangement or
compromise with his creditors generally (1n any jurisdiction),

1s removed from office by notice in writing to the Company where there 1s a
sole member, by the sole member or where there 1s more than one member,
by any member or members having the right to attend and vote at a general
meeting of the Company on a resolution to remove a Director and holding for
the time being not less than 90% n nomunal value of the shares giving that
night, and

1112 by resolution of the board of directors where that Director -

can no longer be reasonably regarded as possessing an adequate decision
making capacity by reason of his or her health,

1s sentenced to a term of imprisonment (whether or not the term s suspended)
following conviction of a criminal offence 1n any jurisdiction,

is for more than six months absent, without the permission of the Directors,
from meetings of the Directors held during that period,

15 n full-ttime employment of the Company or the Company’s holding
company or a subsidiary of the Company’s holding company, upon the
termunation of such employment,

and a Director so removed shall have no right to prior notice or to raise any objection to his or
her removal from office but any removal (other than one iniiated by the Director) shall be




without prejudice to any claim for compensation or damages payable as a result of the
removal also terminating any contract of service

Directors’ remuneration and expenses

112 The remuneration of the Directors shall be such as 1s determined, from time to tume, by the
board of Directors and such remuneration shall be deemed to accrue from day to day

113 The Directors may also be paid all travelling, hotel and other expenses properly incurred by
them - (a) in attending and returning from — (1) meetings of the Directors or any committee, or
(1) general meetings of the Company, or (b) otherwise 1n connection with the business of the
Company

General power of management and delegation

114 The business of the Company shall be managed by its Directors, who may pay all expenses
incurred 1n promoting and registering the Company and may exercise all such powers of the
Company as are not, by the Act or by this Constitution, required to be exercised by the
Company n general meeting, but subject to

114 |  any regulations contained 1n these articles of association,
114 2 the provisions of the Act, and

1143 such directions, not being inconsistent with the foregoing regulations or provisions, as
the Company n general meeting may (by special resolution) give

115 No direction given by the Company m general meeting under Regulation 114 3 shall
nvahidate any prior act of the Directors which would have been valid if that direction had not
been given

116 Without prejudice to the generality of Regulation 114, Regulation 114 operates to enable,
subject to a hmitation (If any) arising under any of paragraphs 114 1 to 114 3 of i, the
Directors exercise all powers of the Company to borrow money and to mortgage or charge its
undertaking, property and uncalled capital, or any part thereof

117 Without prejudice to section 40 of the Act, the Directors may delegate any of their powers
(including any power referred to in these articles of association) to a commuttee, which must
include at least one Director, any such committee shall, in the exercise of the powers so
delegated, be governed by the provisions of this Constitution relating to meetings of
Directors, as far as same are applicable, and save to the extent that these may be superseded
by any regulations that may be impesed on such commitiee by the Directors

118 The reference 1in Regulation 114 to a power of the Company required to be exercised by the
Company 1n general meeting includes a reference to a power of the Company that, but for the
power of the members to pass a wnitten resolution to effect the first-mentioned power’s
exercise, would be required to be exercised by the Company in general meeting

119 The acts of the board of Directors or of any commuttee established by the board of Directors
or any delegee of the board or any such commuttee shall be vahid notwithstanding any defect
which may afterwards be discovered in the appointment or quahfication of any Director,
committee member or delegee

120 The Directors may appoint an assistant company secretary and a deputy company secretary
for such term, at such remuneration and upon such conditions as they may think fit, and any
such person so appointed may be removed by them




Executive Director

121

122

123

124

125

The Directors may from time to time appomnt one or more of themselves to the office of
managing director (or chief executive officer or by whatever name called) or to any other
office of executive director, for such period and on such terms as to remuneration and
otherwise as they see fit, and, subject to the terms of any agreement entered mto in any
particular case, may revoke such appointment

Without prejudice to any claim any person so appointed under Regulation 121 may have for
damages for breach of any contract of service between the person and the Company, the
person’s appointment shall cease upon his or her ceasing, from any cause, to be a Director of
the Company

An executive director of the Company appointed under Regulation 121 shall receive such
remuneration whether by way of salary, commission or participation in the profits, or partly in
one way and partly 1n another, as the Directors may determine

Without prejudice to section 40 of the Act, the Direciors may confer upon an executive
director any of the powers exercisable by them upon such terms and conditions and with such
restrictions as they may think fit and in conferring any such powers, the Directors may
specify that the conferral 1s to operate either - (a) so that the powers concerned may be
exercised concurrently by them and the executive director, or (b) to the exclusion of their own
such powers

