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THE COMPANIES (NORTHERN IRELAND) ORDERS 1936 TO 1990
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
RUSHBROOK PROPERTY PLC

1. The Company's name is: “RUSHBROOK PROPERTY PLC”

A

The Company is to be a public Company.

The Company's registered office is to be situated in Northern Ireland.

|7}

4. The Company's objects are:

i

i

i

i

i

i

i

I

l (AX1) To carry on the business of a holding company and the business of an investment
company or other and to do all lawful acts and things whatever, that are necessarv or

l convenient i carrying on the business of a holding company or the business of an
investment company or both and in particular to carry on in all its branches the business

l of 2 management and servicing company and to act as mamagers or to direct the
management of other companies or of the business, property and estates of corporations

l private persons or companies and to undertake and carry out all such services in
connection therewith as may be decmed expedient and to exercise its powers as a

I controlling shareholder of other companies; to acquire by purchase, lease, concession.
grant, licence or otherwise such lands, buildings, leases, underleases, rights, privileges.

' stocks, shares and debentures in public or private companies, corporate or unincorporate
policies of insurance and other such property, real or personal and rights and interests in

. property as the Company shall deem fit.

i

i

]

}

i

(i) To acquire any such shares, stock. debentures, debenture stock, bonds. notes,
obligations or securities by original subscription, contracts, tender, purchase. exchange.
underwriting, participation in syndicates or otherwise and whether or not fully paid up
and to subscribe for the same subject 1o such terms and conditions (if any) as may be
thought fit.
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(1) To exercise and enforce all rights and powers conferred or incident to the
ownership of any such shares, stock obligations or other securities including without
prejudice to the generality of the foregoing all such powers of veto or control as may be
conferred by virtue of the hoiding by the Company of such special proportion of the
issued or nominal amount thercof and to provide mamagerial and other executive.
supervisory and consultant services for or in relation to any company in which the
Company is interested wpon such terms as may be thought fit.

(B) To purchase, take on lease or in exchange, hire or otherwise acquire and hold. tor
anv estate or interest, and manage anyv lands, buildings, servitude, easements, rights,
privileges, concessions, machinery, plant. stock-in-trade and any heritable or moveable
real or personal property of any kind.

{C) To purchase or otherwise acquire. dispose of, protect, extend and renew any patents.
registered designs, trade marks and service marks (whether registered or not). copytight.
design, night or any similar property rights, including those sabsisting in inventions.
designs drawings, performances, computer programmes, semi-conductor topographies.
confidential informatign, business names, goodwill and the style of presentation of
goods or services and applications for protection thereof, which may seem 1w the
Company 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, develap, receive or grant licences in respect of or otherwise turn
account any of the same for anv purpose whatsoever, whether manufacturing or
otherwise, which the Company may think calculated divectly or indirectly to achieve
these objects.

(D) To form, promote, subsidise and assist companies, syndicates or other bodies of all
kinds and to issue on commission or otherwise underwrite, subscribe for and tzke or
guarantee the payment of any dividend or interest on any shares, stocks, debentures or
other capital or securities or obligations of any such companies, syndicates or other
bodies, and to pay or provide for brokerage commission and underwriting in respect of

any such issue.
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(E) To enter into partnerships or into any arrangement for sharing profits, union of
interests, co-operation or otherwise with any person or company for the purpose of
carrying on business within any of the objects of the Company.

(F) To carry on any other business which may seem to the Company capable of being
conveniently carried on in 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.

(G) To employ the fumds of the Company in the development and expansion of the
business of the Compamy and all or any of its subsidiary or associated companies and in
any other company whesher now existing or hereafter to be formed and engaged in any
like business of the Campany or any of its subsidiary or associated companies or of any
other mdustry ancillary thereto or which can conveniently be carried on in connection
therewith.

{H) To purchase or otherwise acquire and undertake all or any part of the business.
property, liabilittes and transactions of anv person, body or company carrying on any
business which this Company is authorised to carry on, or possessed of property. assets
or nghts surtable for any of the objects of the Company.

(I} To develop, work, improve, manage. lease, mortgage, charge, pledge, turn to account
or otherwise deal with all ar any part of the property, assets or rights of the Company: to
surrender or accept smender of any lease or tenancy or nights; and to sell or deal with
the property, assets, business rights or undertaking of the Company, or any part thereof.
and for such consideration and on such terms as the Company may think fit. and
including for cash or shares, debentures or securities of any other company.

(J)To build, construct, erect, maintain, alter, replace or remove any buildings. works.
offices, erections, plamt, machinery. tools, equipment or otherwise as may sesm
desirable for any of the businesses or in the interests of the Company; and to
manufacture, buy, sell, lease or otherwise acquire and gemerally deal in any plant. tools,
machinery, goods or thimgs of any description which may be conveniently dealt with in

connection with any of the Company's objects.
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(K) To manage and conduct the affairs of any companies, firms, bodies and persons
carrying on business of any kind whatsoever, and in any part of the world.

(L) To enter into, carry on and participate in financial transactions and dealings and
operations of all kinds; and to take any steps which may be considered expedient for
carrying mto effect swch transactions. dealings and operations including. without
prejudice to the generality of the foregoing, borrowing and lending money and entering
imto contracts and arrangements of al! kinds.

(M) To borrow or raise money in such manner as the Company shail think fit and in
particular by the issue (whether at par or at a premium or discount and for such
consideration as the Company may think fit) of bonds, debentures or debenture stock
(pavable to bearer or otherwise), mortgages or charges, shares or other securities,
perpetual or otherwise, and, if the Company thinks fit, chaxped on all or any of the
Company's property (beth present and tuture) and wndertaking, including its uncalled
caprtal, and further, if so thought fit. convertible imto any stock or shares or securities of
the Company or any other company. and collaterally or further to secure any obligations
of the Company by a trust deed or other assurance or pledge.

(N) To guarantee or otherwise support or secure, either with or without the Company
receiving any consideration or advantage and whether by personal covenant or bv
mortgaging or charging all or part of the undertaking, property, assets and rights.
present and future, and uncalled capital of the Compamy or by both such methods or by
any other means whatsoever, the liabilities and obligations of and the payment of anv
moneys whatsoever (inclading but not limited to capital, principal, premiums, interest.
dividends, costs and expenses on any stocks, shares or securities) by any person, firm or
company whatsoever, inclading but no limited to any company which is for the time
being the holding company or a subsidiary (both as defined by Article 4 of the
Companies (Northern Ireland) Order 1986) or a subsidiary undertaking (as defined by
Article 23 of the Companies (Northern Ireland) Order 1990) of the Company or of the

Company's holding company or is controlled by the same person or persons as control
the Company or is otherwise associated with the Company in its business.
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(O) To grant indemmities of every description and to undertake obligations of everv
description.

(P) To make, draw, accept, exchange, endorse, negotiate, execute and issue promissors
notes, bills of exchange or other negotiable instruments or payment orders and to

receive money on deposit or loan.

(Q) To pay all or any expenses incurred in cormection with the formation and promotior
and incorporation of the Company and to pay commission to and remunerate any person
or company for services rendered in underwriting or placing, or assisting to underwrize
or place, any of the shares in the Company’s capital or any debentures or other securities
of the Company, or in or about the formation or prometion of the Company or the
conduct of its business.

I

i

_

i

1

I

]

i

i
(R} To pay for any property or rights acquired by the Company in such manner as the

l Company may think fit, including pavment either in cash or in fully or partly paid-up
shares with or without preferred or deferred rights in respect of dividend or repayment

I of capital or otherwise, or by any securities which the Company has power to issue. or
partly in one mode and party in another, and generally on such terms as the Company

' may determined.

i

1

I

i

]

]

i

]

($) To promote any company or companies for the purpose of acquiring all or any of the
property and liabslities of this Company or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

(T) To accept payment for any properly or rights sold or otherwise disposed of or dealt
with by the Companty in such manner as the Company may think fit, including pavment
cither in cash, by instalments or otherwise, or in flly or partly paid-up shares of anv
company or corporation, with or without deferred or preferred rights in respect of
dividend or repayment of capital or otherwise, or in debentures or morigage debentures
or debenture stock, mortgages or other securities of any company or corporation. or
partly in one mode and partly in another. and generally on such terms as the Company
mav determine.
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{U) To make loans or domations, either of cash or of other assets whatsoever, to or enter
into any arrangements whatsoever for the benefit of such persons and in such cases as
the Company may think directly or indirectly conducive to any of its objects or
otherwise expedient.

(V) To undertake and execute any trusts the undertaking whereof may seem desirable.
whether gratuitously or otherwise.

(W) To distribute ameng the members in specie any property of the Company or anv
proceeds of sale, disposal or realisation of any property of the Company but so that no
distribution amounting @ a reduction of capital be made except with the sanction (if
any) for the time bemg required by law.

(X) To promote freedom of contract and to counteract and discourage interference
therewith, to join any trade or business federation, umion or association, with a view
promoting the Compamy’s business and safeguarding the same.

(Y) To subscribe for, purchase or otherwise acquire, take, hold, or sell anv shares or
stock, bonds, debentures or debenture stock, or other securities or obligations of anyv
person, firm, government or other authority or issuer (inchuding any subsidiary of the
Company) and to invest, deal with or lend any of the moneys of the Company in such
manner, with or without security and on such terms as the Company may thinks fit.

(Z) To amalgamate with amry other company either the objects of which are or include
objects similar to those of the Company or which is possessed or property. assets or
rights suitable for any of the purposes of the Company, and on any terms whatsoever.

(AA) To discharge such payments which the board of directors, in their opinion.
consider to be in the best interests of the Company or in the best interests of all or of
any of the companies in the group of companies of which the Company may at any time

form part.




(BB) To procure the Company or any branch or representative of the company to be
registered or recognised in any countrv or place abroad or with any applicable
regulatory authority in any part of the world.

(CC) To obtain any provisional or other order or Act of Parliament of the United
Kingdom or of the legislature of any other State or jurisdiction for enabling the
Company to carry any of its objects into effect, or for effecting any modifications to the
Company's constitution, or for any other purpose which may seem expedient. and to
oppose or make represemtations in connection with any proceeding, proposal or
application which may seem calculated, directly or indirectly, to prejudice the
Company's interests.

(DD) To appoint any person or persons, firm or firms, company or companies to be the
attomey or agent of the Company and to act as agents, mamagers, secretaries.
contractors or in similar capacity.

(EE) To insure the life of any person who may, in the opinion of the Company. be of
value to the Company as having or holding for the Company interests, goodwill or
influence or other assets and to pay the premiums on such insurance.

(FF) To establish and maintain or procure the establishmemt and maintenance of
contributory or non-comtributory pension or superannuation funds for the benefit of the
persons referred to below, to grant emoluments, pemsions, allowances, donations.
gratuities, loans and bonuses to such persons and to make payments for or towards
insurance on the life or lives of such persons; to establish, subsidise, subscribe w0 or
otherwise support any imstitution, association, society, chub, trust, other establishment.
or fund, the support of which may. in the opimion of the Company, be calculated
directly or indirectly to benefit the Company or any soch persons, or may be connected
with any place where the Company carrics on business; to institute and maintain any
institution, associatiom, society, club, trust or other establishment or profit-sharing
scheme, share incentive scheme or employees' share scheme calculated to advance the
interests of the Company or to benefit such persons; to institate and maintain or assist in
the institution or maintenance of any scheme calculated o promote the purchase or
holding of shares of or securities in the Company by the public, any section thereof or
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such persons; and, subject to the provisions of applicable corporate legislation, to lend
money or make payments to, or guarantee or give an indemmnity in respect of, or aive
any financial or other assistance to, anv such persons or trustees on their behalf or anv
other person, for the purposes of, or 10 facilitate the institation or maintenance of, anv
such scheme; to join, participate in and subsidise or assist any association of emplovers
or employees or any trade association or any association or body having for an object
the promotion of trade or mdustry; and to subscribe or gnarantee money for charitable
or benevolent objects or for any public. general or usefol object or for any exhibition:
and to promote or assist fimancially any fund or scheme for charitable purposes; the said
persons are any persons who are or were at any time in the employment or service of the
Company or any of its businesses or of any company which was or is for the time being
the holding company or a subsidiary (both as defmed by Article 4 of the Companies
(Northern Ireland) Order 1986) or a subsidiary undertaking (as defined by Article 23 of
the Companies (Northern freland) Order 1990) of the Company or of the Company's
holding company or are or were otherwise associated with the Company or any of its
businesses or who are or were at any time directors or officers of the Company or of
such other company as aforesaid, or holding or who hold or has held any salaried
employment or office in the Company or such other company, and the families

(including former spouses) of them or any person who is ar was dependant on them.

(GG) To purchase and maintain insurance for the benefit of any persons who are or
were at any time directors, officers. emplovees or auditors of the Company or any other
company which is a subsidiary or subsidiary undertaking of the Company or in which
the Company has any interest, whether direct or indirect, or who are or were at any time
trustees of any pension fund in which any employee of the Company or of any other
such company or subsidiary undertaking are or have been interested indemnifving such
persons against liability for negligence. default, breach of daty or breach of trust or any
other Liabilittes which may be Iawfully insured against.

(HH) To take, make, execute, enter into, commence, carry on, prosecute or defend all
steps. claims, demamds, comtracts. agreements, negotiations, legal and other
proceedings, compromises, arrangements and schemes, and to do all other acts. marters
and things which shall at amy time appear conducive or expedient for the advantage or
protection of the Company.
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(II) To do all or any of the above things in any part of the world and either as principals.
agents, attorneys, contractors, trustees, or otherwise, and exther alone or in conjunction
with others.

(I1) To de all such other things as are incidental or conducive o the attainment of the
above objects, or any of them.

(KK) The objects set forth in any sub-clause of this clause shall not, except where the
context so requires, be limited or restricted by reference to or inference from any other
sub-clause or by the name of the Company, and none of such sub-clauses shall be
deemed to be subsidiary merely to the first or amy other sub-clause, but the objects
specified in each sub-clanse shall, except where the context otherwise requires be
deemed to be main objects of the Company.

6. The share capital of the Company is £5,000,000 Sterling divided imto 50,000.000
Ordinary Shares of £0.10 each. Subject and without prejudice to any special rights or
privileges for the time being attached to any special class of issued shares, any of the
shares in the original capital of the Company for the time being unissued, and any new
shares from time to time created, may be issued with any preference, whether in respect
of dividend or of repayment of capital. or both, or with any other special privilege or
advantage over any other shares previously issued or then about to be issued, and with
any special or restricted rights or without any right of voting or otherwise, and generallv
on such terms and subject to such conditions and provisions as may from time to time
be determined by the Company, and if at any time the capital of the Company shall be
divided into shares of different classes. the rights attached to amy class shall not be
varied except in accordance with the provisions of Article 135 of The Companies
{Northern Ireland) Order 1986.

1
i
i
1
1
i
i
]
I
l 5. The liability of the members is limited.
_
i
i
i
i
I
i
I
|
]
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We, the subscribers to this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum; and we agree to take the mumber of shares shown opposite our

respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subscriber

JOHN-GEORGE WILLIS _ 1
19 GLENWELL AVENUE

CO. ANTRIM

BT36 7TD

JOHN MILLS I
LEAWOOD HOUSE

72 BANGOR ROAD

HOLYWOOD

CO. DOWN

BT18 OLN

Dated 10th May 1999

Witness to the above Signatures:  IAN COULTER
SOLICITOR
C/0 MARLBOROUGH HOUSE
30 VICTORIA STREET
BELFAST BT1 3GS

1
I
1
' TOTAL SHARES TAKEN: 2
i
_
|
]
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THE COMPANIES (NORTHERN IRELAND) ORDERS 1986 TO 1990
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
RUSHBROOK PROPERTY PLC

PRELIMINARY

L

1.1

2.1

Table A not to apply

The regulations contamed in Table A in the Companies (Tables A-F) Regulations
(Northern Ireland) 1986 shail not apply to the Company and the following shall be the
Articles of Association of the Company.

Interpretation

In these Articles, unless the context otherwise requires, the followmg expressions have
the following meanings:

“these Articles” means these Articles of Association as onginally adopted or altered or
varied from time to time {(and “Article” means one of these Articles).

“Auditors” means the auditors for the time being of the Company or, in the case of joint
auditors, any one of them.

“Board” means the board of Directors for the time being of the Company or the
Directors present or deemed to be present at a duly convened meeting of Directors at

which a quorum is present.

“Chairman” means the chairman (if any) of the Board or, where the context requires, the
chairman of a general meeting of the Company.

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

“Company” means Howard Property plc.

“CREST” means the relevant system (as defined by the Regulations) operated by
CRESTCo Limited, which enables title to shares or other securities to be evidenced and
transferred without a written mstrument.

