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THE COMPANIES ACTS, 1963 TO 2002009

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

OGLESBY & BUTLER GROUP PUBLIC LIMITED COMPANY

The name of the Company is OGLESBY & BUTLER GROURBRIC LIMITED
COMPANY.

The Company is to be a public limited company.

The objects for which the Company is established ar

(@)

(b)

(c)

To carry on the business of an investment compadyoa of a holding company and
for such purpose to acquire and hold, either inrtame of the Company or in the
name of any nominee or agent, any shares, stookglsb debentures or debenture
stock (whether perpetual or not), loan stock, nadetigations or other securities or
assets of any kind, whether corporeal or incordoi@a this Clause referred to as
"Securities") issued or guaranteed by any compaaysamilarly to acquire and hold
as aforesaid any Securities issued or guaranteeanpygovernment, state, ruler,,
commissioners, or other public body or authoritydahether sovereign, dependent,
national, regional, local or municipal), and to aicq any securities by original
subscription, contract, tender, purchase, exchangderwriting, participation in
syndicates or otherwise and whether or not fullidpg, and to subscribe for the
same subject to such terms and conditions (if asy)may be thought fit and to
exercise and enforce all rights and powers cordeogeor incident to the ownership
of any Securities including, without limitation,| auch powers of veto or control as
may be conferred by virtue of the holding by thempany of some special
proportion of the issued or nominal amount thereof.

To undertake the management and control and swg@nviof the business or
operations of any person or company and in pagicwithout limitation, to plan and
effectively carry out the organisation of and tdiitte and to carry out schemes for
the promotion and expansion of any such businesgngage in research into all
problems relating to investment, property, finahgartfolio, industrial and business
management, to carry out all or any work of a ckdri secretarial, managerial or
other like nature, to provide staff and servicesptepare and deal with accounts,
returns, forms and all documents required to beamed and furnished in relation to
any such bodies, to direct and carry out all adsieg and publicity for any such
business, and generally to do all acts and thimgsuding the receipt and payment of
money) necessary to be done for the supervisiathefday to day running of any
such business and to enter into contracts withsaet company for the carrying out
of the works or provisions of any of the servicdgal the Company is authorised to
perform or provide.

To promote, develop, and secure the interestsefitbup of companies which for
the time being shall consist of the Company and @mpany which for the time
being is an Associated Company and to so do in mueimer as the Company may
think fit and in particular, without limitation, bgiving any guarantee, indemnity,
support or security, in respect of or directly ndirectly, assuming any liability or
obligation of any Associated Company, by making gmgyment or loan or



(d)

(e)

(f)

(9

(h)

(i)

@)

disposition of any property, assets or rights tdasrthe benefit of any Associated
Company or acquiring any property, assets or riffotm any Associated Company*
notwithstanding that the Company may not receivieegpect of any such transaction
full or adequate consideration therefore or anysweration whatsoever or may pay
consideration which would or might be in excesamfrms' length consideration.

To purchase or otherwise acquire and carry on rakhny part of the business or
property and to undertake any liabilities of anyspa or company possessed of
property suitable for any of the purposes of then@Gany or carrying on or proposing

to carry on any business which the Company is aisd to carry on or which can

be carried on in connection with the same or widgcbapable of being conducted so
as, directly or indirectly, to benefit the Company.

To purchase, take on lease, on licence, in exchapge option or otherwise acquire
and hold any lands, buildings, property (whethaséhold or freehold) or any rights
or interests therein or in respect thereof or ip fmests, crops or growing produce
thereon or any minerals therein or thereunder grraghts to pass thereon or any
rights or interests in or over the sea, the seathedsea shore, the sky or in space, or
any interests connected or associated with anhefidregoing and to exercise any
rights in respect thereof and to develop, impraler or manage the same or any
part thereof in any way (including, without limita, construction, demolition,
landscaping, planting, draining and improving) atad farm, harvest or extract
anything from the same.

To purchase, take on lease, on licence, in exchammsn option, on hire or hire-
purchase, or otherwise acquire and hold any pergwogerty, rights or privileges
which the Company may think necessary or convenientthe purposes of its
business or which may seem to the Company caldylalieectly or indirectly, to

benefit the Company including, without limitatiomhe subscription, taking or
otherwise acquiring of Securities in any company.