The Directors may (a) revoke any conferral of powers under Regulation 124 or (b) amend any
such conferral (whether as to the powers conferred or the terms, conditions or restrictions
subject to which the conferral 15 made)

Meetings of Directors and committees

126

127

128

129

130

The Directors may meet together for the dispatch of business, adjourn and otherwise regulate
therr meetings as they think fit Questions ansing at any such meeting shatl be decided by a
mayority of votes and where there 1s an equality of votes, the chairperson shall have a second
or casting vote A Director may, and the secretary on the requisition of a Director shall, at any
time summon a meeting of the Directors

All Directors shall be entitled to reasonable notice of any meeting of the Directors

Nothing in Regulation 127 or any other provision of the Act enables a person, other than a
Director, to object to the notice given for any meeting of the Directors

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Duirectors, and unless so fixed shall be two

The continuing Directors may act notwithstanding any vacancy in their number but, 1f and so
long as their number 1s reduced below the number fixed in accordance with these articles of
association as the necessary quorum of Directors, the continuing Directors or Director may
act for the purpose of increasing the number of Directors to that number or of summoning a
general meeting of the Company but for no other purpose

Charperson

131

The Directors may elect a chairperson of their meetings and determine the period for which
he or she 1s to hold office, but if no such chawrperson 1s elected, or, if at any meeting the
chairperson 1s not present within 15 minutes after the time appointed for holding 1t, the
Directors present may choose one of their number to be chairperson of the meeting




Committees

132

133

134

135

The Directors may establish one or more committees consisting in whole or in part of
members of the board of Directors

A committee established under Regulation 132 (a "commuttee") may elect a chairperson of 1ts
meetings, 1f no such chairpersen 1s elected, or if at any meeting the chasrperson 1s not present
within 15 minutes after the time appointed for holding it, the members of the commuttee
present may choose one of their number to be chawrperson of the meeting

A committee may meet and adjourn as 1t thinks proper Questions arising at any meeting of a
committee shall be determined by a majonty of votes of the members of the committee
present, and where there 1s an equality of votes, the chairperson of the commutiee shall have a
second or casting vote

Where any committee 15 established by the Directors

1351 the meetings and proceedings of such committee shall be governed by the provisions
of these articles of association regulating the meetings and proceedings of the
Directors so far as the same are applicable and are not superseded by any regulations
imposed upon such commuittee by the Directors, and

1352 the Directors may authorse, or may authonse such committee to authonise, any
person who 18 not a Direclor to attend all or any meetings of any such committee on
such terms as the Directors or the commuttee think fit, provided that any such person
shall not be entitled to vote at meetings of the commuittee

Written resolutions and telephonic meetings of Directors

136

137

138

139

A resolution in wrniting signed by ail the Directors, or by all the members of a commuittee of
them, and who are for the time being entitled to receive notice of a meeting of the Directors
or, as the case may be, of such a commuttee, shall be as vahd as if it had been passed at a
meeting of the Directors or such a committee duly convened and held

Subject to Regulation 138, where one or more of the Directors (other than a majority of them)
would not, by reason of

137 1 the Act or any other enactment,
1372 these articles of association, or
1373 arule of law,

be permitted to vote on a resolution such as 1s referred to in Regulation 136, 1f it were sought
to pass the resolution at a meeting of the Directors duly convened and held, then such a
resolution, notwithstanding anything in Regulation 136, shall be valid for the purposes of that
subsection if the resolution ts signed by those of the Directors who would have been permitted
to vote on 1t had 1t been sought to pass 1t at such a meeting

In a case falling within Regulation 137, the resolution shall state the name of each Director
who did not sign it and the basis on which he or she did not sign 1t

For the avoidance of doubt, nothing in Regulations 136 to 138 dealing with a resolution that 1s
signed by other than all of the Directors shall be read as making available, in the case of an
equality of votes, a second or casting vote to the one of their number who would, or might
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141

have been, 1f a meeting had been held to transact the business concerned, chairperson of that
meeting

The resolution referred to 1n Regulation 136 may consist of several documents in like form
each signed by one or more Directors and for all purposes shall take effect from the timme that
it 1s signed by the last Director

A meeting of the Directors or of a committee referred to in Regulation 132 may consist of a
conference between some or all of the Directors or, as the case may be, members of the
committee who are not all in one place, but each of whom i1s able (directly or by means of
telephonic, video or other electronic communication) to speak to each of the others and to be
heard by each of the others and

1411 a Director or member of the commuttee taking part in such a conference shall be
deemed to be present 1n person at the meeting and shall be entitled to vote and be

counted 1n a quorum accordingly, and

141 2 such a meeting shall be deemed to take place

(a) where the largest group of those participating tn the conference is assembled,

(b) if there 1s no such group, where the chairperson of the meeting then 1s, or

(c) if neither subparagraph (a) or (b) applies, 1n such location as the meeting 1tself
decides

Directors’ duties, conflicts of interest, etc.