“Depositary” means a custodian or other person (or a nominee for such custodian or
other person) appointet wnder contractual arrangements with the Company or other
arrangements, in either case approved bv the Board for the parpose of these Articles.
whereby such custodian or other person or nominee holds or is interested in shares of
the Company or nghts or interests in shares of the Company and issues securities or
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other documents of title evidencing the entitlement of the holder thereof to or to recetve
such shares, rights or imtevests and such term shall include, where approved by the
Board, the trustees (acting in their capacity as such) of amy employees' share scheme
established by the Company or any other scheme or arrangement principally for the
benefit of employees or those in the service of the Company and/or its subsidiaries or
their respective businesses and the managers (acting in their capacity as such) of anv
investment or savings plan.

“Director” means a director for the time being of the Company “dividend™ means a
distribution or a bonus.

“execution” includes any mode of execution (and “executed” shall be construed
accordingly)

“Group” means the Company and its subsidiaries from time to time.

“holder” means (in relation to any share) the member whose pame is entered in the
Register as the holder or, where the context permits, the members whose names are
entered in the Register as the joint holders. of that share.

“Irish Stock Exchange™ means The Irish Stock Exchange Limited or other principal
stock exchange in Ireland for the time being.

“Ireland” means the Republic of Ireland.

“London Stock Exchange” means London Stock Exchange Limited or other principal
stock exchange in the United Kingdom for the time being.

“member” means a member of the Company.
“Office” means the registered office for the time being of the Company.

“Order” means the Compames (Northern Ireland) Order 1986 as amended “Ordinary
Share” means a share referred to in Article 5.

“paid up” means paid up or credited as paid up.

“recognised person” a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange, which in each case is designated
as mentioned in article 195(4) of the Order.

“Register” means the register of members of the Company to be kept pursuant to article
360 of the Order or, as the case may be. any overseas branch register kept pursuant to
Artcle 118.

“Regulations” means The Uncertificated Securities Regulations 1995 (SI 1993 No.
95/3272) and includes (1) any enactment or subordinate legislation which amends or
supersedes those Regulations and (ii) any applicable rules made under those
Regulations or under amy sach enactment or subordinate legislation for the time being in
force.
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2.2

23

“Seal” means the common seal of the Company or any official or securities seal that the
Company may be permitted to have under the Statutes.

“Secretary” means the secretary for the time being of the Company or any other person
appointed to perform any of the duties of the secretary of the Company including

(subject to the provisions of the Statutes) a joint, temporary, assistant or deput
secretary.

“share” means a share of the Company.

“Statutes” means, subject to paragraph 2.3 of this Article, the Order, the Companies
(Northern Ireland) Order 1989, the Companies (Northem Ireland) Order 1990, the
Companies (No. 2) (Northem Ireland) Order 1990 and, where the comtext requires.
every other statute onder regulation instrument or other subordinate legislation from
time to time in force affecting the Company.

“United Kingdom™ means Great Britain and Northem Ireland.

“writing or written” means and includes printing, typewriting, lithography, photography
and any other mode or modes of representing or reproducing words in a legible and
non-transitory form imcluding without [imitation facsinnile.

Unless the context otherwise requires:
(a) words in the singular include the plural, and vice versa;

(b) words importing the masculine gender inclode the feminine gender: and a
reference to a person includes a body corporate and an unincorporated bodv of
persons.

A reference to any statute or provision of a statute shall include any orders, regulations
or other subordinate legislation made under it and shall, unless the comtext otherwise
requires, inchide any statutory modification or re-enactment of it for the time being in
force.

Save as aforesaid, and unless the context otherwise requires, words or expressions
contained in these Asticles shall bear the same meaming as in Statutes or the
Regulations.

The headings are inserted for convenience only construction of these Articles.

Form of resolution

Subject to the Statutes, where for any purpose an ordinary resolution of the Company is
required, a special resolution or an extraordinary resolution shall also be effective. and
where an extraordinary resolution is required a special resolution shall also be effective.

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon the resolution if it had been proposed at a general meeting at which
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he was present shall be as effectual as if it had been passed at a general meeting
properly convened and held and may consist of several instraments in the like form
each executed by or an behalf of one or more of the members.

Registered Office

The Office shall be at such place in Northern Ireland as the Board shall from time to
time appoint.

SHARE CAPITAL

5.

6.1

6.3

6.4

194033 1

Authorised share capital

The authorised share capital of the Company at the date of the adoption of these Articles
is £3,000,000 divided imto 50,000,000 Ordinary Shares of £0.10 each.

Allotment

Subject to the provisions of the Statutes and to any relevant authority of the Company in
general meeting required by the Statutes. unissued shares at the date of adoption of
these Articles and any shares hereaficr created shall be at the disposal of the Board.
which may allot (with ar without conferring rights of remmnciation), grant options over.
offer or otherwise deal with or dispose of them or rights to subscribe for or convert any
security imo shares to snch persons (including the Directors themselves), at such times
and generally on such terms and conditions as the Board may decide, provided that no
share shall be issued at a discount.

The Directors are gemerally and unconditionally autherised, under article 90 of the
Order, to exercise for each prescribed period all the powers of the Company to allot
relevant securities up o an aggregate nominal amount equal to the Article 92 Amount.

In accordance with and within the terms of the above authority the Directors mav allot
equity securities during a prescribed period wholly for cash:

(a) inconnection with a rights issue; or

(b) up to an aggregate nominal amount equal to the Article 101 Amount, otherwise
than in connection with a rights issue;

as 1f article 99 (1) of the Order did not apply.

The Directors may, daring the prescribed period, make offers or agreements which

require or might require equity securities or other relevant securities to be allotred afier

the period expires and they may allot the securities in accordance with the offers or
agreements as if the prescribed period had not expired.

For the purposes of this Article 6:

(@ “nghts issue” means an offer of equity securities in favour of members where the
equity securities respectively attributable to the interests of all members are

th




9.1

proportionate (as nearly as may be) to the numbers of shares held by them. but
subject to such exchasions or other arrangements as the Directors consider to be
necessary or expedient in relation to fractional entitlements or legal, regulatory or
practical problems under the laws or regulations of an overseas termtory or the
requirements of a regulatory body or stock exchange;

(b) “prescribed period” means:

(i) for the purposes of the authority conferred by Clause 6.2, the period for
which the authority is given by a resolution stating the Article 92 Amount
for that period; or

(iiy for the purpase of the power conferred by Clanse 6.3, the period for which
the power is given by a resolution of the Company stating the Article 101
Amount for the period;

(c) “Article 92 Amount” and “Article 101 Amount” for any period are respectively
the amounts stated in the appropriate resolution for that period;

(d) “relevant securities” and “equity securities” have the meanings stated in article 90
(2) and 104 (2) of the Order respectively.

Redeemable shares

Subject to the provisions of the Statutes and to amy special rights for the time being
attached to any existing shares, any share may be issued which is, or at the option cf the
Company or of the holder of such share is liable, to be redeemed on such terms and in
such manner as these Articles may provide save that the date on or by which, or dates
between which, any such shares are to be or may be redeemed may be fixed by the
Board (and if so fixed the date or dates must be fixed before the shares are issued).

Power 1o attach rights

Subject to the provisions of the Statutes and to amy special rights for the time being
attached 10 anv existing shares, any shares may be allotted or issued with or have
attached to them such prefemred, deferred or other special rights or restrictions, whether
in regard to dividend, voting, transfer, return of capital or otherwise, as the Company
may from time to time by ordinary resolution determine or, if no such resolution has
been passed or so far as such resolution does not make specific provision, as the Board
may determine.

Share warrants to bearer

The Company may, with respect to any fully paid shares, issue a warrant (a “share
warrant”) stating that the bearer of the warrant is entitled to the shares specified in it and
may provide (by coupons or otherwise) for the payment of future dividends on the
shares included in a share warrant.
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9.2 The powers referred to m Article 9.1 may be exercised by the Board, which mayv

10.

1L

12.

determine and vary the conditions on which share warrants shall be issued. and in
particular on which:

() a new share wamrant or coupon will be issued in the place of one damaged.
defaced, wom out or lost (provided that no new share warrant shall be issued 10
replace one that has been lost unless the Company is satisfied beyond reasonable
doubt that the oniginal has been destroyed);

(b) the bearer of a share warrant shail be entitled to receive notice of and to attend.
vote and demand a poll at general meetings;

(c) dividends will be paid; and

(d) a share warrant may be surrendered and the name of the holder entered in the
Register in respect of the shares specified in it.

Subject to such conditions and to these Articles, the bearer of a share warrant shall be
deemed to be a member for all purposes. The bearer of a share warrant shall be subject
to the conditions for the time being in force and applicable thereto, whether made before
or after the issue of such share warran.

Commission and brokerage

The Company may in conmnection with the issue of any shares exercise all powers of
paying commission and brokerage conferred or permitted by the Statutes. Subject to
the provisions of the Statutes, any such commission or brokerage may be satisfied bv
the payment of cash, the allotment of fullv or partly paid shares, the grant of an option
to call for an allotment of shares or any combination of such methods.

Trusts met to be recopnised

Except as otherwise expressly provided by these Articles, as required by law or as
ordered by a court of competent jurisdiction, the Company shall not recognise anv
person as holding any share on any trust. and (except as aforesaid) the Company shall
not be bound by or recogmise (even if having notice of it) any equitable, contingent.
tuture, partial or other claim to or interest in any share except an absolute right of the
holder to the whole of the share.

Recognition of Rights of Renunciation

The Board may at any tine afier the allotment of any share but before any person has
been entered in the Register as the holder of that share, recognise a renunciation thereof
by the allottee in favowr of some other person and may accord to any allottee of a share

a right to effect such remumciation upen and subject to such terms and conditions as the
Board may think fit to impose.

SHARE CERTIFICATES

13.

Right to certificates




13.1

13.4

13.6

14.

I4.1

142

Subject to the provisions of Article 13.6, on becoming the holder of any share. everv
person (except a recognised person hi respect of whom the Company is not by law
required to complete and have ready for delivery a cetificate) shall be entitled, without
charge, to have issoed within two months after allotment or lodgment of a transfer
(unless the terms of issue of the shares provide otherwise) ome certificate for all the
shares of each class registered in his name. Such certificate shall be issued under the
Seal or an official seal kept by the Company under article 50 of the Order or otherwise
executed by the Company in accordance with the Statutes and shall specify the number.
class, and distinguishing mmbers (if any) of the shares in respect of which it is issued
and the amount or respective amounts paid up thereon and shall be issued as provided in
Article 142,

The issued shares of a particular class which are fully paid wp and rank pari passu tor all
purposes shall not bear a distinguishing number. All other shares shall bear a
distinguishing numbes.

The Company shall net be bound to issue more than one certificate in respect of shares
held jointly by two or more persons. Delivery of a certificate to the person first named
on the register shall be sufficient delivery to all joint holders.

Where a member (other than a recognised person) has transferred part only of the shares
comprised in a certificate, he shall be entitled without charge to a certificate for the
balance of such shares.

No certificate shall be issued representing shares of more than one class or in respect of
shares held by 2 recognised person.

Notwithstanding the terms of Article 13.1 to 13.5 (inclusive), where, in accordance with
the terms of Articles 35.2 to 35.4 (inclusive), any shares or other securities of the
Company are issued, transferred, registered or otherwise dealt with in uncertificated
form, any references in these Articles requiring title to shares or other securities 1o be
evidenced by or transferred by reference to share certificates or any other form of
written instrument shall not apply and the holding, transfer, recording of title to and
registration of, uncertificated securities issued by the Company will be governed by
reference to the provisions of Articles 33.2 to 35.4 (inclusive).

Replacement certificates

Any two or more certificates representing shares of any one class beld by any member
may at his request be cancelled and a single new certificate for such shares issued in licu
without charge on surrender of the original certificates for cancellation.

If any member shall surrender for cancellation a share certificate representing shares
held by him and request the Company to issue in lien two or more share certificates
representing such shares in such proportions as he may specify, the Board may. if it
thinks fit, comply with such request.

Share certificates may be renewed or replaced on such terms as to provision of evidence
and indemnity (with or without security) and to payment of any exceptional our of
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16.

17.

15.

pocket expenses, imchading those incurred by the Company in investigating such
evidence and preparing such indemnitv and security, as the Board may decide, and on
surrender of the original certificate (where it is defaced, damaged or worn out). but
without any further charge.

14.4 In the case of shares held jointly by several persons, any such request as is mentioned in

this Article 14 may be made by any one of the joint holders.

LIEN ON SHARES

Lien on shares neot fully paid

The Company shall have a first and paramount lien on each of its shares which is not
fully paid, for all amounts payable to the Company {whether presently or not) in respect
of that share and to the extent and in the circumstances permitied by the Statutes. The
Company's lien (if any) on such share shall extend to all dividends or other monays
payable thereon. The Board may waive any lien which has arisen and may resolve that
any share shall for some limited period be exempt wholly or partially from the
provisions of this Article.

Enforcement of lien by sale

The Company, acting through the Board, may sefl all or amy of the shares subject to anv
lien at such time or times and in such manner as the Board may determine. However. no
sale shall be made until such time as the moneys in respect of which such lien exists or
some part thereof are ar is presently pavable or the liability or engagement in respect of
which such lien exists is Liable to be presently fulfilled or discharged, and until a
demand and notice mm writing stating the amount due or specifying the liability or
engagement and demanding payment or fulfilment or discharge thereof and giving
notice of intention to sell in default shall have been served on the holder or the persons
(if any) entitled by transmission to the shares, and default in payment, fulfilment or
discharge shall have been made by him or them for 14 clear days after service of such
notice. For giving effect to any such sale, the Board may authorise some person to
execute an instrument of transfer of the shares sokd in the name and on behalf of the
holder or the persons emtitled by transmission in favour of the purchaser or as the
purchaser may direct. The purchaser shall not be bound to see to the application of the
purchase money, and the title of the transteree to the shares shall not be affected by anv
irregularity in or invalidity of the proceedings in reference to the sale.

Application of proceeds of sale

The net proceeds of any sale of shares subject to any lien, after payment of the costs.
shall be applied in or towards satisfaction of so much of the amount due to the
Company or of the Liability or engagement (as the case may be) as is presently pavable
or is liable to be presemly fulfilled or discharged. The balamce (if any) shall (on
surrender to the Company for cancellation of the certificate for the shares sold. and
subject to a like liem for any moneys not presently payable or any liabilitv or
engagement not liable to be presemtly tulfilled or discharged as existed on the shares

betore the sale) be paid o the holder or the person (if any) entitled by transmission to
the shares so sold (without interest).




CALLS ON SHARES

18.

19.

20.

21.

Calls

Subject to the terms of allotment of shares. the Board may from time to tme make calls
on the members in respect of any monevs unpaid on the shares, of any class. held by
them respectively (whether in respect of nominal value or premiwm) and not payvabie on
a date fixed by or in accordance with the terms of issue. Each member shall (subject to
receiving at least 14 clear days' notice specifying when and where payment is to be
made and whether or not by instalments) be liable to pay the amount of every call so
made on him as required by the notice. A call shall be deemed to have been made at the
time when the resolution of the Board authorising such call was passed or (as the case
may require) any person to whom power has been delegated pursuant to these Articles
serves notice of exercise of such power. A call may be required to be paid by
instalments and may, before receipt by the Company of any sum due thereunder. be
etther revoked or postponed in whole or part as regards all or any such members as the
Board may determine. A person on whom a call is made shall remain liable

notwithstanding the subsequent transfer of the shares in respect of which the call was
made.

Liability of joint holders

The joint holders of a share shail be jointly and severally hable for the payment of ail
calls in respect thereof.

Interest on calls

If the whole of the sum payable in respect of any call is not paid on or before the dav
appointed for payment, the person from whom it is doe and payable shall pav all costs.
charges and expenses that the Company may have incurred by reason of such non-
payment, together with ferest on the unpaid amount from the day appointed for
pavment thereof to the time of actual payment at the rate fixed by the terms of the
allotment of the share or in the notice of the call o, if no rate is so fixed, at such rate.
not exceeding 15 per cent per annum (compounded on a 6 monthly basis), as the Board
shall determine. The Board may waive payment of such costs, charges, expenses or
interest in whole or in part.

Rights of member when call unpaid

Unless the Board otherwise determines, no member shall be entitled to receive anv
dividend or to be present and vote at a general meeting or at any separate general
meeting of the holders of any class of shares either im person or (save as proxy for
another member) by praxy, or be reckoned in a quoram, or to exexcise any other right or
privilege as a2 member in respect of a share held by him unless and until he shall have
paid all calls for the tirae being duc and payable by him in respect of that share, whether
alone or jointly with any other person, together with interest and expenses (if any) to the
Company.
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24.