To apply for, purchase or otherwise acquire andegtand renew any patents, patent
rights, inventions, secret processes, recipesjpiceprescriptions, formulae, trade
marks, trade names, designs, licences, concessintsthe like, conferring any
exclusive or non-exclusive or limited right to theise, or any secret or other
information as to any invention or- process whichynseem capable of being used
for any of the purposes of the company for the ijpn of which may seem
calculated, directly or indirectly to benefit ther@pany and to use, exercise, develop
or grant licences in respect of, or otherwise turraccount, the property, rights or
information so acquired and to expend money in gxmnting upon, testing or
improving any such patents, inventions or rights.

‘To establish or promote or concur in establishingpmoting any company or

companies for the purpose of acquiring all or ariytree property, rights and

liabilities of the Company or for any other purposhich may seem, directly or

indirectly, calculated to benefit the Company optace or guarantee the placing of,
underwrite, subscribe for or otherwise acquireoaldny part of the Securities of any
such other company.

To invest and to dealith the moneys of the Company not immediately negliin
any manner.

To amalgamate, enter into partnership or into amgngement for sharing profits,
union of interests, co-operation, joint venturegcipeocal concession, mutual
assistance or otherwise with any person or comgangying on or engaged in or
about to carry on or engage in, any business osaction which the Company is



(k)

()

(m)

(n)

(0)

(P)

authorised to carry on or engage in or which cancéeied on in conjunction
therewith or which is capable of being conductedaso directly or indirectly to
benefit the Company.

To sell, lease, mortgage or otherwise dispose efhlhsiness, property, assets or
undertaking of the Company or any part thereof $ach consideration as the

Company may think fit and to improve, manage, dgweéxchange, licence, turn to

account or otherwise deal with, all or any of thesibess, property, assets and
undertaking of the Company and in particular, withiimitation, to accept Securities

of any other company in payment or part paymerhefconsideration payable to the
Company in respect of any transaction referred this paragraph.

To establish and maintain or procure the estabkstinand maintenance of or to
adhere to any contributory or non-contributory pemsor superannuation funds,
schemes or plans for the benefit of, and give acyre the giving of donations,
gratuities, pensions, allowances or emolumentaiygoarsons who are or were at any
time in the employment or service of the Compangfaany Associated Company or
who are or were at any time Directors or officefstlwe Company or of any
Associated company and the spouses, families apendants of any such persons
and also establish and subsidise and subscribeytassociations, institutions, clubs
or funds calculated to be for the benefit of themPany and to make payments to or
towards the insurance of any such person as afdreibher alone or in conjunction
with any other company and further to do any aatstltongs or make any
arrangements or provisions necessary or desiraldadble all or any of such persons
as aforesaid to become shareholders in the Congraniyerwise to participate in the
profits of the Company or any Associated Company.

To settle moneys or other assets on the trustéristees of any trust, foundation,
settlement or institution set up for charitable mmevolent purposes or for any
public, general or useful object or to lend monepmvide services (with or without
interest or charge) to any such trustee or trustawbto pay, subscribe, lend or
contribute assets or services of the Company (aittvithout interest or charge) or
give any guarantee or indemnity in respect of angtt foundation, settlement or
institution set up or operating for any such pugyos object or in respect of any
exhibition or for any charitable, benevolent, paptieneral or useful object.

To borrow or raise money in such manner as the @osshall think fit and in
particular, without limitation; by the issue of $e&ities of the Company (other than
shares or stock) and to secure the repayment oframeys borrowed or raised or
any other obligation, debt or liability of any neduof the Company by way of
mortgage, charge, lien or other security inter@st @r in respect of all or any of the
Company's undertaking, property or assets (botbgpteand future and including its
uncalled capital) upon such terms as to prierand otherwise as the Company shall
think fit.

To lend and advance money or give credit to anggrepbr company and upon such
terms as may seem expedient (whether with or witlsegurity or any interest or
other charge).

To give any guarantee or indemnity in respect obthierwise support or secure in
any manner (whether by personal covenant or bygagmg, charging or granting
any lien or other security, interest over or inpext of all or any part of the
Company's undertaking, property or assets, botbepteand future and including its
uncalled capital, or by both such methods) anygaltilbn, debt, liability of any nature



(@)

()

(s)

(t)

(u)

(v)

(w)

(x)

v)

of any person or company upon such terms as taityriand otherwise as the
Company shall think fit.