142

143

144

145

146

147

The Directors may have regard to the interests of the Company's holding company and to
other companies 1n a group of which 1t 15 a member to the full extent permitted by the Act

Subject to the provisions of the Act, a Direclor may vote 1n respect of any contract,
appointment or arrangement in which he or she 1s interested and he or she shall be counted in
the quorum present at the meeting

A Durrector 1s expressly permitted (for the purposes of section 228(1)(d) of the Act) to use
vehicles, telephones, computers, accommodation and any other Company property where
such use is approved by the board of Directors or by a person so authonised by the board of
Directors or where such use 15 1n accordance with a Director's terms of employment, letter of
appointment or other contract or in the course of the discharge of the Director's duties or
responsibiiities or in the course of the discharge of a Director’s employment

Nothing 1 section 228(1)(e) of the Act shall restrict a Director from entering into any
commitment which has been approved by the Board or has been approved pursuant to such
authority as may be delegated by the Board 1n accordance with these articles of association It
shall be the duty of each Director to obtain the prior approval of the Board, before entering
into any commitment permitted by sections 228(1)}e)(n) and 228(2) of the Act

A Director may vote 1n respect of any contract, appoimntment or arrangement in which he or
she 1s nterested and shall be counted in the quorum present at the meeting and 1s hereby
released from his or her duty set out 1n section 228(1)(f) of the Act and a Director may vote
on his or her own appowntment or arrangement and the terms of 1t

The Directors may exercise the voting powers conferred by the shares of any other company
held or owned by the Company in such manner in all respects as they think fit and, n
particular, they may exercise the voting powers 1n favour of any resolution — (a) appointing
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149
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151

152

153

154

the Directors or any of them as Directors or officers of such other company, or (b) providing
for the payment of remuneration or pensions to the Directors or officers of such other
company

Any Director may vote in favour of the exercise of such voting rights notwithstanding that he
or she may be or may be about to become a Director or officer of the other company referred
to in Regulation 147 and as such or in any other way 1s or may be interested n the exercise of
such voting rights in the foregoing manner

A Director may hold any other office or place of profit under the Company (other than the
office of statutory auditor) in conjunction with his or her office of Director for such penod
and on such terms as to remuneration and otherwise as the Directors may determine

No Director or intending such Director shall be disqualified by his or her office from
contracting with the Company either with regard to his or her tenure of any such other office
ot place of profit or as vendor, purchaser or otherwise

In particular, neither shall

151 1 any contract with respect to any of the matters referred to in Regulation 143, nor any
contract or arrangement entered into by or on behalf of the Company in which a
Director 15 1n any way 1nterested, be hable to be avoided, nor

1512 a Durector so contracting or being so interested be liable to account to the Company
for any profit realised by any such centract or arrangement,

by reason of such Director holding that office or of the fiduciary relation thereby established

A Dhrector, notwithstanding his or her interest, may be counted 1n the quorum present at any
meeting at which

152 1 that Director or any other Director 1s appointed to hold any such office or place of
profit under the Company as 1s mentioned 1in Regulation 149, or

1522 the terms of any such appointment are arranged,

and he or she may vote on any such appointment or arrangement

Without prejudice to the provisions of section 228 of the Act, a Director may be or become a
Director or other officer of, or otherwise interested n, any company promoted by the
Company or tn which the Company may be interested as shareholder or otherwise

A Director may act by himself or herself, or his or her firm, 1n a professional capacity for the
Company, and any Director, n such a case, or his or her firm, shall be entitled to
remuneration for professional services as 1f he or she were not a Director, but nothing (n this
Regulation authorises a Director, or his or her firm, to act as statutory auditor of the
Company

Alternate Directors

155

156

Any Director (the “appownter’”) may from time to time appoint any person o be an alternate
director (the “appointee™) as respects him or her