Sams due on allotmexnt treated as calls

Any sum payable in respect of a share on allotment or at any fixed date, whether in
respect of the nominal value of the share or by way of preminm or as an instalment of a
call, shall for all purposes of these Articles be deemed 1o be a call duly made. If it is not
paid, the provisions of these Articles shall apply as if such amount had become due and
payable by virtue of a call.

Power to differentiate

The Board may make arrangements on the allotment or issue of shares for a difference
as between the allottees or holders of such shares m the amowunt and time of payment of
calls.

Payment in advance of calls

The Board may, if it thinks fit, receive from any member willing to advance the same all
or any part of the moneys uncalled and unpaid on the shares held by him. Such pasment
m advance of calls shall extinguish. to the extent of the payment made, the liability on
the shares on which it is made. The Company may pay interest on the money paid in
advance, or so much of it as exceeds the amount for the time being called up on the
shares in respect of which such advance has been made, at such rate as the Board mav
decide provided that amy amount so paid up in advance of calls on any share shall not
entitle the holder to participate in respect of that amount in any dividend. The Board
may at any time repay the amount so advanced on giving to such member not less than
three months’ notice in writing of its intention in that behalf, unless before the expiration
of such notice the amount so advanced shall have been called up on the shares in respect
of which it was advanced.

Delegation of power to make calls

If any uncalled capital of the Company is included in or charged by any mortgage or
other security, the Board may delegate on such terms as it thinks fit to the person in
whose favour such mortgage or security is execuded, or to any ather person in trust for
him, the power to make calls on the members in respect of such uncalled capital. 10 sue
in the name of the Company or otherwise for the recovery of meneys becoming due in
respect of calls so made and to give valid receipts for such moneys. The power so
delegated shall subsist dwring continuance of the mortgage or security, notwithstanding
any change of Directors, and shall be assignable if expressed so to be.

FORFEITURE OF SHARES

26.

Naetice if call not paid

If any member fails to pay the whole of any call or any instalment of any call on or
betfore the day appointed for payment. the Board may at any time serve a notice in
writing on such member or on any person entitled to the shares by transmission.
requiring payment, on a date not less than 14 clear days from the date of the notice. of
the amount unpaid and any interest which may have accroed thereon and any costs.
charges and expenses incurred by the Company by reason of such non-payment. The
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27.

3.

32.

notice shall name the place where the payment is to be made and state that, if the notice
is not complied with, the shares in respect of which such call was made will be liable o
be forfeited.

Forfeiture for non-cempliance

If the notice referred to in Article 26 is not complied with, any share in respect of which
it was given may, at any time before the payment required by the notice has been made.
be forfeited by a resohution of the Board to that effect. Swch forfeiture shall include all
dividends declared or other moneys pavable in respect of the forfeited shares and not
paid before the forfeiture.

Notice afier forfeiture

When any share has been forfeited, notice of the forfeiture shall be served on the person
who was before forfeiture the holder of the share or the person entitled to such share by
transmission (as the case may be). An entry of such notice having been given and of the
forfeiture with the date thereof shall forthwith be made im the Register in respect of such
share. However, no forfeitore shall be invalidated by amy omission to give such notice
or to make such entry as aforesaid.

Forfeiture may be anmulled

The Board may, at any time before any share so forfeited has been cancelled or sold. re-
allotted or otherwise disposed of, annul the forfeiture, on the terms that payment shall
be made of all calls and interest due thereon and all expenses incurred in respect of the
share and on such further texrms (if anv) as the Board shall see fit.

Sarrender

The Board may accept a surrender of any share liable to be forfeited. In such case
references in these Articles to forfeiture shall include surrender.

Disposal of forfeited shares

Every share which shall be forfeited shall thereupon become the property of the
Company. Subject to the provisions of the Statutes, any such share may be sold. re-
allotted or otherwise disposed of, either to the person who was before forfeiture the
holder thereof or entitled thereto or to any other person, en such terms and in such
manner as the Board shall determine. The Board may, for the purposes of the disposal.
authorise some person to transfer the share in question and may enter the name of the
transferee In respect of the transferred share in the Register notwithstanding the absence
of any share certificate being lodged in respect thereof and may issue a new certificate
to the transferee. An instrument of transfer executed by that person shall be as effective
as if it had been executed by the holder of, or the person entitled by transmission to. the

share. The Company may receive the consideration (if any) given for the share on its
disposal.

Effect of forfeiture
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A member whose shares have been forfeited shall cease to be 2 member in respect of the
shares forfeited and shall smrrender to the Company for cancellation the certificate for
such shares. He shall nevertheless be liable to pay to the Company all calls made and
not paid on such shares at the time of forfetture, and interest thereon from the date of the
forfeiture to the date of payment. in the same manner in all respects as if the shares had
not been forfeited, and to satisfy all (if any) claims, demands and liabilities which the
Company might have enforced in respect of the shares at the time of forfeiture. without
any reduction or allowance for the value of the shares at the time of forfetture or for anv
consideration received om their disposal. The Board shall be entitled to waive pavment
wholly or in part in respect of all such calls made and not paid on soch shares at the tune
of forfeiture and interest thereon.

33. Extinction of clain

The forfeiture of a share shall involve the extinction at the time of forfeiture of all
interest in and all claims and demands against the Company in respect of the share and
all other nghts and Labilities incidental to the share as between the holder whose share
is forfeited and the Campany, except onlv such of those rights and liabilities as are by
these Articles expressly saved, or as are by the Statutes given or imposed in the case of
past members.

3. Evidence of forfeiture

A statutory declaration by a Director or the Secretary that a share has been forfeited in
pursuance of these Articles, and stating the date on which it was forfeited, shall. as
against all persons claiming to be entitled 1o the share adversely to the forfeiture thereof.
be conclusive evidence of the facts therein stated. The declaration, together with the
receipt of the Compamy for consideration (if any) given for the share on the sale or
disposition thereof and a certificate for the share under the Seal delivered to the person
to whom the same is sold or disposed of. shall (subject if necessary to the execution of
an instrument of transfer) constitute a good title to the share. Subject to the execution of
any necessary transfer, such person shall be registeved as the holder of the share and
shall be discharged from all calls made prior to such sale or disposition and shall not be
bound to see to the application of the purchase money or other consideration (if any).
nor shall his title to the share be affected by any act, omission or irregularity relating to
or connected with the proceedings in reference to the forfeiture or disposal of the share.
Such person shall not (except by express agreement with the Campany) become entitled
to any dividend which might have accrued on the share before the completion of the
sale or disposition thereof.

TRANSFER OF SHARES
35. Form of transfer

35.1 Subject to such of the restrictions of these Articles as may be applicable, a member mav
transfer all or any of his shares by instrument of transfer im writing in any usual form or
in any form approved by the Board. Such instrument shall be executed by or on behalf
of the transferor and (im the case of a transfer of a share which is not fully paid up) by or
on behalf of the transferee. The transferor shall be deemed to remain the holder ot such
share until the name of the transferee is entered in the Register in respect of it.




35.2 Nothing in these Articles shall preciude any share or other seaurity of the Company
from being issued, held, registered, converted, transferred or otherwise dealt with in
uncertificated form in accordance with the Regulations and any rules or requirements
laid down from time to time by CREST or any other relevant system operated pursuant
to the Regulations.

35.3 In relation to any share or other security which is in uncertificated form, the Articles
shall have effect subject to the provisions of the Regulations and (so far as consistent
with them) to the following provisions:-

(a)

(b)

()

(d)

(e)

()

the Company shall not be obliged 10 issue a certificate evidencing title to shares
and all references to a certificate in respect of amy shares or securities held in
uncertificated form in these Articles shall be deemed imapplicable to such shares
or securities which are in uncertiticated form and furthermore shall be interpreted
as a reference w0 such form of evidence of title to uncertificated shares or
securities as the Regulations prescribe or permit;

the registration of title to and transter of any shares or securities in uncertiticated
form shall be effected in accordance with the Regulations and there shall be no
requirement for a written instrument of transfer;

a properly authenticated dematerialised instruction given in accordance with the
Regulations shall be given effect in accordance with the Regulations;

shares may be changed from certificated to umcertificated form and from
uncertificated to certificated form in accordance with and subject as provided in
the Regulations and the Company shall record in the Register that the shares are
held in certificated or uncertificated form as appropriate.

any communication required or permitted by these Articles to be given by a
person to the Company or by the Compamy to a person may be given n
accordance with and in any marmer (whether or not in writing) prescribed or
permitted by the Regulations;

if a situation arises where any provisions of these Articles are inconsistent in any
respect with the terms of the Regulations in relation to shares or securities of the
Company which are in uncertificated form thenc-

(i) the Regulations will be given effect thereto in accordance with their terms:

and

(ii) the Board shall have power to implement any procedures as it may think fit
and as may accord with the Regulations for the recording and transferring of
title to shares and securities in uncertificated form and for the regulation of
those proceedings and the persons respomsible for or involved in their
operation.

35.4 The Board shall have the specific powers to elect, without further consultation with the
holders of any shares or securities of the Company (except where such shares or




securities are constituted by virtue of some other deed, docoment or other source} that
any single or all classes of shares and securities of the Company become capable of
being traded in uncertificated form in accordance with the Regulations on CREST or
any other operator of arelevant system.

36. Right te refuse registration

36.1 The Board may, in its absolute discretion and without giving any reason, refuse to
register:

(a) the transfer of a share, or any renunciation of any allotment made in respect of a
share, which is not fully paid; or

(b) any transfer or remmciation by a minor or person of unsound mind or any wansfer
or renunciation of a share to any such person.

Provided however that in the case of any such shares which are listed or dealt in
(whether directly or imdirectly) on the London Stock Exchange or the Irish Stock
Exchange, the Board shall allow dealings in such shares to take place on an open and
proper basis.

36.2 The Board may also refuse to register any transfer (whether or not it is in respect of a
fully paid share) unless it is:

(a) lodged at the Office or at such other place as the Board may appoint and is
accompanied by the certificate for the shares to which it relates (save in the case
of a transfer by a recognised person) and any other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer;

(b) inrespect of only ane class of shares;
(¢) in favour of not mare than four transferees; and

(d) itis duly stamped (if so required).
37. Notice of refusal

If the Board refuses to register a transfer of a share it shall, within two months after the
date on which the transfer was lodged with the Company, send notice of the refusal to
the transferce. Any mstrument of transfer which the Board refuses to register shall
(except in the case of suspected or actual {raud) be returned to the person depositing it.
All instruments of transfer which are registered may be retained by the Company.

38. Closing of Register

The registration of transfers of shares or of any class of shares may be suspended at
such umes and for such periods (not exceeding 30 days in any year) as the Board mav
from time to time in its discretion determine. Notice of closure of the Register shall be
given in accordance with the requirements of the Statutes.
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39.

Fees on registration

No fee shall be charged for registration of a transfer or on the registration of anv
probate, letters of admimistration, certificate of death or marriage, power of attorney.
notice or other instrument relating to or affecting the title to any shares.

Other powers in relation to transfers

Nothing in these Articles shall preclude the Board:

(a) from recognising a renunciation of the allotment of any share by the allottee in
favour of some ather person; or

(b) if empowered by these Articles to authorise any person to execute an instrument
of transfer of a share, from authorising any person to transfer that share in
accordance with any procedures implemented pursuant to Article 16.

TRANSMISSION OF SHARES

41.

43.

On death

If a member dies, the survivors or survivor, where he was a joint holder, and his
executors or administrators, where he was a sole or the only survivor of . joint holders.
shall be the only persons recognised by the Company as having any title to his shares,
Nothing in these Articles shall release the estate of a deceased member from anv
liability in respect of any share which has been solely or jointly held by him.

Election of person entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any member, or of amy other event giving rise to a transmission of such entitlement by
operation of law, may, on such evidence as to his title being produced as the Board may
require, elect either 0 become registered as a member or to have some person
nominated by him registered as a member. If he elects to become registered himself. he
shall give notice to the Company to that effect. ¥ he elects to have some other person
registered, he shall execute an instrument of transfer of sach share to that person. All the
provisions of these Articles relating to the transfer of shares shall apply to the notice or
instrument of transfer (as the case mayv be) as if it were an instrument of transfer
executed by the member and his death. bankruptcy or other event as aforesaid had not
occurred. Where the entitlement of a person to a share in consequence of the death or
bankruptcy of a member or of any other event giving rise to its transmission bv
operation of law is proved to the satisfaction of the Boand, the Board shall within two
months after proof cause the entitlement of that person to be noted in the Register.

Rights on transmissien

Where a person becomes entitled to a share in consequence of the death or bankruptcy
of any member, or of any other event giving rise to a transmission of such entitlement
by operation of law, the rights of the holder in relation to such share shall cease.
However, the person so entitled may give a good discharge for any dividends and other




moneys payable in respect of it and shall have the same rights to which he would be
entitled if he were the holder of the share, except that he shall not, before he is
registered as the holder of the share. be entitled in respect of it to receive notice of. or to
attend or vote at, any meeting of the Company or at any separate meeting of the holders
of any class of shares of the Company. The Board may at any time give notice requiring
any such person to elect either to be registered himself or to transfer the share. If the
notice is not complied with within 60 days, the Board may thereafter withhold payment
of all dividends and other moneys pavable in respect of such share until the
requirements of the notice have been complied with.

DESTRUCTION OF DOCUMENTS

4.

Destruction of documents

44.1 The Company may destroy:

442

(a) any instrument of transfer, after six vears from the date on which it is registered:

{b) any dividend mansfate or any variation or cancellation thereof or any notification

of change of name or address, after two years from the date on which it is
recorded;

(c) any share certificate, after one year from the date on which it is cancelled; and

(d) any other document on the basis of which any entry in the Register is made. atter
six years from the date on which an cntry was first made m the Register in respect
of it

provided that the Company may deswov any such type of document at a date earlier
than that authorised by this Article if a copy of such document is retained on microfilm
or by other similar means, which copy is retained until the expiration of the period
applicable to the destruction of the original of such document.

It shall be conclusively presumed in favour of the Company that every entrv in the
Register purporting to have been made on the basis of a document so destroved was
duly and properly made, that every instrument of tramsfer so destroyed was dulv
registered, that every share certificate so destroyed was duly cancelled, that every other
docurment so destroyed had been properly dealt with in accordance with its terms and
was valid and effective in accordance with the particulars in the records of the
Company, provided that:

(a) this Article 44 shall apply only to the destruction of a document in good faith and
without notice of amy claim (regardless of the parties to it) to which the document
might be relevant;

(b} nothing in this Article 44 shall be construed as imposing on the Company anv
liability in respect of the destruction of amy such document otherwise than as
provided for in this Article 44 which woukl not attach to the Company in the
absence of this Article 44; and

2940343 77




(c) references in this Article 44 to the destruction of any document include references
to the disposat of it in any manner.

ALTERATION OF SHARE CAPITAL
45. Increase, consolidatien, cancellation and sub-division

Subject to the provisions of the Statutes. the Company in general meeting may from
time to time by ordinary resolution:

(a) increase its share capital by such sum to be divided mto shares of such amount as
the resolution prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(c) cancel any shares which at the date of the passing of the resolution 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; and

(d) sub-divide its shares or any of them into shares of smaller amount, and mav by
such resolution detexmine that. as between the shares resulting from such sub-
division, one or more of the shares may, as compared with the others, have anyv
such preferred, deferred or other special rights or be subject to any such
restrictions as the Company has power to attach to unissued or new shares.

Fractions

46.1 Whenever as the result of any consclidation, division or sub-division of shares the
number of shares held by any holder is not an exact multiple of the number of shares 10
be consolidated into a single share and as a result of such comsolidation such hoider
would become entitled to a fraction of a consolidated share:

(a) the Board may detemmine which of the shares of such holder are to be treated as
giving rise to such fractional entitlement and may decide that any of those shares
shall be consolidated with any of the shares of any other holder or holders which
are similarly determined by it to be treated as giving rise to a fractional
entitlement for such other holder or holders, into a single consolidated share and
the Board may, on behalf of all such holders, sell such comsolidated share for the
best price reasomably obtained to0 any person (including the Company) and
distribute the net proceeds of sale after deduction of the expenses of sale in due
proportion among those holders (except that amy amount otherwise due to a
holder, being less than £3 or such other sum as the Board may from time to time
determine, may be retained for the benefit of the Company); or

(b)  provided that the necessary unissued shares are available, subject to the provisions
of the Statutes, the Board may issue to such holder credited as fully paid by way
of capitalization the minimum number of shares required to round up his holding
to an exact multiple of the number of shares to be consolidated into a single share
(such issue being deemed to have been effected prior to consolidation); and the
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amount required to pay up such shares shall be appropriated at the Board's
discretion from sy of the sums standing o the credit of any of the Company's
reserve accounts (including share premium account and capital redemption
reserve) or to. the credit of profit and loss account and capitalised by applving the
same in paying up the share.