To pay for any rights or property acquired by thenpany and to remunerate any
person or company whether by way of cash paymeby ¢ine allotment of Securities
of the Company credited as paid up in full or imtfwa otherwise.

Upon any issue of Securities of the Company to eynptokers, commission agents
and underwriters and to provide for the remunenatd such persons for their
services.

To draw, make, accept, indorse, discount, exequddssue promissory notes, hills of
exchange, bills of lading, warrants, debentures @heér negotiable or transferable
instruments.

To enter into any arrangements with any governmemtsauthorities, supreme,
municipal, local or otherwise, or any person or pany that may seeraonducive to
the Company's objects or any of them and to obfiGmm any such government,
authority, person or company any rights, privilegeharters, licenses and
concessions which the Company may think it desérabl obtain and to carry out,
exercise and comply therewith.

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

To adopt such means of making known the product&stments or services of the
Company or any Associated Company as may seem iexpeahd in particular,

without limitation, by advertising In the pressradio or television by circulars, by
purchase and exhibition of works of art or interdst publication of books and
periodicals and by granting prizes, rewards, sebhlps and donations and by
sponsoring sports events, theatrical and cinerpatiformances and exhibitions of all
descriptions.

To apply for, promote and obtain any Act of thedathtas or any charter, privilege,
licence or authorisation of any government, statewanicipality or any ministerial or

departmental licence or order for enabling the Camypto carry any of its objects
into effect or for effecting any modification of¢gfCompany's constitution or for any
other purpose which may seem expedient and to eppoy proceedings or
applications which may seem calculated, directlyiratirectly, to prejudice the

interests of the Company or any Associated Company.

To promote freedom of contract and to resist, i@sagainst, counteract and
discourage interference therewith, to join any lavi&deration, union or association
or to do any lawful act or thing with a view to peating or resisting, directly or
indirectly, any interruption of or interference tithe trade or business of the
Company or any other trade or business or providingafeguarding against the
same or resisting or opposing any strike, movenoendrganisation which may be
thought detrimental to the interests of the Compangny Associated Company or
its or their employees and to subscribe to any aaton or fund for any such
purposes.

To undertake and carry on any other trade or buwssndwhether
manufacturing or otherwise) which may seem to tlwn@any capable of being
conveniently carried on by the Company or whichakulated, directly or indirectly,



(@)

(aa)

(bb)

(cc)

(ii)

to enhance the value of or render profitable, dth® Company's businesses, rights
or property.

To do all or any of the matters hereby authorisedny part of the World and with
or in respect of persons or companies residentjaleah, incorporated, registered or
carrying on business in any part of the World aitkdee as principal, agent, factor,
trustee or otherwise and by or through agentsofactrustees or otherwise and either
alone or in conjunction with others.

To engage in currency exchange and interest ratasdctions (whether in connection
with or incidental to any other contract undertgkior business entered into or
carried on by the Company or whether as an indegg@ndbject or activity)
treludingncluding but not limited to, dealings in foreign currensppot and forward
rate exchange contracts, futures, options, forwatd agreements, swaps, caps,
floors, collars and any other foreign exchangenterest rate hedging arrangements
and such other instruments as are similar to oiveldrom any of the foregoing
whether for the purpose of making a profit or aumyda loss or managing a currency
or interest rate exposure or for any other purpowtto enter into any contract for
and to exercise and enforce all the rights and powenferred by or incidental,
directly or indirectly, to such transactions omt@ration of any such transactions and
to enter into any contracts, agreements or obbgatirelating to warrants, bonds,
notes, mortgage backed securities or instrumerilis, &f exchange, promissory
notes, instruments involving the management orrobof currency exchange and/or
risks and to enter into any other agreements ngldti synthetic or intangible assets,
choses in action and any other financial instrusiemthatsoever including
instruments with conversion rights or options ofy amature and instruments
evidencing or including debt or equity and ail slatives of those products, invoices,
receivables, including movement of-goods, assgtsesented by any contract for
bullion or other metals or commodity based prodactd in whatsoever currencies,
including contracts involving packaging and repaihkg of assets of any nature,
securitisation unitisation, sub-participation of assets, paratipn, discounting,
factoring, credit sale, instalment sale, conditlosele, leasing or contracts of any
other similar or analogous nature".

To distribute in specie or otherwise as may be lvesoany of the assets of the
Company among the members.

To do all such other things as may appear to thengamy to be incidental
or conducive to the attainment of the above objecemny of them.