One or more persons may stand appointed at a particular ime to be an alternate director as
respects a particular Director, although only one alternate 1n respect of each Director may
attend an individual meeting
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161

162

The appointee, while he or she holds office as an alternate director, shall be entitled -
157 1 to notice of meetings of the Directors,

1572 to attend at such meetings as a Director, and

1573 1n place of the appointer, to vote at such meetings as a Director,

but shall not be entitled to be remunerated otherwise than out of the remuneration of the
appointer

Any appointment under Regulation 155 shall be effected by notice in writing given by the
appointer to the Company

Any appointment so made may be revoked at any time by the appointer or by an ordinary
resolution of the members and Regulations 110 and 111 shall apply to each alternate director

Revocation of such an appotntment by the appointer shall be effected by notice in writing
given by the appointer to the Company

An appointee shall cease to be an alternate director tpso facto upen his or her appointer
ceasing to be a Director

The appointer and each appointee of that appointer shall be deemed to constitute but one and
the same Director for the purposes of counting the number of Directors for all purposes under
these articles of association or the Act, including for the purposes of determining the
maximum number of directors, the quorum for a meeting of the Directors or a majority of the
directors for the purposes of determining the approval of a resolution of the Directors or all
the Directors for the purposes of a reselution m writing of the Directors

The common seal and official seal

163

164

165

166

The Company’s seal shall be used only by the authority of the Directors, a committee
authorised by the Directors to exercise such authority or by any one or more persons severally
or jointly so authorised by the Directors or such a committee, and the use of the seal shall be
deemed to be authorised for these purposes where the matter or transaction pursuant to which
the seal 1s to be used has been so authorised

Any mstrument to which a Company’s seal shall be affixed shall be signed by a Director and
shall be countersigned by any one of

164 1 asecond Director,
164 2 the secretary, or

164 3 any other person authonised to sign by (1) the Directors or (1) a commuttee or a person
with the authorily to use the seal under Regulation 163

The Company may have an official seal for use abroad

The Company may have one or more duplicate common seals or official seals for use 1n
different locations

Service of notices on members and the Company

167

A notice required or authorised to be served on or given to a member of the Company
pursuant to a provision of the Act or these articles of association shall, save where the means
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of serving or giving 1t specified in Regulation 167 4 s used, be in wrniting and may be served
on or given to the member in one of the following ways

167 1 by delivering it to the member,

1672 by leaving 1t at the registered address of the member,

167 3 by sending tt by post in a prepaid letter to the registered address of the member, or
1674 by electronic means, and

each of the members of the Company hereby consents to the use of electronic means in the
form of email to serve or give notices 1n relation to them and further agrees to provide the
Company with an email address to which notices may be served or given

Any notice served or given in accordance with Regulatton 167 shall be deemed, in the
absence of any agreement to the contrary between the Company (or, as the case may be, the
officer of 1t) and the member, to have been served or given

168 1 1n the case of its being delivered, at the time of delivery (or, 1f delivery 1s refused,
when tendered),

168 2 1n the case of its being left, at the tyme that 1t 1s left,

1683 n the case of 1its being posted (to an address in the State) on any day other than a
Friday, Saturday or Sunday, 24 hours after despatch and 1n the case of i1s being
posted (to such an address)}—

(a) on a Friday — 72 hours after despatch, or
(b) on a Saturday or Sunday — 48 hours after despatch,

1684 n the case of electronic means being used 1n relation to 11, twelve hours after
despatch, but this Regulation 1s without prejudice to section 181(3) of the Act

in addition to the means of service of documents set out 1n section 51 of the Act, a notice or
other document may be served on the Company by an officer or member of the Company by
email provided, however, that the Directors have designated an email address for that purpose
and notified that email address to its members and officers for the express purpose of serving
notices on the Company

Sending statutory financial statements to members

170

Each of the members hereby agree and consent that copies of the documents referred to n
section 338(2) of the Act, are to be treated, for the purposes of section 338 of the Act, as sent
to a person where

1701 the Company and that person have agreed to his or her having access to the
documents on a website (instead of their being sent to hum or her),

1702 the documents are documents to which that agreement applies, and

1703  that person 1s notified, in a manner for the time being agreed for the purpose between
him or her and the Company, of —

(a) the publication of the documents on a website,
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(b) the address of that website, and

(c) the place on that website where the documents may be accessed, and how
they may be accessed

Documents treated in accordance with Regulation 170 as sent to any person are to be treated
as sent to ham or her not less than 21 days before the date of a meeting 1f, and only 1f