46.2 For the purposes of amy sale of consolidated shares pursuant to Article 46.1, the Board

47.

may authorise some persom to execute an instrument of transfer of the shares t0. or in
accordance with, the directions of the purchaser, and the transferee shall not be bound to
see to the application of the purchase money, nor shall lis title to the shares be atfected
by any irregularity in or mvalidity of the proceedings in reference to the sale.

Reduction of capital

Subject to the provisions of the Statutes and to amy nights for the time being attached to
any shares, the Company may by special resolution reduce its share capital or any
capital redemption reserve or share premium account in amy way.

Purchase of own shares

Subject to the provisions of articles 169-191 (inclusive) of the Order and to any rights
for the time being attached to any shares. the Compemy may purchase any of its own
shares of any class (imcluding any redeemable shares) but, if there are in issue listed
shares convertible imnto er carrying a right to subscribe for shares of the class proposed
to be purchased, a pmrchase may not be made without the prior sanction of an
extraordinary resolution passed at a separate meeting of the holders of the convertible
shares. Any shares to be so purchased may be selected in any manner whatsoever.

VARIATION OF CLASS RIGHTS
49. Sanction te varistien

Subject to the provisions of the Statutes. if at any time the share capital of the Company
is divided into shares of different classes, any of the rights for the time being attached to
any share or class of shares in the Company (amd notwithstanding that the Company
may be or be about to be m liquidation) may be varied or abrogated with the consent in
writing of the holders of pot less than three-quarters in nominal value of the issued
shares of the class or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of shares of the class duly convened and held as
hereinafter provided (but not otherwise).

Class meetings

All the provistons in these Articles as to general meetings shall mutatis mutandis applv
to every meeting of the bolders of any class of shares, except that the quorum at everyv
such meeting shall be persons together holding or representing by proxy at least one-
third of the nominal amount paid up on the issued shares of the class. The Board may
convene a meeting of the holders of any class of shares whemever it thinks fit and
whether or not the business to be transacted involves a variation or abrogation of class
rights. Every holder of shares of the class. present in persom or by proxy, may demand a
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poll. Each such holder shall on a poll be entitled to one vote for every share of the class
held by him. If at any adjourned meeting of such holders such quorum as aforesaid is
not present, not less than one person holding shares of the class who is present in person
or by proxy shall be a quorum.

51. Deemed variation

If any class of shares shall have any preferential right to dividend or return of capital.
the creation or allotment of other shares having rights to either dividend or return of
capital which rank either pari passu with or after that class shall not be deemed to be a
variation of the rights of the holders of that class of shares unless otherwise express|s
provided by these Articles or by the rights attached to the shares of that class. Anv
lawful purchase by the Company of its own shawes. of any class shall be deemed not w©
be a variation of the rights of the holders of that or any other class of shares in the
capital of the Compamy unless otherwise expressly provided by these Articles or by the
rights attached to the shares of that or such other class of shares.

GENERAL MEETINGS
52. Annual general meetimps

Subject to the provisions of the Statutes, annual general meetings shall be held at such
time and place as the Board may determine.

53. Extraordinary general meetings

All general meetings, other than annual general meetings, shall be called extraordinary
general meetings.

34.  Security and Accommedsation of Members at Meeting

34.1 The Board may, for the purpose of controlling the level of attendance at anv place
specified for the holfing of a general meeting, from time to time make such
arrangements (whethex involving the issue of tickets, on a basis intended to afford o all
members otherwise entitled to attend such meeting an equal opportunity of being
admitted to the mecting as the Board shall in its absolute discretion consider to be
appropriate) and may from time to time vary any such arrangements or make new
arrangements in place therefor. The entitlement of any member or proxy to attend a
general meeting at such place shall be subject to any such arrangements as may for the
time being be in force and by the notice of meeting statedt to apply to that meeting. [n
the case of any general meeting to which such arrangements apply the Board shall. and
in the case of any other general meeting the Board may, when specifying the place of
the meeting:

(2) direct that the meeting shall be held at a place specified in the notice at which the
chairman of the meeting shall preside (“the Principal Place™); and

(b) make arrangements for simultaneous attendance and participation at other places
by members otherwise entitled 10 attend a gemeral meeting but excluded from the
Principal Place under the provisions of this Article or who wish to attend at anv of
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such other places, provided that persons at the Principal Place and at anv other
places shall be able to see and hear and be scen and heard by persons attending at
the Principal Place and at such other places.

542 Such arrangements for simultancous attendance may include arrangements for
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controlling the level of atkendance in any manner aforesaid at any of such other places.
provided that they shall operate so that any such members excluded from the Principal
Place as aforesaid are able to attend ar one of such other places. For the purposes of all
other provisions of these Articles any such meeting shall be treated as being held and
taking place at the Principal Place.

Convening of extraordimary general meeting

The Board may convene an extraordinarv general meeting whenever it thinks fit. An
extraordinary general meeting shall also be convened on suach requisition, or in detault
may be convened by a requisition of members holding at the date of deposit of the
requisition not less than ane-tenth of such of the paid-up capital of the Company as a
such date carries the right of voting at general meetings of the Company and otherwise
as provided by article 376 of the Order. At any meeting convened on such requisition or
by such requisitions mo business shall be transacted except that stated by the requisition
or proposed by the Board. If there are not within the United Kingdom and Ireland
sufficient members of the Board to convene a general meeting, any Director may cal! a
general meeting.

Notice of general mectings

An annual general meeting and an extraordinary general meeting convened for the
passing of a special resolution shall be convened by not less than 21 clear dayvs' notice in
writing. All other extraordinary general meetings shall be convened by not less than 4

clear days' notice in writing.
Subject to the provisioms of the Statutes, and notwithstanding that it is convened by

shorter notice than that specified in Article 56.1, a general meeting shall be deemed 1o
have been duly convemed if it is so agreed:

(@)  in the case of an anmal general meeting, by all the members entitled to attend and
vote at the meeting; and

(b)  in the case of any other meeting, bv a majority in mumber .of the members having
a right to attend and vote at the meeting, being a majority together holding not less
than 95 per cent in nominal value of the shares giving that right.

The notice shall specify:

(@) whether the meeting is an annual general meeting or an extraordinarv general
meeting;

(b) the place, the day and the time of the meeting;

(c) inthe case of spectal business, the general nature of that business;




(d) if the meeting s convened to consider a special or extraordinary resolution. the
intention to propose the resolution as such; and

(e)  with reasonable prominence, that a member entitled to attend and vote is entitled
to appoint one or more proxics to attend and, on a poll, vote instead of him and
that a proxy need mot also be a member.

56.4 The notice shall be given to the members (other than any who, under the provisions of
these Articles or of any restrictions imposed on any shares, are not entitled to reczive
notice from the Company), to the Directors and to the Anditors,

57. Omission to send notice

The accidental ornission to send a notice of meeting or, in cases where it is intended that
it be sent out with the notice, an instrument of proxy to, or the non-receipt of either by.
any person entitled to receive the same shall not mvalidate the proceedings at that

meeting.
58. Special business

All business that is transacted at a general meeting shall be deemed special, except the
following transactions at an annual general meeting:

(a) the declaration of dividends;

(b) the receipt and comsideration of the anmual accounts and the reports of the
Directors and the Anditors and any other docment required to be annexed to the
annual accounts;

(c) the election or re-election of Directors:

(d} the re-appointment of the Auditors retiring (unless they were last appointed
otherwise than by the Company in general meeting) and the fixing of the
remuneration of the Auditors or the determination of the manner in which such
remuneration is o be fixed.

PROCEEDINGS AT GENERAL MEETINGS

5. Quorum

No business shall be tramsacted at any general meeting unless a quorum is present when
the meeting proceeds to business. Two persons entitled to attend and to vote on the
business to be transacted, each being a member or a proxy for a2 member or a dulv
authorised representative of 2 corporation which is 2 member, shall be a quorum.

60. If quorum not presest

If within fificen mimtes (or such longer imterval as the Chairman in his absolute
discretion thinks fit) from the time appointed for the holding of a general meeting a




61.

62.
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quorum is not present, or if during a meeting such a quoram ceases * to be present, the
meeting, if convened on. the requisition of members, shall be dissolved. In any other
case, the meeting shall stand adjourned to the same day in the next week at the same
time and place, or to Iater on the same day or to such other day and at such time and
place as the Chairman (or, in default. the Board) may determine. I at such adjourned
meeting a quorum is not present within fifteen minutes from the time appointed for
holding the meeting, such person or persons emtitled to vote on the business to be
transacted, being a member or a proxy for a member or a cudy authorised representative
of a corporation which is a member shall be a quorum.

Chairman

The Chairman of the Board (if any) shall preside at every general meeting of the
Company. If there be no such Chairman or if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding the meeting, or shall be
unwilling to act as Chairman, the Deputy Chairman (if any) of the Board shall if present
and willing to act preside at such meeting. If no Deputy Chairman shall be so present
and willing to act, the Directors present shall choose one of their number to act or. if
there be only one Director present, he shall be Chairman if willing to act. If there be no
Director present and willing to act. the members present and entitled to vote shall
choose one of their munber to be Chairman of the meeting,

Directors and other persons may attend and speak

A Director (and any other person or persons invited by the Chairman to do so) shall.
notwithstanding that he is not a member, be entitled to attend and speak at any general
meeting and at any scparate meeting of the holders of any class of shares of the

Company.

Power to adjourn

The Chairman may, with the consent of 2 meeting at which a quorum is present. and
shall, if so directed by the meeting, adjourn any meeting from time to tme (or
indefinitely) and from place to place as the meeting shall determine. However, without
prejudice to any other power which he may have under these Articles or at common
law, the Chairman may, without the need for the consent of the meeting, interrupt or
adjourn any meeting from time to time and from place to place or for an indefinne
period if he is of the opimion that it has become necessary to do so in order to secure the
proper and orderly comduct of the meeting or to give all persons entitled to do so a
reasonable opportunity of attending, speaking and voting at the meeting or to ensure
that the business of the meeting is properlyv disposed of.

Notice of adjourned mecting

Where a meeting is adjowmed indefinitely. the Board shall fix the time and place for the
adjourned meeting. Whenever a meecting is adjowrned for 14 days or more or
indefinitely, seven clear days' notice at the least, specifying the place, the day and time
of the adjourned meeting and the general nature of the business to be transacted, shall be
given in the same mamner as in the case of an original meeting. Save as aforesaid. no
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member shall be entitled to any notice of an adjournment or of the business to be
transacted at any adjowrned meeting.

Business of adjourned meeting
No business shall be transacted at anv adjourned meeting other than the business which

might properly have been transacted at the meeting from which the adjournment ook
place.

VOTING

66.

66.1

66.2

67.

Method of voting

At any general meeting a resolution put to a vote ef the meeting shall be decided on a
show of hands, unless (before or on the declaration of the result of the show of hands) a
poll is duly demanded. Subject to the provisions of the Statutes, a poll may be
demanded by:

(a) the Chairman of the meeting; or

(b) by at least three members present in person or by proxy and entitled to vote at the
meeting; or

() a member or members present in person or by proxy representing not less than
one-tenth of the total voting rights of all the membexs having the right to vote at

the meeting; or

(d) a member or members present in person or by proxy holding shares conferring a
right to vote at the meeting, being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that night.

At general meetings, resolutions shall be put to the vote by the Chairman and there shall
be no requirement for the resolution to be proposed or seconded by any person.

Chairman's declaratiom cenclusive on show of hands

Unless a poll is duly demanded and the demand is not withdrawn, a declaration by the
Chairman of the meeting that a resolution has on a show of hands been carried. or
carried unanimously or by a particular majority, or lost, or not camied by a particular
majority, and an entry to that effect in the book contaiming the mimutes of proceedings
of the Company, shall be eonclusive evidence thereof, without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

Objection to error in veling

No objection shall be raised to the qualification of any voter or to the counting of. or
faiture to count, any vate, except at the meeting or adjourned meeting at which the vote
objected to is given or tendered or at which the error occurs. Any objection or error
shall be referred to the Chairman of the meeting and shall only vitiate the decision of the
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69.

69.1

69.2

70.

70.1

70.2

70.4

71.
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meeting on any resolution if the Chairman decides that the same is of sufficient
magnitude to vitiate the resolution or may otherwise bave affected the decision of the
meeting. The decision of the Chairman on such matters shall be final and conclusive.

Amendment te reselations

It an amendment shall be proposed to any resolution mnder consideration but shall in
good faith be ruled ot of order by the Chairman of the meeting, any error in such ruling
shall not invalidate the proceedings on the substantive resolution.

In the case of a resolution duly proposed as a special or extraordinary resolution. no
amendment thereto (other than an amendment to correct a patent error) may in anv
event be considered or voted on and in the case of a resolution duly proposed as an
ordinary resolution no amendment thereto (other than an amendment to correct a patent
error) may be considered or voted on unless either at least 48 hours prior to the time
appointed for holding the meeting or adjourned mecting at which such ardinary
resolution is to be proposed notice in writing of the terms of the amendment and
intention to move the same has been lodged at the Office or the Chairman of the
meeting in his absolute discretion decides that it may be considered or voted on.

Procedure on a poll

Any poll duly demanded on the election of a Chairman of ameeting or on anv question
of adjournment shall be taken forthwith. A poll duly demanded on any other matter
shall be taken either forthwith or on such date and at snch time and place, not being
more than 30 days from the date of the meeting or adjourned meeting at which the poll
was demanded, and in such manner as the Chairman shall direct (including the use of
ballot or voting papers ar tickets). The Chairman may appoint scrutineers who nead not
be members. No notice need be given of a poll not taken immediately if the time and
place at which it is to be taken are announced at the meeting at which it is demanded. [n
any other case at least seven clear davs' notice shall be given specifying the time and
place at which the poll is to be taken. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

The demand for a poll (other than on the election of a Chairman or any question of
adjournment) shall not prevent the continuance of the meeting for the transaction of any
business other than the question on which a poll has been demanded. If a poll is
demanded before the declaration of the result on a show of hands and the demand is
duly withdrawn, the meeting shall continue as if the demand had not been made.

The demand for a poll may, before the poll is taken, be withdrawn, but only with the
consent of the Chairman. A demand so withdrawn shall validate the result of a show of
hands declared before the demand was made.

On a poll votes may be given in person or by proxy. A member entitled to more than
one vote need not, if he votes, use all his votes or cast all the votes he uses in the same
wav.

Votes of members

Lad
[ ]]




7.1

712

74.

74.1

Subject to the provisians of the Statutes. to any special terms as to voting on which any
shares may have been sssued or may for the time being be held and to any suspension or
abrogation of voting rights pursuant to these Articles, at amy general meeting everv
member who is present i person shall on a show of bands have one vote and every
member present in person or by proxy shall on a poll have one vote for each share of
which he is the holder.

If two or more persons are joint holders of a share, then in voting on any question the
vote of the senior who tenders a vote. whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders. For this purpose seniority shail
be determined by the order in which the names of the bolders stand in the Register in

respect of the relevant holding.

Where in Northern Ireland or elsewhere a receiver or other person (by whatever name
called) has been appointed by any court claiming jurisdiction in that behalf 1o exercise
powers with respect to the property or affairs of any member on the ground (however
formulated) of mental disorder, the Board may in its absohute discretion, on or subject 1o
production of such evidence of the appointment as the Board may require, permit such
receiver or other persom to vote in person or, on a poll, by proxy on behalf of such
member at any genezal meeting. Evidence to the satisfaction of the Board of the
authority of the persom claiming to exercise the right to vote shall be deposited at the
Office, or at such other place as is specified in accordance with these Articles for the
deposit of instruments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the right to vote is to be exercised.
and in default the right to vote shall not be exercisable.

Casting vote

In the case of an equality of votes. whether on a show of hands or on a poll. the
Chairman of the meeting at which the show of hands takes place or at which the poll
was demanded shall be entitled to a second or casting vote in addition to any other vote
that he may have.

Restriction on voting rights for unpaid calls ete.

No member shall, unless the Board otherwise determines, be entitled to vote at a general
mecting or at any separate meeting of the holders of any class of shares, either in person
or by proxy, or to exercise any other right or privilege as a member in respect of a share
held by him unless and wntil all calls or other sums presently due and payable by him in
respect of that share whether alone or jointly with any other person together with
interest and expenses (if amy) have been paid to the Company.