Provided that:-

the objects set out in any paragraph of this Clasdl not be restrictively

construed but the widest interpretation shall hegithereto and they shall
not, except where the context expressly so require$n any way limited to

or restricted by reference to or interfere from atiyer object or objects set
out in such paragraph or from the terms of any roffegagraph or by the
name of the Company; none of such paragraphs oobfect or objects

therein specified shall be deemed subsidiary oillanc to the objects

mentioned in any other paragraph, but the Comphalf Bave full power to

exercise all or any of the powers and to achievkearleavour to achieve all
or any of the objects conferred by and providednyg one or more of said
paragraphs;

the word ‘tompany' in this Clause, except where used in referencthéo
Company, shall be deemed to include any firm, gasimp, association or



(iii)

(iv)
(v)

other body of persons, whether incorporated oinemrporated, and whether
resident, domiciled, incorporated, registered, anryéng on business in the
State or elsewhere; and

the expressionAssociated Company in this Clause, shall be deemed to
mean any company which for the time being is a igidry or holding
company (which expressions in this proviso shalbrb¢he meanings
respectively ascribed thereto by Section 155 ComegaAct, 1963) of the
Company is a subsidiary of a holding company of @Gampany or is a
company in which the Company or any of such congsas aforesaid shall
for the time being hold shares entitling the holthereof to exercise at least
one-fifth of the votes at any general meeting athsaompany (not being
voting rights which arise only in specified circuarsces).

The liability of the members is limited.

The share capitabf the Company is Euro 6,000,000 divided into 50,000
ordinary shares of Euro 0.12 each.



We, the several persons whose names, addressdgsoriptions are subscribed, wish to be formed
into a company, in pursuance of this Memorandurssfociation and we agree to take the number
of shares in the capital of the Company set oppagit respective names:

Names, Address and Description Number of Sharesrirake
of Subscribers by each Subscriber

Alfred Peter Oglesby
Springhill, Carlow, One
Company Director

John Paul Oglesby,

Anneville, Shrule, One
Carlow,

Company Director

Derek William Butler,
6 Greenhills, Carlow One
Company Director

JosephDominic Murphy,

12 Richmond Avenue, One
Monkstown, Co. Dublin

Company Director

Peter Joseph Fleming,

27 Hilicourt Park, One
Glenageary, Co. Dublin

Company Director

Witilialn Frederick Fleming,

183 Ballinclea Heights, One
Killiney, Co. Dublin

Company Director

G.S.0O'B. Nominees Limited

69/71 St. Stephen's Green, One
Dublin 2

Limited Liability Company

DATED this 21st day of August 1987.

Witness to the above Signatures:-

Catherine Martin

Court Clerk

69/71 St. Stephen's Green
Dublin 2
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COMPANIES ACTS 1963 TO 1990

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
Of

OGLESBY & BUTLER GROUP PLC
(Adopted by special resolution passed 17th Oct&b8B)

PART 1 — PRELIMINARY

1. Interpretation

(@)

(b)

The regulations contained in Table A in the firshedule to the Companies Act,
1953 shall not apply to the Company.

In these Articles the following expressions shaléthe following meanings

. 4 mrconsthe-Cermeonies et 08221990

electronic communication;
he definiti . | ionin_tt
Electronic Commerce Act, 2000;
“the 1963 Act means the Companies Act, 1963
“the 1983 Act means the Companies (Amendment) Act, 1983
“*the 1990 Act” means the Companies Act 1990

[ H y . .
Mﬂw\w itutiontheref jeund . T

| for the time being in force:

“these Articles these Articles of Association as from time to timed
for the time being in force

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



“the Company’

“Clear Days’

“Directors”

means the company whose name appeatrs in the Igeadin
to these Articles

In relation to the period of a notice that period
excluding the day when the notice is given or dektoe
be given and the day for which it is given or onahht

is to take effect

the Directors for the time being of the Company
or any of them acting as the board of Directors of
the Company

“Electronic Communication”

“Electronic Signature’

“the Group”

“the Holder”

“the Office”

“the Registef
“the Seal”

“the Secretary.