171 1 the documents are pubhished on the website throughout a period beginning at least 21
days before the date of the meeting and ending with the conclusion of the meeting,
and

1712  the notification given for the purposes of paragraph (c) of Regulation 170 3 1s given
not less than 21 days before the date of the meeting

Any obligation by wvirtue of section 339(1) or (2) of the Act to furnish a person with a
document may, unless these articles of association provides otherwise, be complied with by
using electronic communications for sending that document to such address as may for the
time being be notified to the Company by that person for that purpose

Winding up

173

174

Subject 10 the provisions of the Act as 1o preferential payments, the property of the Company
on s winding up shall, subject to such apphcation, be distributed among the members
according to their nghts and interests in the Company

Unless the conditions of 1ssue of the shares in question provide otherwise, dividends declared
by the Company more than six years preceding the commencement date of a winding up of
the Company, being dividends which have not been claimed within that period of six years,
shall not be a claim admissible to proof against the Company for the purposes of the winding

up

Indemmnification

175

Subject to the provisions of and so far as may be permutted by section 235(3) of the Act every
Director, secretary and other officer (excluding statutory auditors) of the Company shallt be
entitled to be indemmified by the Company aganst all costs, charges, losses, expenses and
habihties incurred by him 1n the execution and discharge of his duties or in relation thereto
including any hability incurred by hum 1n defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have been done or omutted by lum as an
officer or employee of the Company and m which judgment 1s given n his favour (or the
proceedings are otherwise disposed of without any finding or admission of any matenal
breach of duty on his part) or 1 which he 15 acquitted or 1in connection with any application
under any statute for relief from hability 1n respect of any such act or omission in which rehief
1s granted to lum by the Court

Associate Directors, First Vice Presidents, Semior Vice Presidents, Vice Presidents and Assistant
Vice Presidents

176

The expressions “Associate Director”, “First Vice President”, “Senior Vice President”,
“Vice President” or “Assistant Vice President” shall mean a person appointed to hold that
office pursuant to this article and shatl not imply that the holder thereof 15 a director of the
Company for any purpose of these presents An Associate Director, First Vice President,
Senior Vice President, Vice President or Assistant Vice President shall not (unless he shall be
a director of the Company and shall not be entitled to participate 1n the exercise of any of the
collective powers or rights of a director of the Company individuaily and 1f at the invitation or
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by the order of the direciors of the Company, any Associate Director, First Vice President,
Vice President or Assistant Vice President shall attend and take part in the proceedings at any
meeting of the board he shall be deemed to do so 1n an advisory capacity onty

Titles including the word “Director” with further description: The directors may from
time to time appoint any person to an office or employment, having a designation or title
including the word “director” or attach to any existing office or employment with the
Company such as desighation or title provided that such designation shall contain a further
work or word describing the office or employment The inclusion of the word “director™ in
the designation or title of any office or employment with the Company (other than the office
of managing or joint managing or deputy or senior or assistant managing director) shall not
imply that the holder thereof 1s a director of the Company nor shall such holder thereby be
empowered 1n any respect to act as a director of the Company or be deemed to be a director
for any of the purposes of these presents

363  the appointment, continuance n office, removal and duties of such “directors” shall
be determined by the directors of the Company with full power to make such
arrangements as the directors of the Company may think fit, and

4 B

364  the expression “managing director”, “executive director” or “director” containing
a further word or words describing the office or employment shall mean a person
appomted to hold that office pursuant to this Article and shall not imply that the
holder thereof 1s a director of the Company, thereby empowered 1n any respect to act
as director of the Company, or be deemed to be a director of the Company entitled to
participate n the exercise of any of the collective powers or rights of a director of the
Company individually, and 1f, at the invitation or by the order of the directors of the
Company any such holder thereof shall attend and take part in the proceedings at any
meeting of the board, he shall be deemed to do so in an advisory capacity only and
not empowered 1o act In any respect as a director of the Company or deemed to be a
director for any other purpose of these presents




I, the person whose name, address and description are subscribed, wish to be formed 1nto a Company
in pursuance of this constitution, and I agree to take the number of shares in the capital of the
Company set opposite my name

Name, address and description Number of shares taken

of subscriber by subscriber

[Name]

[Address]

[Occupation) [Number of shares taken]

Dated the ® day of ® 20 @

Witness to the above signature
L
Arthur Cox Building
Earlsfort Terrace,
Dublin 2