Voting by proxy

Any person (whether a member of the Company or not) may be appointed to act as a
proxy. Deposit of an instrument of proxy shall not preclade a member from attending
and, subject to the provisions of Article 78, voting in person at the meeting in respect of
which the proxy is appeinted or at any adjournment theveof. If sach instrument of proxy
has not been revoked in accordance with the provisions of Article 78, the member shall
not be entitled to speak ar vote at such meeting or at any adjowrnment thereof.
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742 A vote given or poll demanded by proxy or by the doly anthorised representative of a

76.

76.1

corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll. unless notice of the detexmination was received
by the Company at the Office, or at such other place at which the instrument of proxy
was duly deposited, before the commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or, in the case of a poll not taken on the
same day as the meeting or adjourned meeting, the time appointed for taking the poll.

Form of proxy
An instrument appointing a proxy shall:

(a) be in wnung in any common form or in such other form as the Board mav
approve, under the hand of the appointor or of his attomey duly authorised in
writing or, if the appointor is a corporation, vnder its common seal or under the
hand of some officer or attorney or other person duly authorised in that behalf:

(b) be deemed (subgect to any contrarv direction contained in the same) to confer
aathority to demand or join in demanding a poll and to vote on any resolution or
amendment of a resolution put to the meeting for which it is given, as the proxy
thinks fit or as divected by the appointor in the proxy form but shall not confer anv
further right to speak at the meeting, except with the permission of the Chairman
(or as otherwise determined by the Board where the relevant shares are held by a
Depositary),

(c) unless the contrary is stated therein. be valid as well for any adjournment of the
meeting as for the meeting to which it relates; and

(d) where it is stated to apply to more than one meeting, be valid for all such meetings
as well as for any adjournment of any such meetings.

Depaosit of proxy

The nstrument appointing a proxy and the power of attomey or other authority (if anyv)
under which it is signed, or a copy of such authonty certified notarially or in some other
way approved by the Board, shall:

{(a) be deposited at the Office or at such other place or places within the United
Kingdom or Ircland as is specified in the notice convening the meeting or in any
notice of any adjourned meeting or in any imstrmment of proxy sent out by the
Company in relation to the meeting not less than 48 hours before the time of the
holding of the meetimg or adjourned meeting at which the person named in the
mstrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the
time appointed for the taking of the poll; or
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{c) where the poll is not taken forthwith but is taken not more than 48 hours afier it
was demanded, be delivered at the meeting at which the poll was demanded to the
Chairman of the meeting or to any Director;

and an mstrument of proxy not deposited or delivered in a manner so permitted shall be
invalid. No instrument appointing a proxy shall be valid after the expiry of 12 months
from the date named im it as the date of its execution, except at an adjourned meeting or
on a poll demanded at a meeting or an adjourned meeting in cases where the meeting
was originally held within 12 months from such date.

Board may supply prexy cards

The Board may at the expense of the Company send, by post or otherwise, instruments
of proxy (reply-paid or otherwise) to members for use at any general meeting or at any
separate meeting of the holders of any class of shares, either in blank or nominating in
the alternative any one or more of the Directors or any other persons to act as proxy. If
for the purpose of amy meeting invitations to appoint as proxy a person or one of a
number of persons specified in the invitations are isswext at the expense of the Compansy.
such invitations shall, subject to Article 57, be issoed to all (and not some only) of the
members entitled to be sent a notice of the meeting and to vote thereat by proxy.

Revocation of proxy

A vote given or poll demanded in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the death or mental disorder of the principal or the
revocation of the instrament of proxy. or of the anthority under which the instrument of
proxy was executed, ar the transfer of the share in respect of which the instrument of
proxy is given, unless notice in writing of such death, mental disorder, revocation or
transter shall have beem received by the Company at the Office, or at such other place as
has been appointed for the deposit of instruments of proxy, at least 48 hours before the
commencement of the meeting or adjourned meeting or the taking of the poll at which
the instrument of proxy is used.

Corporate representative

A corporation (whether or not a company within the meaning of the Statutes) which is a
member may, by resolution of its directors or other governing body, authorise such
person as it thinks fit to act as its representative (or, as the case may be, representatives)
at any meeting of the Compamy or at any separate meeting of the holders of any class of
shares. Any person so authorised shall be entitled to exercise the same powers on behalf
of the corporation (in respect of that part of the corporation’s holdings to which the
authority relates) as the corporation could 2xercise if it were an individual member. The
corporation shall for the parposes of these Articles be deemed to be present in person at
any such meeting if a person so authorised is presemt at it; and all references to
attendance and voting in person shall be conmstrued accordingly. A Director. the
Secretary or some person authorised for the purpose by the Secretary may require the
representative to produce a certified copy of the resolution so authorising him or such
other evidence of his authosity reasonably satisfactory to them before permitting him to
exercise his powers.
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80.1

80.2

Failure to disclose imterests in shares

If a member, or any other person appearing to be interested in shares held by thar
member, has been isswed with a notice from the Compamy pursuant to article 220 of the
Order requesting cerfain information in relation to shares held by that member and has
failed in relation to any shares (“the default shares”, which expression includes any
shares issued afier the date of such notice in right of those shares) to give the Company
the information thereby required within the prescribed period from the service of the
notice, the following sanctions shall apply uniess the Board otherwise determines:

(a) the member shall not be entitled in respect of the defanlt shares to be present or to
vote (either in person or by representative or proxy) at any general meeting or at
any separate meeting of the holders of any class of shares or on any poll or w©
exercise any other right conferred by membership in relation to any such meeting
or poll; and

(b)  where the defamit shares represent at least 025 per cent in nominal value of the
issued shares of their class:

(i) any dividend shall be withheld by the Company, which shall not have any
obligation to pay interest on it, and the member shall not be entitied to elect.
pursuant to Article 154. to receive shares instead of that dividend: and

() no transfer, other than an excepted tramsfer, of any shares held by the
member shall be registered unless:

A.  the mwember is not himself in default as regards supplving the
infosation required; and

B.  the member proves to the satisfaction of the Board that no person in
defanlt as regards supplying such information is interested in anv of
the shares the subject of the transfer.

Where the sanctions wnder Article 80.1 apply in relation to any shares, they shall cease
to have effect (and any dividends withheld under Article 80.1 (b) shall become pavable)
at the end of the period of seven days (or such shorter period as the Board may
determine) after the eardier of the receipt by the Company of:

(2) a notice that the shares are transferred by means of an excepted transfer but only
in respect of the shares transferred; or

(b) the information required by the notice memtioned under Article 80.1 and the
Company being fully satisfied that such information is full and complete.

Where, on the basis of information obtained from a member in respect of any share held
by him, the Company issues a notice pursuant to article 220 of the Order to any other
person, it shall at the same time send a copy of the notice to the member. bur the
accidental omission to do so, or the non-receipt by the member of the copy, shall not
invalidate or otherwise affect the application of Article 80.1.
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80.4 Where default shares in which a person appears to be interested are held by a

80.5

80.6

Depositary, the provisions of this Article 80 shall be treated as applying only 10 those
shares held by the Depositary in which such person appears o be interested and not
(insofar as such person's apparent interest is concerned) to any other shares held by the
Depositary.

Where the member an which a notice under article 220 of the Order is served is a
Depositary acting in ifs capacity as such. the obligations of the Depositary as a member
of the Company shall be limited to disclosing to the Company such information relating
to any person appearing to be interested in the shares held by it as has been recorded by
it pursuant to the arrangements entered into by the Company or approved by the Board
pursuant to which it was appointed as a Depositary.

For the purposes of this Article 80:

(a)  a person, other than the member holding a share, shall be treated as appearing 1o
be interested in that share if the member bas informed the Company that the
person is, or may be, so interested. or if the Company (after taking account of any
information obtained from the member or, pursuant to 2 notice under article 220
of the Order, froms anyone else) knows or has reasonable cause to believe that the

person is, or may be, so interested;

(b) “interested” shall be construed as it is for the purpose of article 220 of
the Order;

(¢) reference to a person having failed to give the Company the information required
by a notice, or being in default as regards supplying such information, includes
reference:

(1)  to his having failed or refused to give all ar any part of it; and

(1) to his having given information which he knows to be false in a material
particular or having recklessly given information which is false in a2 material

particular;
(d) “prescribed period” means 14 days;
(¢) “excepted transfer” means, in relation to any shares held by a member:

(1)  a transfer by way of or pursuant to acceptance of a takeover offer for the
Company (within the meaning of article 42 1 of the Order); or

(i) a transfer in consequence of a sale made through a recognised investment
exchange (as defined in section 207 of the Fimancial Services Act 1986) or
any other stock exchange outside the United Kingdom on which the
Company's shares are normally traded; ar

(if) a transfer which is shown to the satisfaction of the Board to be made in
consequence of a sale of the whole of the beneficial interest in the shares to
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a person who is unconnected with the member and with any other person
appearing to be interested in the shaves.

80.7 Nothing contained in this Article 80 shall be taken to limit the powers of the Company
under article 224 of the Oxder.

UNTRACED MEMBERS

81. Power of sale

81.1 The Company shall, in the following circumstances, be entitled to sell at the best price
reasonably obtainable any share of a member, or any share to which a person is entitled
by transmission:

(a)

(b)

(c)

(d)

(e)

if during the period of 12 years prior to the date of the publication of the
advertisements referred to in sub-paragraph (b} below (or, if published on
different dates, the earlier or earliest thereof) no cheque, order or warrant in
respect of such share sent bv the Company through . the post in a pre-paid
envelope addressed to the member or to the person entitled by transmission to the
share, at his adkdress on the Register or other last known address given by the
member or person to which cheques, orders or warrants in respect of such share
are to be sent has been cashed and the Company has received no communications
in respect of such share from such member or person, provided that during such
period of 12 years at least three cash dividends (whether interim or final) have
become payable by the Company and no such dividend has been claimed by the
person entitled to it;

if on or after expiry of the said period of 12 years the Company has given notice
of its intention 0 sell such share by advertisements in two newspapers of which
one shall be a national newspaper published in the United Kingdom and the other
shall be a newspaper circulating in the area of the address on the Register or other
last known address of the member or the person entitled by transmission to the
share or the addess for the service of notices notified vnder Article 163;

if the said advestisements, if not published on the same day, shall have been
published within 30 days of each other;

if during the further period of three months following the date of publication of
the said advertisements (or, if published on different dates, the later or latest
thereof) and prior to the exercise of the power of sale the Company has not
received any commumication in respect of such share from the member or person

entitled by transmission; and

if the Company has given notice to the London Stock Exchange and/or the Irish
Stock Exchange of its intention to make such sale, if shares of the class concerned
are listed or dealt in on such exchange(s).

81.2 To give effect to any sale of shares pursuant to this Article the Board may authorise
some person to transfer the shares in question and may enter the name of the transferee
in respect of the transferred shares in the Register notwithstanding the absence of anv
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share certificate being lodged in respect thereof and may issue a new certificate to the
transferee. An instroment of transfer executed by that persom shall be as effective as if it
had been executed by the holder of, or the person entitled by transnission to, the shares.
The purchaser shall not be bound to see to the application of the purchase moneys. nor
shall his title to the shares be affected by any irregularity or invalidity in the

proceedings relating to the sale.

81.3 If during the period of 12 years referred to in Article 81.1, or during any period ending
on the date when all the requirements of paragraphs (a) to (¢) of Article 81.1 have been
satisfied, any additional shares have been issued in respect of those shares held at the
beginning of, or previously so issued during any such period and all the requirements of
paragraphs (b) to (e) of Article 81.1 have been satisfied in regard to such additional
shares, the Company shall also be entitled to sell the additional shares.

82. Application of proceeds of sale

The Company shall account to the member or other person previously entitled to such
share for the net proceeds of such sale by carrying all moneys in respect thereof w0 a
separate account. The Company shall be deemed to be a debtor to, and not a trustee for.
such member or other person in respect of soch moneys. Moneys carried to such
separate account may either be employed in the business of the Company or invested in
such investments as the Board may from time to time think fit. No interest shall be
pavable to such member or other person in respect of such moneys and the Company
shall not be required to account for any money earned on them.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
§3. Number of Directors

Unless and until otherwise determined by the Compamy by ordinary resolution. the
numnber of Directors (ather than any alternate Directors) shall be not more than ten nor
less than two.

84. Power of Company te appoint Directors

Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint a person who is willing to act to be a Director, either to fill a vacancy or as an
addition to the existing Board, but the total number of Directors shall not exceed any
maximum mmnber fixed in accordance with these Articles.

85. Power of Board to appeimt Directors

Without prejudice to the power of the Company to appoint any person to be a Director
pursuant to these Articles, the Board shall have power at any time to appoint anv person
who is willing to act as a Director, either to fill a vacancy or as an addition to the
existing Board, but the total number of Directors shall not exceed any maximum
number fixed in accordance with these Articles. Any Director so appointed by the Board
shall retire at the ammual general mecting of the Company next following such
appointment and shall not be taken into account in determining the number of Directors
who are to retire by rotation at such meeting.




86.

9.

Appointment of execntive Directors

Subject to the provisioms of the Statutes, the Board may from time to time appoint one
or more of its body to hold any emplovment or executive office (including that of Chief
Executive or Managing Director) for such term (swbject to the provisions of the
Statutes) and subject to such other conditions as the Board thinks fit in accordance with
Article 113. The Bosed may revoke or tcrminate any such appointment without
prejudice to any clain for damages for breach of comtract between the Director and the

Company.
Eligibility of new Directors

No person, other than a Director retiring (by rotation or otherwise), shall be appointed
or re-appointed a Director at any general meeting unless:

(a) he is recommended by the Board; or

(b) not less than 7 nor more than 42 davs before the date appointed for the meeting.
notice duly executed by a member (other than the person to be proposed) qualitied
to vote at the meeting has been given to the Company of the intention to propose
that person for appointment or re-appointment, stating the particulars which
would, if he were s0 appointed or re-appointed, be required to be included in the
Company's register of directors, together with notice executed by that person of
his willingness to be appointed or re-appointed, is lodged at the Office.

Share gmalification
A Director shall not be required to hold any shares of the Company.

Resolution for appoimtment

A resolution for the appointment of two or more persons as Directors by a single
resolution shall be void unless an ordinary resolution that it shafl be so proposed has
first been agreed to by the meeting without any vete being given against it.

Retirement by rotatiem

At each annual general meeting of the Company ome-third of the Directors who
are subject to retiremenmt by rotation or, if their mumber is not three or a
multiple of three, the nmmber nearest to but not exceeding one-third shall retire
from office. If there are fewer than three Directors who are subject to
retirement by rotation, one Director shall retire from office.

Directors subject te retirement by rotation

Subject to the provisions of the Statutes and of these Articles, the Directors to retire by
rotation at each armual general meeting shall inchide, so far as necessary to obtain the
number required, first, any Director who wishes to retire and not offer himself for re-
election and secondly, those Directors who have been longest in office since their last
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93.

appointment or re-appointment. As between two or more Directors who have been in
office an equal length of time, the Director to retire shall, in defnlt of agreement
between them, be determined by {ot. The Directors to retire on each occasion (both as to
number and identity) shall be determined by the composition of the Board at the start of
business on the date of the notice convening the anmual general meeting
notwithstanding any change in the number or identity of the Directors after thar
time but before the close of the meeting.

Position of retiring Director

A Director who retires at an annual general meeting (whether by rotation or otherwise
may, if willing to act, be re-appointed. If he is not re-appointed or deemed to have been
re-appointed, he shall retain office until the meeting appoints someone in his place or, if
it does not do so, until the end of the meeting.

Deemed re-appointment

At any general meeting at which a Director refires by rotation the Company
may fill the vacancy amd, if it does not do so, the retiring Director shall. if
willing, be deemed to have been re-appointed umless it is expressly resolved not
to fiil the vacancy or a resolution for the re-appoimtment of the Director is put
to the meeting and lost.

No retirement om account of age

No person shall be or become incapable of being appointed a Director by reason of his
having attained the age of 70 or any other age, nor shall any special notice be required
in connection with the appointment or the approval of the appointment of such person.
No Director shall vacate his office at any time by reasom of the fact that he has artained
the age of 70 or any other age; and articles 301 and 302 of the Order shall not apply to

the Compamy.
Removal by ordimary reselution

In addition to any power of removal conferred by the Statutes, the Company mayv by
ordinary resolution remove any Director before the expiration of his period of office.
but without prejudice o any claim for damages which he may have for breach of anv
contract of service between him and the Compamy, and may (subject to these Articles)
by ordinary resolution appoint another person who is willing to act to be a Director in
his place. Any person so appointed shall be treated, for the purposes of determining the
time at which he or any other Director is to retire, as if he had become a Director on the
day on which the pesson in whose place he is appointed was last appointed or re-
appointed a Director.