“the State

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

meansth finiti iven hat word in the Electroni
Commerce Act, 2000;

the Company and its subsidiaries from time to tamel
for the time being

In relation to. any share, the member whose nasne i
entered in the Register as the holder of the share

the registered office for the time being of thenGuany;

the register of members to be kept as requirethbyActs.

the common seal of the Company or where relevaat th
official securities seal kept by the Company punsua
the Acts;

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

the Republic of Irelang

“Stock Exchange Nominek

“The Stock Exchangé

the meaning given to such expression by section 1,
Companies (Amendment) Act9771977;

The International Stock Exchange of the United gdom
and the Republic of Ireland Limited

“The Irish Stock Exchangé

“the United Kingdom”

means the Irish unit of the Stock Exchange;

the Irish unit of The Stock Exchangand

“Warrants to subseribSubscribe’ means a warrant or certificate or similar

document indicating the right of the registereddeol
thereof (other than Under a share option scheme for
employees) to subscribe for shares in the Company.
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[

(© Expressions in these Articles referring to writisgall be construed, unless the
contrary Intention appears, as including referentes printing, lithography,
photography and any other modes of representlrrgmoducmg Words |n a VISIble
form

f_or_m._ Expressions in these Artrcles referrrng to exem'utof any document shaII
mclude any mode of executlon whether under sealrmier hanmm

(e) {h-Unless specifically defined herein or the contetticowvise requires words or
expressions contained in these Articles shall bearsame meaning as in the Acts

and the 1996 Reqgulationsbut excluding any statutory modification thereaft rin
force when these Articles become binding on the @aomyg.

[6i] {e}The headings and captions included in these Agtiale inserted for convenience
of reference only and shall not be considered & gfaor affect the construction or
interpretation of these Articles.

(9) {H-references in these Articles to any enactment grsagtion or provision thereof
shall mean such enactment, section or provisiothesame may be amended and
may be from time to time and for the time beindarce,

(h) {g)>-In these Articles the masculine gender shall ineltlte feminine and neuter and
vice versa, and the singular number shall inclisgepiural and vice versa, and words
importing persons shall include firms or companies.

(0] th)y-References in these Articles pmundg&uro or penre€ent or HREE or pc shall
mean the currency, for the time being , of the Répwf Ireland.

PART Il — SHARE CAPITAL AND RIGHTS

A= Share Capital

The share capital of the Company is Euro 6,000di0led into 50,000,000 of Euro 0.12
each.

B. Rights of shares on issue

(a) without prejudice to any special rights conferren the Holders of any
existing shares or class of shares and Subjedtet@tovisions of the Acts,
any share may be issued with such rights or réising as the Company may
by ordinary resolution determine.

(b) Without prejudice to the power conferred on the @any, by paragraph (a)
of this Article, the Directors on the allotment aisdue of any shares may



>
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mpOsdmpose restrictions on the transferability or disposaltbé shares
comprised in a particular allotment as may be awrsid by the Directors to
be in the best interests of the shareholders dsotew

{e)}-Subject to the provisions of Part X1 of the 199t And the other provisions of this
Article, the Company may:

(@) {pursuant to Section 207 of the 1990 Act, issuesmares of the Company which
are to be redeemed or are liable to be redeemita aiption of the Company or the
shareholder on such terms and in such manner agendgtermined by the Company
in general meeting (by Special Resolution of then@any) on the recommendation
of the Directors;

(b) {i)—pursuant to Section 211 of the 1990 Act, purchasg @f its own shares
(including any Redeemable Shares and without aligailon to purchase on any pro
rata basis as between shareholders or shareholdérs same class) and may cancel
any shares so purchased or hold them as treasamyssésasdefined in Section 209
of the-1990 Act) and may reissue any such shares as sbfaaiay class or classes;

(©) {i—pursuant to Section 210 of the 1990 Act, converny af its shares into
Redeemable Shares.

2-Variation of rights

(a) Whenever the share capital is divided into differelasses of shares the
rights attached to any class may be varied or abedgwith the consent in
writing of the Holders of three fourths in nominalue of the issued shares
of that class, or with the sanction of a speciabhation passed at a separate
general meeting of the Holders of the shares ofcthss, and may be so
varied or abrogated either whilst the Company goimg concern or during
or in contemplation of winding-up. The quorum ay auch separate general
meeting other than an adjourned meeting, shallme gersons holding or
representing by proxy at least one third in nomirediie of the issued shares
of the class in question and the quorum at anyuaid@gd meeting shall be one
person holding shares of the class in questionsoproxy.

(b) The rights conferred upon the Holders of the shafemy class issued with
preferred or other rights shall not, unless otheewexpressly provided by
these Articles or the-terms of the issue of theeshaf that class, be deemed
to be varied by the creation or issue of furthearsh ranking pad passu
therewith or subordinate thereto.

3-Trusts not recognised

Except as required by law, no person shall be mised by the Company as holding any
share upon any trust, and the Company shall nbbbed by or be compelled in any way to
recognise (even when having notice thereof) anyitagje, contingent, future or partial
interest in any share or any interest in any foaal part of a share or (except only as by
these Articles or by law otherwise provided) anyeotrights in respect of any share except an
absolute right to the entirety thereof in the Hojdkis shall not preclude the Company from
requiring the members or a transferee of shardégrtish the Company with information as
to the beneficial ownership of any share when sofdrmation is reasonably required by the
Company.

4. Disclosure of interests



(@)

(b)

(c)

(i)
(ii)

(iii)

Notwithstanding the provisions of the immediateleqeding Article, the

Directors, at any time and from time to time if,threir absolute discretion,
they consider it to be in the interests of the Camypto do so, may give a
notice to the Holder or Holders of any share (gor ahthem) requiring such
Holder or Holders to notify the Company in writingthin such period as
may be specified in such notice (which shall notldss than twenty-eight
days from the date of service of such notice) dfdnd accurate particulars
of all or any of the following matters, namely:-

his interests in such share,

if his interest in the share does not consist ef eéhtire beneficial
interest in it, the interests of all persons haang beneficial interest
in the share (provided that one joint Holder ofhare shall not be
obliged to give particulars of interests of personghe share which
arise only through another joint Holder) and

any arrangements (whether legally binding or noteeed into by

him or any person having any beneficial interegshashare whereby
it has been agreed or undertaken or the Holdeudif share can be
required to transfer the share or any interestetheto any person
(other than a joint Holder of the share) or to iactelation to any

meeting of the Company or of any class of shardhe@fCompany in

a particular way or ineaccordance with the wisheglioections of

any other person (other than a person who is a fbihder of such

share).

If, pursuant to any notice given under paragraphtf@ person stated to own
any beneficial interest in a share or the persdavour of whom any Holder
(or other person having any beneficial interedtim share) has entered into
tinyany arrangements referred to in sub-paragraph (@) @i a body
corporate, trust, society or any other legal ergitgssociation of individual's
and/or entities, the Directors, at any time andnfiiime to time if, in their
absolute discretion they consider it to be in thstlnterests of the Company
to do so, may give a notice to the Holder or Hadsfrsuch share (or any of
them) requiring such Holder or Holders to notifye tompany in writing
within such period as may be specified in suchagofwhich shall not be less
than twenty eight days from the date of servicesuwath notice) of full and
accurate particulars of the name and addressé® afdividuals who control
(whether directly or indirectly and through any rhen of vehicles, entities
or arrangements) the beneficial ownership of alghares, interests, units or
other measure of ownership of such body corpotatst, society or other
entity or association wherever the same shall berporated, registered or
domiciled or where such individuals shall residevided that if at any stage
of such chain of ownership the beneficial intergstany share shall be
established to the satisfaction of the Directorbédn the ownership of any
body corporate any of whose share capital is listedealt in on any bona
fide stock exchange, unlisted securities markeaiver-the-counter securities
market, it shall not be necessary to disclose Betaii the individuals
ultimately controlling the beneficial interests ithe shares of such body
corporate.

The Directors, if they think fit may give noticeader paragraphs (a) and (b)
at the same time on the basis that the notice givesuant to paragraph (b)
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(d)

(e)

(f)

shall be contingent upon disclosure of certainsfgeirsuant to a notice given
pursuant to paragraph (a).

The Directors may require (before or after the icef any written
particulars under this Article) any such particaltr be verified by statutory
declaration.

The Directors may serve any notice pursuant toténms of this Article

irrespective of whether or not the Holder on whorshiall be served may be
dead, bankrupt, insolvent or otherwise incapaditated no such incapacity
or any unavailability of information or inconvenmn or hardship in

obtaining the same shall be a satisfactory reasofaflure to comply with

any such notice provided that if the Directors it absolute discretion
think fit, they may waive compliance in whole or part with any notice

given under this Article in respect of a share ny &ase of bona fide
unavailability of information or genuine hardship where they otherwise
think fit but no such waiver shall prejudice oref in any way any non-
compliance not so waived whether by the Holder eomed or any other
joint Holder of the share or by any person to whomotice may be given at
any time.