Vacation of office by Director

Without prejudice to the provisions for retirement (by rotation or otherwise) contained
in these Articles, the office of a Director shall be vacated ift
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(2)  he resigns by notice in writing delivered to the Secretary at the Office or tendered
at a Board meeting;

(b) he ceases to be a Director by virtue of any provision of the Statutes, is removed
from office pursuant to these Articles or the Statutes or becomes prohibited by
law from being a Director;

(¢)  he becomes bankrupt, has an interim receiving order made against him. makes anv
arrangement or compounds with his creditors generally or applies to the court for
an interim order under article 227 of the Insolvency (Northern Ireland) Order
198% in conmectiom with a voluntary arrangement under that Order or under

equivalent legislation in any other jurisdiction;

(d) an order is made in the United Kingdom, Ireland ar elsewhere by any Court of
competent jurisdiction on the ground (howsoever formulated) of mental disorder
for his detention or for the appointment of 2 guardian or receiver or other person
to exercise powers with respect to his affairs or he is admitted to hospital in
pursuance of an appfication for admission for treatment under the Mental Health
(Northern Ireland) Order 1986 or, in England and Wales under the Mental Health
Act 1983 or, m Scotland, under the Mental Health (Scotland) Act 198+ or the
equivalent legislation in any other jurisdiction and the Board resolves that his
office be vacated;

(¢} both he and his altemate Director appointed pursuant to the provisions of these

meetings for six comsecutive months and the Board resolves that his office be
vacated;

() if he is an executive Director, he is required in writing by a majority of his co-
Directors to resign; or

(g) if he is a non-executive Director. he is required in writing by all his co-Directors
to resign.

97. Resolution as te vacamey conclusive

A resolution of the Board declaring a Director to have vacated office under the terms of
Article 99 shall be comclusive as to the fact and grounds of vacation stated in the
resolution.

ALTERNATE DIRECTORS

98. Appointments

98.1 Each Director (other than an alternate Director) may, by notice in writing delivered to
the Secretary at the Office, or hi any other manner approved by the Board, appoint any

other Director or any person approved for that purpose by resobution of the Board and
willing to act, to be his alternate.
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98.2

100.

101.

102

No appointment of an altemnate Director who is not aiready a Director shall be effective
until his consent to act as a Director in the form prescribed by the Statutes has been
received at the Office.

An alternate Director need not hold a share qualification and shall not be counted in
reckoning any maximwm or minimum number of Directors allowed by these Articles.

Participation in Beard meetings

Every altemnate Director shall (subject to his giving to the Company an address within
the United Kingdom or Ireland at which notices may be served on him) be entitled to
receive notice of all meetings of the Board and all committees of the Board of which his
appointor is a member and, in the absence from sach meetings of his appointor. to
attend and vote at sach meetings and to exercise all the powers, rights, duties and
authorities of his appointor. A Director acting as alternate Director shall have a separate
vote at Board meetings for each Director for whom he acts as allemate Director, burt he
shall count as only one for the purpose of determining whether a quorum is present.

Alternate Director responsible for own acty

Every person acting as an alternate Director shall be am officer of the Company. shall
alone be responsible to the Company for his own acts and defaults and shall not be
deemed to be the agent of the Director appointing him.

Interests of alternate Director

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements with the Company and to be repaid expenses and to be
indemnified all (and only) to the same extent mutatis motandis as if he were a Director.
However, he shall not be entitled to receive from the Company any fees for his services
as alternate, except only sech part (if any) of the fee payable to his appointor as such
appointor may by notie in writing to the Compenry direct. Subject to this Article. the
Company shall pay to an altemnate Director such expenses as might properly have been
paid to him if he had been a Director.

Revocation of appointment

An altemnate Director shall cease to be an alternate Director:

(a) if hus appointor revokes his appointment;

(b) if his appointor for anv reason to be a Director, provided thar if anv
Director retires but is re-appointed or deemed to be re-appointed at the same
meeting, any valid appointment of an alternate Director which was in force
immediately before his retirement shall remain in force; or

(¢} if any event happens in relation to him which, if he were a Director otherwise
appomted, would canse him to vacate office under Article 99.




DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS

103.

104.

105.

106.

107.

Directors’ fees

The Directors (other than alternate Directors) shall be entitled to receive by way of fees
for their services as Directors such sum as the Board may from time to time determine
hi aggregate (not exceeding 200,000 Irish Pounds per ammam) or such other sum as the
Company in general meeting by ordinary resolution shall from time to time determine.
Such sum (unless otherwise directed by the resolution of the Company by which it is
voted) shall be divided among the Directors in such proportions and in such manner as
the Board may determine or in default of such detenmination, equally (except that in
such event any Director holding office for less than the whole of the relevant period in
respect of which the fees are paid shall only rank in such division in proportion to the
tune during such period for which he holds office). Any fees payable pursuant to this
Article shall be distinet from any salary. remuneration or other amounts payable w© a
Director pursuant to any other provisions of these Articles and shall accrue from dav to
day

Expenses

Each Director shali be entitled to be repaid all reasomable travelling, hotel and other
expenses properly incarred by him in or about the performance of his duties as Director.
including any expenses incurred in attending meetings of the Board or any committee of
the Board or general meetings or separate meetings of the holders of any class of shares
or of debentures of the Company.

Additional remuneration

If by arrangement with the Board any Director shall perform or render any special
duties or services outside his ordinary duties as a Director and not in his capacity as a
holder of employment ar executive office, he may be paid such reasonable additional
remuncration (whether by way of salary, commission, participation in profits or
otherwise) as the Board may from time to time determine.

Remuneration of exeewtive Directors

The salary or remuneration of any Dircctor appointed to hold any emplovment or
executive office in accordance with the provisions of these Articles may be either a
fixed sum of money, or may altogether or in part be governed by business done or
profits made or otherwise determined by the Board, and may be in addition to or in lieu
of any fee payable to bim for his services as Director pursuant to these Articles.

Pensions and other benefits

The Board may exercise all the powers of the Company to provide pensions or other
retirement or superanmation benefits and ro provide death or disability benefits or other
allowances or gratuities (whether by insurance or otherwise) for, or to imstitute and
maintain any institution, association, society, chub, trust, other establishment or profit-
sharing, share incentive, sharc purchase or employees’ share scheme calculated 1o
advance the interests of the Company or to benefit, any pexson who is or has at anv time
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been a Director or employee of the Company or any company which is a holding
company or a subsidiary undertaking of or allied to or associated with the Company or
any such holding company or subsidiary undertaking or any predecessor in business of
the Company or of amy sach holding company or snbsidiary undertaking, and for anv
member of his family (including a spouse or former spouse) and any person who is or
was dependent on him. For such purpose the Board may establish, maintain, subscribe
and contribute to any scheme, institution, association, club trust or fund and pav
premiums and, subject to the provisions of the Statutes, lend money or make pavments
to, guarantee or give an indemnity in respect of or give any finamcial or other assistance
in comnection with any of the aforesaid matters. The Board may procure any of such
matters to be done by the Company either alone or in conjunction with any other
persor. Any Director or former Director shall be entitled to receive and retain for his
own benefit any pension ar other benefit provided wnder this Article and shall not be
obliged to account for it to the Company.

POWERS AND DUTIES OF THE BOARD

108.

109.

110.

Powers of the Board

Subject to the provisions of the Statutes, the Memorandum of Association of the
Company and these Articles and to any directions given by special resolution of the
Company, the business of the Company shall be managed by the Board, which mav
exercise all the powers of the Company. whether relating to the management of the
business or not. No alteration of the Memorandum of Association or of these Articles
and no such direction given by the Company shall invalidate anty prior act of the Board
which would have been valid if such alteration had not been made or such direction had
not been given. Provisions contained elsewhere in these Articles as to any specific
power of the Board shall not be deemed to [imit the general powers given by this
Article.

Powers of Directors beimg less than minimum sumber

If the mumber of Directors is less than the minmmuom for the time being fixed in
accordance with these Articles, the remaining Director or Directors shall act only for the
purposes of appointing an additional Director or Directors to make up such minimum or
of convening a general mecting of the Company for the purpose of making such
appointment. If there are no Director or Directors able or willing to act, anv two
members may summon a general meeting for the purpose of appointing Directors.
Subject to the provisions of these Articles. any additional Director so appointed shall
hold office only until the dissolution of the annual peneral meeting of the Company next
following such appointment unless he is reclected during such meeting.

Powers of executive Directors

The Board may from time to time:

(a) delegate or entrust to and confer on amy Director holding executive offica
{including the Chief Executive or Managing Director) such of its powers.

authorities and discretions (with power to sub-delegate) for such time, on such
terms and subject to sach conditions as it thinks fit; and
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111.

(b) revoke, withdraw, alter or vary all or any of such powers.

Delegation to commyitiees

I111.1The Board may delegae any of its powers, anthorities and discretions (with power to

sub-delegate) for such time on such terms and subject to such conditions as it thinks fi:
to any committee comsisting of one or more Direciors and (if thought fit) one or more
other persons, provided that:

(a) amajority of the members of a committee shall be Directors; and

{b) no resolution of 2 committee shall be effective unless a majority of those present
when it is passed are Directors or alternate Directors.

111.2 The Board may confer such powers either collaterally with, or to the exclusion of and in

112

113.

substitution for, all or amy of the powers of the Board in that respect and may from time
to time revoke, withdraw, alter or vary any of such powers and discharge anv such
committee in whole or in part. Insofar as any power, authority or discretion is so
delcgated, any reference im these Aricles 1o the exercise by the Board of such-power.
authority or discretion shall be construed as if it were a reference to the exercise of such
power, authority or discretion by such committee.

Local management

The Board may establish any local or divisional boards or agencies for managing any of
the affairs of the Compamy in any specified locality, either in the United Kingdom.
Ireland or elsewhere, and may appoint any persons to be members of such local or
divisional board, or amy managers or agents, and may fix their remuneration. The Board
may delegate to any local or divisional board, manager or agent so appointed any of its
powers, authorities and discretions (with power to sub-delegate) and may authorise the
members for the time being of any such local or divisional board, or any of them. to fill
any vacancies and to act notwithstanding vacancies; and any such appointment or
delegation may be made for such time, on such terms and subject to such conditions as
the Board may deem fit. The Board may confer such powers either collaterally with. or
to the exclusion of and in substitution for, all or any of the powers of the Board in that
respect and may from time to time revoke, withdraw, alter or vary all or any of such
powers. Subject to amy terms and conditions expressly imposed by the Board. the
proceedings of any local or divisional board or agency with two or more members shall
be governed by such of these Articles as regulate the proceedings of the Board, so far as
they are capable of applying.

Power of attorney

113.1 The Board may, by power of attorney or otherwise, appoint any person or persens to be

the agent of the Company and may delegate to any such person or persons any of its
powers, authorities and discretions (with power to sub-delegate) in each case for such
purposes and for such time, on such terms (including as to remuneration) and subject to
such conditions as it thinks fit.
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113.2 The Board may confer such powers either collaterally with, or to the exclusion of and in

114.

115.

116.

117.

118.

119.

substitution for, all or any of the powers of the Board in that respect and may from time
to time revoke, withdraw, alter or vary any of such powers.

Associate directors

The Board may appoint any person (not being a Director) t any office or emplovment
having a designation or title including the word “director or attach to any existng
office or employment with the Company such designation or title and mav terminate
any such appointment or the use of such designation or title. The inclusion of the word
“director” in the desigmation or title of any such office of employment shall not implyv
that such person is, or is deemed to be. or is empowered in any respect to act as. a
Director for any of the purposes of the Statutes or these Articles.

Signatures on Cheques Etc.

All cheques, promissory notes. drafts. bills of exchamges and other negotiable or
transferable instruments, and all receipts for monies paid to the Company shall be

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

Exercise of voting pewer

The Board may exercise or cause to be exercised the voting power conferred by the
shares in any other company held or owned by the Company, or any power of
appointment to be exexcised by the Company, n such mamner in all respects as it thinks
fit (including the exercise of the voting power or power of appointment in favour of the
appointment of anry Disector as a director or other officer or employee of such company
or in favour of the payment of remuneration to the directors, officers or employees of

such company).

Provision for employees

The Board may exercise any power conferred on the Company by the Statutes to make
provision for the benefit of persons emploved or formerly employed by the Company or
any of its subsidiary wadertakings (or any member of his family or any person who is
dependent on him) in connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary undertaking.

Overseas registers

Subject to the provisioms of the Statutes. the Board may exercise the powers conferred
on the Company with regand to the keeping of an overseas branch, local or other register
and may make and vary such regulations as it thinks fit respecting the keeping of anv
such register.

Borrowing powers

119.1The Board may exercise all the powers of the Company to borrow money and to

mortgage or charge its wndertaking. property, assets (present and future) and uncailed
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capital or any part thereof and, subject to the Statutes, to issue debentures and other
securities, whether outright or as collateral security for any guarantee, debt, liabilitv or
obligation of the Company or of any third party.

119.2Notwithstanding the foregoing no lender or other person dealing with the Company
shall be concerned to see or enquire whether the Limit comtained in this Article is
observed. No debt incurred in excess of such limit shall be invalid and no security given
for the same shall be imvalid or ineffectual except in the case of express notice to the
lender or the recipient of the security at the time when the debt was incurred or security
given that the limit heveby imposed had been or was thereby exceeded.

PROCEEDINGS OF DIRECTORS AND COMMITTEES
120. Board meetings

120.1 Subject to the provisions of these Articles, the Board may meet for the despatch of
business, adjourn and otherwise regulate its proceedings as it thinks fit.

120.2 Subject to Articles 128 and 129, and save as otherwise resolved by the Board or the
members in general meeting, all meetings of the Board shall be held in Ireland.

121. Notice of Board meetimgs

One Director may, and the Secretary at the request of a Director shall, summon a Board
meeting at any time on reasonable notice. Notice of a Board meeting shall be deemed 1o
be properly given to a Director if it is given to him persomally or by word of mouth or
sent in writing to him at his last known address or any other address given by him 1o the
Company for that purpose. A Director may waive the requirement that notice be given
to him of amy Board meeting, cither prospectively or retrospectively. It shall not be
necessary to give notice of a Board meeting to a Director who is absent from the United
Kingdom and Ireland wnless he has requested the Board in writing that notices of Board
meetings shall during bes absence be given to him at any address in the United Kingdom
or Ireland notified to the Company for this purpose but he shall not, in such event be
entitled to a longer period of notice than if he had been present in United Kingdom or
Ireland at that address.

122. Quorum

The quorum necessary for the transaction of business may be determined by the Board
and until otherwise determined shall be two persons, each being a Director or an
alternate Director. A duly convened meeting of the Board at which a quorum is present
shall be competent to exercise all or any of the authorities, powers, and discretions for
the time being vested in or exercisable by the Board.

123. Chairman of the Board

The Board may appoint ene or more of its body Chairman or Joint Chairman and one or
more of its body Deputy Chairman of its meetings and may determine the period for
which he is or they are to hold office and may at any time remove him or them trom
office. If no such Chaiyman or Deputy Chairman is elected, or if at any meeting neither
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124.

125,

a Chairman nor a Deputy Chairman is present within five minutes of the time appointed
for holding the same the Directors present shall choose one of their number to be
Chairman of such meeting. In the event of two or mere Joint Chairmen or. in the
absence of a chairmam, two or more Deputy Chairmen being present, the joint Chairman
or Deputy Chairman to act as Chairman of the meeting shall be decided by those
Directors present. Amy Chairman or Deputy Chairman may also hold executive office
under the Company.

Voting

Questions arising at any meeting shall be determined by a majority of votes. In the case
of an equality of votes the Chairman of that Meeting shall have a second or casting vote.

Participation by telephene or facsimile

123.1 Any Director or his alternate may validly participate in a meeting of the Board or 2

committee of the Board through the medium of conference’ telephone or any other form

of communications equipment, provided that all persons participating in the meeting are
able to hear and speak to each other throughout such meeting.

125.2 A person so participating by being present or being in telephone communication with

thoseinthemeeﬁngmwiththeChahmanofthemeeﬁngshallbedcmedtobepresent
in person at the meeting and shall accordingly be counted in a qeorum and be entitled to
vote. Such a meeting shall be deemed to take place where the largest group of those
participating is assembled or, if there is no group which is larger than any other where
the Chairman of the meeting then is.

125.3A resolution passed at amy meeting held in the above manmer, and signed by the

126.
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Chairman of the meeting, shall be as valid and effectwal as if it had been passed at a
meeting of the Board {or committee, as the case may be) duly convened and held.

Resolution in writing

A resolution in writing executed by all the Directors for the time being entitled to
receive notice of a Board meeting and not being less than a quorum, or by all the
members of a commitiee of the Board for the time entitled to receive notice of such
committee meeting and not being less than a quorum of that committee, shall be as valid
and effective for all purposes as a resolution duly passed at a meeting of the Board (or
committee, as the case may be). Such a resolution:

(a) may consist of several documents in the same form each executed by one or more
of the Directors or members of the relevant committee, including executions
evidenced by means of facsimile ransmission;

(b) need not be signed by an alternate Director if it is signed by the Director who
appointed him;

(¢)  if signed by an altermate Director. need not also be signed by his appeintor;
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127.

128.

(d) to be effective, need not be signed by a Director whe is prohibited by these
Articles from voting thereon, or by his alternate.

Proceedings of committees

All committees of the Board shall, in the exercise of the powers delegated to them and
in the transaction of busimess, conform with amy mode of proceedings and regulations
which the Board may prescribe and subject thereto shall be governed by such of these
Articles as regulate the proceedings of the Board as are capable of applying.

Minutes of proceedimgs

128.1 The Board shall cause mimutes to be made in books kept for the purpose of recording:

(2)  all appointments of officers and committees made by the Board and of anv such
officer’s salary or remuneration; and

(b) the names of Directors present at every meeting of the Board, of a committee of
the Board, of the Company or of the holders of any class of shares or debentures
of the Company, and all orders. resolutions and proceedings of such meetings.

128.2 Any such minutes, if purporting to be signed by the Chairman of the meeting at which

129.

the proceedings were held or by the Chairman of the next succeeding meeting or the
Secretary, shall be prima facie evidence of the matters stated n such minutes without
any further proof.

Validity of proceedings

All acts done by a meeting of the Board, or of a committee of the Board, or bv any
person acting as a Director, alternate Director or member of a committee shall.
notwithstanding that it is afterwards discovered that there was some defect in the
appointment of any person or persons acting as aforesaid, or that they or any of them
were or was disqualified from holding office or mot entitled to vote, or had in any way
vacated their or his office, be as valid as if every such person had been duly appointed.
and was duly qualified and had continued to be a Director, altermate Director or member
of a committee and entitled to vote.

DIRECTORS' INTERESTS

130.

294033

Director may have imferests

Subject to the provisions of the Statutes and provided that Article 134 is complied with.
a Director, notwithstanding his office:

(a) may enter into ox otherwise be interested in any contract, arrangement, transaction
or proposal with the Company or in which the Company is otherwise interested.
either in regard to his tenure of any office or place of profit or as vendor.
purchaser or otherwise;
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(b) may hold any other office or place of profit under the Company (except that of
Auditor or of aditor of a subsidiary of the Company) in conjunction with the
office of Director and may act by himself or through his firm in a professional
capacity for the Company, and in any such case on such terms as to remuneration
and otherwise as the Board may arrange, either in addition to or in lieu of any
remuneration provided for by any other Article;

(c}  may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with or otherwise interested im, any company promoted bv
the Company, or in which the Company is otherwise interested or as regards
which the Company has any powers of appointment; and

(d)  shall not be liable to account to the Company for any profit, remuneration or other

benefit realised by any such office, employment contract, arrangement,
transaction or proposal;

and no such contract, arramgement. transaction or proposal shall be avoided on the
grounds of any such mterest or benefit.

131. Disclosure of interests te Board

131.1 A Director who, to his knowledge, is in any way (directly or indirectly) interested in anyv
contract, amangement, transaction or proposal with the Company shall declare the
nature of his interest at the meeting of the Board at which the question of entering into
the contract, arrangement, transaction or proposal is first considered. if he knows his
interest then exists or, in any other case at the first meeting of the Board after he knows
that he is or has become so interested.

131.2For the purposes of this Article:

(a) a general notice given to the Board by a Director that be is to be regarded as
having an interest (of the nature and extent specified in the notice) in any contract.
transaction, arangement or proposal hi which a specified person or class of
persons is interested shall be deemed to be a sufficient disclosure under this
Article in relation to such contract, transaction, arramgement or proposal; and

(b) an interest of which a Director has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of his.

132. Interested Director met te vote or count for querum

Save as provided in this Article, a Director shall not vote on, or be counted in
the quorum in relation to, amy resolution of the Board or of a committee of the Board
concerning any confract, amrangement. (ransaction or ay other proposal
whatsoever to which the Company is or is to be a party and in which he has an
interest which (together with any interest of any person comnected with him
within the meaning of aticle 354 of the Order) is to his knowledge a material
interest otherwise than by virtue of his interests in shares or debemtures or other
securities of or otherwise i or through the Company, umless the resolution
concerns any of the following matters:
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134.
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(a) the giving of any gumarantee, security or indemmnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the benefit

of the Company or any of its subsidiary undertakings;

(b) the giving of amy guarantee, security or indemmity in respect of a debt or
obligation of the Company or any of its subsidiary undertakings for which he
himself has assmmed responsibility in whole or in part under a guarantee or
indemnity or by the giving of security;

(c) any proposal conceming an offer of shares or debentures or other securities of or
by the Company or any of its subsidiary undertakings in which offer he is or mayv
be entitled to participate as a holder of securities or in the underwriting or sub-
underwriting of which he is to participate;

(d) any proposal concerming any other body corporate in which he (together with
persons connected with him within the meaning of article 354 of the Order) does
not to his knowledge bave an interest (as the term is used in Part VII of the Order)
in one per cent or more of the issued equity shave capital of any class of such body
corporate or of the voting rights available to members of sach body corporate;

(e) any proposal relating to an arrangement for the benefit of the emplovees of the
Company or any of its subsidiary undertakings which does not award him  any
privilege or benefit not generally awarded to the employees to whom such
arrangement relates; or

(f) any proposal concerning insurance which the Company proposes to maintain or
purchase for the benefit of Directors or for the benefit of persons who include

Directors.
Director’s interest in ewn appointment

A Director shall not vote or be counted in the quorum on any resolution of the Board or
committee of the Boasd conceming his own appointment (including fixing or varving
the terms of his appointment or its termination) as the holder of any office or place of
profit with the Company or any company in which the Company is interested. Where
proposals are under comsideration concerning the appointment (including fixing or
varying the terms of appointment or its termination) of two or more Directors to offices
or places of profit with the Company or any company in which the Company is
interested, such propesals may be divided and a separate resolution considered in
relation to each Director. In such case each of the Directors concered (if not otherwise
debarred from voting wnder these Articles) shall be entitled to vote (and be counted in
the quorum) in respect of each resolution except that concerning his own appointment.

Chairman's ruling comclusive on Director's interest

If any question arises at any meeting as to the materiality of a Director’s interest (other
than the Chairman's inferest ) or as to the entitlement of any Director (other than the
Chairman) to vote or be coumted in a quorum, and such question is not resolved by his
voluntarily agreeing to abstain from voting or being coumted in the quorum, such
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135.

136.

137.

question shall be referred to the Chairman of the meeting. The Chairman's ruling in
relation to the Drrector concerned shall be final and conchasive.

Directors’ resolution conclusive on Chairman's imterest

If any question arises at amy meeting as to the materiality of the Chairman's interest or
as 1o the entitlement of the Chairman to vote or be counted in a quorum, and such
question is not resolved by his voluntarily agreeing to abstain from voting or being
counted in the quorum, such question shall be decided by resolation of the Directors or
committee members present at the meeting (excluding the Chairman), whose majority
vote shall be final and conclusive.

Connected persons

For the purposes of Articles 133 to 139 (inclusive) (which shall apply equally to
alternate Directors) am inderest of a person who is for the purposes of the Statutes
connected (which wond shall have the meaning given to it by article 354 of the Order)
with a Director shall be treated as an interest of the Director.

Company may suspead or refax provision

Subject to the provisioms of the statute, the Company may by Ordinary Resolution
suspend or relax the provisions of Article 133 to 139 either generally or in respect of
any particular matter, or ratify any transaction not duly authorised by reason of a
contravention of these Articles provided always that none of the shares in which any of
the directors is interested, or deemed 10 be interested, for the purposes of the Starute.
shall entitle the holdexr or holders thercof (whether or not a Director) to vote (either
personally or by proxy) on any such ordinary resolution.

SEALS

138. Safe custody

139.

The Board shall provide for the safe custody of the Seal and of any other seal of the
Company.

Application of seals

139.1The Seal shall be used omly by the authority of a resolution of the Board or of a

committee of the Board so authorised. The Board may determine whether any
mstrument to which the Seal is affixed shall be signed and, if it is to be signed. who
shall sign it and by what means. The Board may also determine, either generally or in a
particular case, that a signature may be dispensed with or affixed by mechanical or other
means. Unless otherwise so determined:

(a)  share certificates and, subject to the provisions of amy instrument constituting the
same, certificates issued under the Seal in respect of amy debentures or other
securities need not be signed and any signature may be affixed to or printed on
any such certificate by any means approved by the Board; and
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(b)  every other instrument to which the Seal is affixed shall be signed by one Director
and by the Secretary or by two Directors.

139.2 Every certificate or share warrant shall be issued either under the Seal (which may be
affixed to it or printed on it by mechanical or other means) or in such other manner as
the Board, having regard to the terms of issue, the Statutes and the regulations of the
London Stock Exchamge and the Irish Stock Exchange, may authorise; all references in
these Articles to the Seal shall be construed accordingly.

140. Official seal for use abread

Subject to the provisions of the Statutes. the Company may have an official seal for usc
in any place abroad.

THE SECRETARY

141. The Secretary

141.1 Subject to the provisioms of the Statutes, the Board shall appoint a Secretary or join
Secretaries and shall have power to appoint one or more persons to be an Assistant or
Deputy Secretary at sach remuneration and on such terms and conditions as it thinks fit
and any such person s appointed may be removed by the Board.

141.2  Any provision of the Statutes or of these Articles requiring or authorising a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as. or in place of, the Secretary.

DIVIDENDS AND OTHER PAYMENTS
142, Declaration of dividends

Subject to the provisions of the Statutes and of these Articles, the Company ... may by
ordinary resolution declare dividends to be paid to members according to their
respective rights and imterests in the profits of the Company. However, no dividend
shall exceed the amount recommended by the Board.

143. Interim dividends

Subject to the provisions of the Statutes, the Board may declare and pay such interim
dividends (including any dividend payable at a fixed rate) as appear to the Board 10 be
Justified by the profits of the Company available for distribution. If at any time the share
capital of the Company is divided into different classes, the Board may pay such interim
dividends on shares which rank after shares confexring preferential nghts with regard to
dividend as well as on shares conferring preferential nights, unless at the time of
pavment any preferential dividend is in arrear. Provided that the Board acts in good
faith. it shall not incur amy Hability to the holders of shares conferring preferential rights
for any loss that they may suffer by the lawful payment of any mterim dividend on anv
shares ranking after those with preferential rights.

144. Entitlement to dividemds
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147.

148.

Except as otherwise pravided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up (otherwise than in advance of calls)
on the shares on which the dividend is paid. Subyect as aforesaid, all dividends shall be
apportioned and paid proportionately to the arnounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is paid, but if anv
share is issued on terms providing that it shall rank for dividend as from a particular
date, 1t shall rank for dividend accordingly.

Calls or debts may be deducted from dividends

The Board may deduct from any dividend or other money payable to any person on or
in respect of a share all such sums as mav be due from him to the Company on account
of calls or otherwise in relation to the shares of the Company.

Distribution in specie

The Board may, with the anthority of an ordinary resolution of the Company, direct that
payment of any dividend declared may be satisfied wholly or partly by the distribution
of assets, and in particular of paid up shares or debentwres of amy other company. or in
any one or more of such ways. Where any difficulty in regard to such distribution.
the Board may settle it as it thinks fit. In particular, the Bosrd mzy:

(a) issue fractional certificates (or ignore fractions);

(b) fix the value for distribution of such assets or any part thereof and determine that
cash payments may be made to any members on the footing of the value so fixed.
in order to adjust the rights of members; and

(c) vest any such assets in trustees on trust for the persons entitled to the dividend.
Dividends mot to bear imterest

Unless otherwise provided by the rights attached to the share, po dividend or
other moneys payable by the Company or im respect of a share shall bear

interest as against the Company.

Method of payment

143.1The Company may pay any dividend. interest or other sum payable in respect
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of a share in cash or by direct debit. bank transfer, cheque, dividend warrant. or
[ money order or by any other method (inchuding by electromic media) as the
Board may consider appropriatc and may send the same by post or other
delivery service (or by such other means offered by the Company as the member or
persons emtitled to # may agree in wrting) to the registered address
(or in the case of a Depositary, subject to the approval of the Board such
persons and addresses as the Depositary may require) of the member or person
entitled to it (or, if two or more persons are holders of the share or are jointly
entitled to it by reasom of the death or bankruptcy of the member or otherwise
by operation of law, to the registered address of such of those persons as is
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first named in the Register) or to such person and such address as such member
Or person or persons may direct in writing.

148.2Every cheque, warrant, order or other form of payment is sent at the risk of the person

entitled to the money represented by it. shall (where relevant) be crossed in accordance
with the Cheques Act 1992 or equivalent legislation applicable in the jurisdiction in
which the cheque is written/issued and shall be made payable to the person or persons
entitled, or to such other person as the person or persons entitled may direct in Writing.
Payment of the cheque, warrant, order or other forms of payment shall be a good
discharge to the Company. If any such cheque, warrant, erder or other form of pavment
has or shall be alleged to have been lost, stolen or destroyed, the Board may. at the
request of the person entitled thereto. issue a replacement cheque or warrant or order or
make payment in some other form, subject to compliance with such conditions as 10
evidence and indemmity and the payment of out of pocket expenses of the Company in
connection with the request as the Board may think fit.

148.5 Any joint holder or other person jointly entitled to a share may give an effective receipt

for any dividend or other moneys payabic in respect of such share.

148.4 The Board may, at its discretion, make provisions to emable a Depositary and or any

149.

150.

151.

member as the Board shall from time to time determine to receive duly declared
dividends in such cmrency as the Board shall determine. For the purposes of the
calculation of the amount receivable in respect of any dividend, the rate of exchange 10
be used to determine the foreign currency equivalent of any sum payable as a dividend
shall be such rate or rates and the payment thereof shall be on such terms and conditions
as the Board may in #ts absolute discretion determine.

Uncashed dividends

If cheques, warrants or orders for dividends or other sums payable in respect of a share
sent by the Company to the person entitled thereto are retomed to the Company or left
uncashed on two comsecutive occasions or, following one occasion, reasonable
enquiries have failed to establish any new address to be used for the purpose. the
Company shall not be obliged to send anv dividends or other meoneys payable in respect
of that share due to that person until he ~ notifies the Company of an address to be used
for the purpose.

Unclaimed dividends

All dividends, interest or other sums payable and unclaimed for 12 months after having
become payable may be invested or otherwise made use of by the Board for the benefit
of the Company until claimed and the Company shall not be constituted a trustee in
respect thereof. All dividends unclaimed for a period of 12 years after having been
declared or become dwe for payment shail (if the Board so resolves) be forfeited and
shall cease to remain owing by the Company.

Payment of scrip dividends

The Board may, with the prior authority of an ordinary resolution of the Company and
subject to such terms and conditions as the Board may determine, offer to any holders
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of Ordinary Shares the right to elect to receive Ordinary Shares, credited as fully paid.
instead of the whole (or some part. to be determimed by the Board) of any dividend
specified by the ordinary resolution. The following provisions shall apply:

(a)

(b)

(c)

(d)

(e)

(H)

(2)

29403-v3

the said resolution may specify a particular dividend, or may specify all or anv
dividends declased within a specified period or periods;

the entitlement of each holder of Ordinary Shares to new Ordinary Shares shall be
such that the relevant value of the entitlement shall be as nearly as possible equal
to (but not grester than) the cash amount (disregarding any tax credit) of the
dividend that such holder would have received by way of dividend. For this
purpose “relevant value” shall be calculated by reference to the average of the
middle market quotations for the Ordinary Shares on the London Stock Exchange.
as derived from the Daily Official List, for the day on which the Ordinarv Shares
are first quoted “ex” the relevant dividend and the four subsequent dealing days.
or in such other manner as the Board may determine on such basis as it considers
to be fair and reasonable. A certificate or repost by the Anditors as to the amount
of the relevant value in respect of any dividend shall be conclusive evidence of
that amount;

no fractions of a share shall be allotied. The Board may make such provisions as it
thinks fit for any fractional entitlements including provisions whereby, in whole
or i part, the benefit thereof accrues w the Company and/or under which
fractional entitlements are accrued and/or retained and in each case accumulated
on behalf of amy member and such accruals or retentions are applied w0 the
allotment by way of bonus to or cash subscription on behalf of such member of
fully paid Ordinary Shares and or provisions whereby cash payments may be
made to members in respect of their fractional entitlements;

the Board shall, afler determining the basis of allotment, notify the holders of
Ordinary Shares in writing of the right of election offered to them, and specify the
procedure to be followed and place at which, and the latest time by which.
elections must be lodged in order to be effective;

the Board may exclude from any offer amy holders of Ordinary Shares or any
Ordinary Shares held by a Depositary or any Ondinary Shares on which dividends
are payable in a currency other than Pound Sterling, Irish Punt or Euro where the
Board considers that the making of the offer to them or hi respect of such shares
would or might invalve the contravention of the laws of any territory or that for
any other reason the offer should not be made to them or in respect of such shares:

the Board may establish or vary from time to time a procedure for election
mandates in respect of fiture rights of election and may determine that every dulv
effected election in respect of any Ordinary Shares shall be binding on everv
successor in title to the holder thereof:

the dividend (or that part of the dividend in respect of which a right of election has
been offered) shail mot be payable on Ordinary Shares in respect of which an
election has been duly made (“the elected Ordinary Shares™) and instead
additional Ordinary Shares shall be allotted to the holders of the elected Ordinary
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Shares on the basis of allotment determined as aforesaid. For such purpose the
Board may capitalise, out of any amount for the time being standing to the credit
of any reserve or (including any share premium account or capital redemption
reserve) or of any of the profits which could otherwise have been applied in
paying dividends in cash as the Board may determime, a sum equal to the
aggregate nominal amount of the additional Ordinary Shares to be allotted on that
basis and apply it m paying up in full the appropriate mumber of unissued
Ordinary Shares for allotment and distribution to the holders of the elected
Ordinary Shares on that basis. A Board resolution capitalising any part of such
reserve or fund or profits shall have the same effect as if such capitalization had
been declared by erdinary resolution of the Campany in accordance with Article
156 and in relaion to any such capitalization the Board may exercise all the
powers conferred on them by Aricle 156 without need of such ordinary
resolution;

(h) the additional Ordinary Shares so allotted shall rank pari passa in all respects with
each other and with the fully paid Ordinary Shares in issue on the record date for
the dividend in respect of which the right of election has been offered, except that
they will not rank for any dividend or other distribation or other entitlement which
has been declared, paid or made by reference to such record date; and

() the Board may terminate, suspend or amend amy offer of the right to elect w©

l receive Ordinary Shares in licu of any cash dividend at any time and generally
may implement amy scrip dividend scheme on such terms and conditions as the

' Board may from time to time determine and take sach other action as the Board

may deem necessary or desirable {rom to time im respect of any such scheme.
152. Reserves

The Board may, before recommending any dividend (whether preferential or otherwise).
carry to reserve out of the profits of the Company such sims as it thinks fit. All sums
standing to reserve may be applied from time to time at the discretion of the Board. for
any purpose to which the profits of the Company may properly be applied, and pending
such application may, at the like direction, etther be employed in the business of the
Company or be invested in such investments as the Board thinks fit. The Board mav
divide the reserve into smch special funds as it thinks fit, and may consolidate into one
fund any special funds or any parts of any special fonds imto which the reserve mayv
have been divided as it thinks fit Any sum which the Board may carry to reserve out of
the unrealised profits of the Company shall not be mixed with any reserve to which
profits available for distribution have been carried. The Board may also, without placing
the same to reserve, carry forward any profits which it may think prudent not to

153. Capitalization of reserves
153.1 The Board may, with the anthority of an ordinary resolution of the Comparny:
(a) subject as provided in this Article, resolve to capitalise any undivided profits of

the Company not required for payving any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of any reserve
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(b)

(c)

(d)

{e)
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or any sum standing to the credit of any reserve or fund of the Company which is
available for distribution or standing to the credit of share premium account or
capital redemption reserve or other undistributable reserve;

appropriate the sum resolved to be capitalised to the holders of Ordinary Shares in
proportion to the nominal amounts of the shares (whether or not fully paid) held
by them respectively which would entitle them to participate in a distribution of
that sum as if the shares were fully paid and the sem were then distributable and
were distributed by way of dividend and apply such sum on their behalf either in
or towards paying up the amounts, if any, for the time being unpaid on anv shares
held by them respectively. or in paying up in full unissued shares or debenrures of
the Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those holders of Ordinary Shares or as they
may direct, in those proportions. or partly im one way and partly in the other.
provided that:

() the share premium account. the capital redemption reserve, anv other
undistributable rescrve and any profits which are not available for
distribution may, for the purposes of this Article, only be applied in paving
up unissued shares to be allotted to holders of ordinary Shares credited as
fully paid; and

(i) in a case where any sum is applied in paying amounts for the time being
unpaid on amy shares of the Company or in paying up in full debentures of
the Company, the amount of the net assets of the Company at that time is
not less tham the aggregate of the called up share capital of the Company
and its undistributable reserves as shown in the latest audited accounts of
the Company or such other accounts as may be relevant and would not be
reduced below that aggregate by the payment thereof:

resolve that any shares so allotted to any member in respect of a holding by him of
any partly paid shares shall, so long as such shares remain partly paid, rank for
dividends only to the extent that such partly paid shares rank for dividends:

make such provision by the issue of fractional certificates (or by ignoring
fractions or by accruing the benefit thereof to the Company rather than to the
holders of Ordinary Shares concerned) or by payment in cash or otherwise as it
thinks fit in the case of shares or debentures becoming distributable in fractions:

authorise any person to enter on behalf of all the holders of Ordinary Shares
concerned mto an agreement with the Company providing for either:

(1)  the allotment to them respectively, credited as fully paid up, of any shares or
debentures to which they may be entitled on such capitalization: or

(i) the payment wp by the Company on behalf of such holders by the
application thereto of their respective proportions of the reserves or profits
resolved @ be capitalised, of the amounts or any part of the amounts

remaining wnpaid on their existing shares (any agreement made under such
authority bemng effective and binding on al sach holders); and




()  generally do all acts and things required to give effect to sach resolution.
Record dates

Notwithstanding any other provision of these Articles but without prejudice to the rights
attached to any shares and subject always to the Statutes the Company or the Board mav
by resolution specify any date (the “record date™) as the date at the close of business {or
such other time as the Board may determine) on which persons registered as the holders
of shares or other securities shall be entitled to receipt of any dividend, distribution.
interest, allotment, issue, notice, information, document or circular and such record date
may be on or at any time before the date on which the same is paid, made, given or
served or (in the case of any dividend. distribution, intevest, allotment or issue) at amy
time after the same is recommended. resoived, declared or amnowmced but without
prejudice to the rights inter se in respect of the same of transferors and transferees ot
any such shares or other securities. No change in the register of such holders after the
record date shall invalidate the same.

ACCOUNTS

153.

156.

157.

158.
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Accounting records
The Board shall canse accounting records to be kept in accordance with the Statutes.
Inspection of records

No member (other than a Director) shall have any right to inspect any accounting record
or other document of the Company unless he is anthorised to do so by statute, by order
of the court, by the Board or by ordinary resolution of the Company.

Accounts to be sent ta members

Except as provided in Article 161, a printed copy of the Directors’ and Auditors’ reports
accompanied by printed copies of the annual accounts shall, not less than 21 clear dayvs
before the annual general meeting before which they are to be laid, be delivered or sent
by post to every member and holder of debentures of the Company and to the Auditors
and to every other pessom who is entitled to receive motice of general meetings.
However, this Article shall not require a copy of those documents to be sent to any
person who under the provisions of these Articles is not entitled to receive notices from
the Company or of whose address the Company is umaware or to any holder of
debentures of whose address the Company is unaware or % mare than one of the joint
holders of any shares or debentures. If all or any of the shares in or debentures of the
Company are listed or dealt in on any stock exchange, there shall at the
same time be forwarded to the secretary of that stock exchange such number of copies
of each of those documents as the regulations of that stock exchange may require.

Summary financial statements

The Company may, in accordance with the Stahmes and any regulations made under it.
send a summary financial statement to any member instead of or in addition to the
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documents referred to in Article 160. Where it does so, the statement shall be delivered
or sent by post to the member not less than 21 clear days before the annual general
meeting before which those documents are to be Laid.

NOTICES

159. Notices to be in writing

Any notice to be given to or by any person pursuant to these Articles shall be in writing,
except that 2 notice convening a Board or Board committee meeting need not be hi
writing.

160, Service of notice on memsbers

160.1 The Company may give any notice or document (incloding a share certificate) 1o a

member, either personally or by sending it by post or other delivery service in a prepaid
envelope addressed to the member at his registered adkdress or by leaving it at that
address or by any other means authorised in writing by the member concerned. In the
case of a member registered on an overseas branch register any such notice or document
may be posted either i the United Kingdom or Ireland or in the territory in which such
branch register is maintained.

160.2In the case of joint holders of a share. all notices or documents shall be given to the joint

holder whose name stamds first in the Register in respect of the joint holding. Notice so
given shall be sufficient notice to all the joint holders,

[60.3 Where a member (or, in the case of joint holders, the person first named in the Register)

has a registered address outside the United Kingdom or Ireland but has notified the
Company of an address within the United Kingdom or Ireland at which notices or other
documents may be given to him, he shall be entitled to have notices given to him at that
address; but otherwise mo such member shall be entitled to receive any notice or
document from the Company.

160.41f on three consecutive accasions notices or other documents have been sent through the

161.

post to any member at his registered address or his address for the service of notices but
have been returned undelivered, such member shall not thereafter be entitled 1o receive
notices or other documents from the Company until he shall have communicated with
the Company and supplied in writing a new registered address or address within the
United Kingdom or Ireland for the service of notices.

Notice in case of desth, bankruptcy or mental disorder

The Company may give notice to the person entitled to a share in consequence of the
death or bankrupicy of a member or otherwise by operation of law, by sending or
delivering it in any mammer authorised by these Arficles for the giving of notice to a
member, addressed to that person by name, or by the title of representative of the
deceased or trustee of the bankrupt or representative by operation of law or by any like
description, at the address (if any) within the United Kingdom or Ireland for the purpose
by the person claiming to be so entitled. Until such an address has been so supplied. a
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162.

notice may be given in any manner in which it might have been given if the death or
bankruptcy or operation of law had not occurred.

Evidence of service

162.1 Any member present, in person or by proxy, at any meeting of the Company or ot the

holders of any class of shares of the Company shall be deemed to have received due
notice of such meeting, and, where requisite, of the pmposes for which such meeting
was called.

162.2 Any notice, certificate or other document, addressed to a member at his registered

address or address for service in the United Kingdom or Ireland shall, if sent by post. be
sent by pre-paid registered and first class mail and shall be deemed to have been served
or delivered 48 hours afier the time when it was put in the post. Proof that an envelope
containing the notice or document was properly addressed and put into the post as a
prepaid letter shall be conclusive evidence that the motice was given. Any notice,
certificate or other document not sent by post bt defivered or left at 2 registered address
or address for service in the United Kingdom or Ireland shall be deemed to have been
served or delivered on the day on which it was so delivered or left.

162.3 Any member present, either personally or by proxy, at any general meeting of the

163.

164.

163.

Company or of the holders of any class of share in the Company shall for all purposes
be deemed to have received due notice of that meeting, and of the purposes for which
the meeting was called.

Netice binding on tramsferces

Every person who, by operation of law, transfers or by any other means becomes
entitled to a share shall be bound by any notice in respect of that share (other than a
notice given by the Company under article 220 of the Order) which, before his name is
entered in the Register, has been duly given to a person from whom be derives his title.

Notice by advertisement

Any notice to be given by the Company to the members or any of them, and not
otherwise provided for by these Articles. shall be sufficiently given if given bv
advertisement in at least one national newspaper published in each of the United
Kingdom and Ireland and, where the Company keeps an overseas branch register. in at
least one daily newspaper published in the territory im which such register is maintained.
Any notice given by advertisement shail be deemed to have been served at noon on the
day on which the advestisement first appears.

Suspension of postal sexrvices

If at any time by reasom of the suspension, interruption or curtailment of postal services
or threat thereof within the United Kingdom or lreland the Company is or would be
unable effectively to convene a general meeting by notices sent through the post. a
general meeting may be convened by a notice advertised in at least one national
newspaper published in each of the United Kingdom and Ireland and, where the
Company keeps an overseas branch register, in at least one daily newspaper published
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in the territory in which such register is maintained.  Such notice shall be deemed to
have been duly served on all members entitled thereto at noon on the day on which the
first of such advertisements appears. [n any such case the Company shall send
confirmatory copies af the notice by post if, at least seven days prior to the meeting. the
posting of notices o addresses throughout the United Kingdom or [reland

again becomes practicable.

WINDING UP

166.

167.

168.

Division of assets

If the Company is wound up the liquidator may, with the sanction of a special resolution
of the Company and amy ether sanction required by law, divide among the members in
specie the whole or amy part of the assets of the Company and may, for that purpose.
value any assets and determine how the division shall be carried out as between the
members or different classes of members.  Any such division may be otherwise than in
accordance with the existing rights of the members, bat if any division is resolved
otherwise than in accordamce with such rights, the members shall have the same right of
dissent and consequemtial rights as if such resolution were a special resolution passed
pursuant to article 96 of the Insolvency (Northern Ireland) Order 1989. The liquidator
may, with the like samction, vest the whole or any part of the assets in trustees on such
trusts for the benefit of the members as he with the like sanction shall determine. but no
member shall be compelled to accept any assets on which there is a Liability.

Transfer or sale under article 96 of the [nsolvency (Northemn Ireland) Order 1989

A special resolution sanctioning a transfer or sale to another company duly passed
pursuant to article 96 of the Insolvency (Northem Ireland) Order 1989 may in the like
manner authorise the distribution of any shares or other consideration receivable by the
liquidator among the members otherwise than in accordance with their existing rights.
and any such deternrination shall be binding on all the members, subject to the right of
dissent and consequential rights conferred by the said section.

Right to indemnity

Subject to the provisions of the Statutes, but without prejudice to any indemnity to
which he may be otherwise entitled. every Director, alternate Director, Secretarv or
other officer of the Company shall be entitled to be indemmified and, if the Board so
determines, an Auditor may be indemnified, out of the assets of the Company against all
costs, charges, losses, damages, expenses and liabilities inctred by him in the actual or
purported- execution or discharge of his duties or exercise of his powers or otherwise in
relation thereto, including (without prejudice to the generality of the foregoing) anv
liability incurred in defending any proceedings (whether civil or criminal) which relate
to anything done or omitted or alleged to have been done or omitted by him as an
officer or employee of the Company. or s Auditor, and in which Judgment is given in
his favour (or the proceedings are otherwise disposed of without any finding or
admission of any matexial breach of duty on his past) or in which he is acquitted of or in
connection with any application under any statute or statutory instrument in which relief
is granted to him by any court of competent jurisdiction.
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169. Power to mnsure

Subject to the provisioms of the Statutes, the Board may purchase and maintain
insurance at the expense of the Company for the benefit of any person who is or was at
any time a Director or other officer or employee or auditar of the Company or of any
other company which is a subsidiary or subsidiary undertaking of the Companv or in
which the Company has an interest whether direct or indirect or who is or was at anyv
time a trustee of any pession fund or employee benefits trast in which any emplovee of
the Company or of amy sach other company or subsidiary undertaking is or has been
interested indemnifying soch person against any Liability which may aitach to him or
loss or expenditure which be may incur in relation to anything done or alleged to have
been done or ormitted to be done as a Director, officer, employee, anditor or trustee.

WARRANTS TO SUBSCRIBE FOR SHARES
170. Warrants to subscribe for shares

The Company may, subject to the provisions of the Statutes and of these Articles. issue
warrants to subscribe for shares in the Company. Such wamrants shall be issued upon
such terms and subject to such conditions as may be resolved upon by the Board
including, without prejudice to the generality of the foregoing, terms and conditons
which provide that, om a winding up of the Company, a bolder of warrants may be
entitled to receive out of the assets of the Company available in the liquidation pan
passu with the holders of shares of the same class as the shares in respect of which the
subscription rights conferred by the warrants can be exercised such a sum as he would
have received had he exercised the subscription rights conferred by his warrants prior to
the winding up but after deduction of the price (if any) payable on exercise of such
subscription rights.
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NAMES AND ADDRESSES OF SUBSCRIBERS

JOHN-GEORGE WILLIS
19 GLEN WELL AVENUE
GLENGORMLEY

CO. ANTRIM BT36 7TD

JOHN MILLS
LEAWOOD HOUSE
72 BANGOR ROAD
HOLYWOOD

CO. DOWN BT18 OLN

Dated 10th May 1999

Witness to the above Signatares:  IAN COULTER
SOLICITOR
C/0O MARLBOROUGH HOUSE
30 VICTORIA STREET
BELFAST BT1 3GS
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