For the purposes of establishing whether or nottédmns of any notice
served under this Article shall have been compliéti the decision of the
Directors in this regard shall be final and conslesand shall bind all
persons interested.

4-Allotment of shares

(@)

(b)

(c)

(d)

Subject to the provisions of these Articles relgtio new shares, the shares
shall be at the disposal of the Directors and @thjo the provisions of the
Acts) they may allot, grant options over or othemviispose of them to such
persons on such terms and conditions and at sungls tas they may consider
to be in the best interests of the Company anshiggeholders, but so that no
share shall be issued at a discount arittain the case of shares offered to
the public for subscription, the amount payableapplication on each share
shall not be less than one-quarter of the nomimeduat of the share and the
whole of any premium thereon.

Without prejudice to the generality of the poweosiferred on the Directors
by the other paragraphs of this Article, the Dioestmay grant from time to
time options to subscribe for the un-allotted shkaire the capital of the
Company to persons in the service or employmerthefCompany or any
subsidiary or associated company of the Companglu@ng Directors

holding executive offices) on such terms and suhbjesuch conditions as
may be approved from time to time by the Directorsoy any committee
thereof appointed by the Directors for the purpafssuch approval.

The Company may issue warrants to subscribe (bytewbaname they are
called) to any person to whom the Company has gdanhe right to
subscribe for shares in the Company (other thaemuadhare option scheme
for employees) certifying the right of the registrHolder thereof to
subscribe for shares in the Company upon such tandsconditions as the
right may have been granted.

The Company may at any time and from time to tinasspan ordinary
Resolution referring to this Article 8(d) and autisong the Directors to allot



(i)

(ii)

relevant securities (within the meaning of Sectifhof the 1983 Act) and
upon the passing of such an Ordinary Resolution:-

the Directors shall thereupon and without furthernfality be

generally and unconditionally authorised to allelevant securities
provided that the nominal amount of such securitegre they are
shares, and, where such securities are not sliheaspminal amount
of the shares in respect of which such securitteger the right to
subscribe or convert, shall not exceed in aggreti@esum specified
in such Ordinary resolution; and

any such authority shall (unless otherwise spetifiesuch Ordinary
Resolution or varied or abrogated by ordinary netsmh passed at an
intervening Extraordinary General Meeting) expitdhee conclusion
of the Annual General Meeting of the Company neXowing the
passing of such Ordinary Resolution save that tbengany may
before such expiry date make an offer or agreenvéith would or
might require relevant securities to be allotte@rasuch expiry date
and the Directors may allot relevant securitiepunsuance of such
offer or agreement as if the authority conferredebg had not
expired.

and all, if any, previous authorities under Sec6nof the 1983 Act shall thence
forth cease to have effect.

(e)

(i)

(ii)

(iii)

The Company may at any time and from time to tiesolve by a Special
Resolution referring to this Article 8(e) that tbérectors be empowered to
allot equity securities (within the meaning of $ext23 of the 1983 Act) for
cash and upon such Special Resolution being passedDirectors shall
(subject to their being authorised to allot reld¢va@curities in accordance
with Section 20 of the 1983 Act) thereupon and withfurther formality be
empowered to allot (pursuant to any such authoety)ity securities for cash
as if Sub-Section 1 of Section 23 of the 1983 Adtribt apply to any such
allotment provided that such power shall be limited

to the allotment of equity securities in connectigith a rights issue
in favour of shareholders where the equity sea@sitiespectively
attributable to the interest of all such sharehaldae proportionate
(as nearly as may be) to the respective value afeshheld by them
but subject to such exclusions or other arrangesrenthe Directors
may deem necessary or expedient to deal with leggbractical

problems in respect of overseas shareholdersjdradtentitiements
or otherwise; and

the allotment of equity securities pursuant to tédmens of any share
scheme for employees approved by the members irrGieMeeting;
and

to the allotment (otherwise than pursuant to sulagraphs (i) or (ii)
above) of equity securities having in the case elévant shares
(within the meaning of Section 23 of the 1983 Aat)nominal
amount or, in case of other equity securities, mgjvthe right to
subscribe for or convert into relevant shares rweminal amount
not exceeding in aggregate the sum specified irh sBpecial
Resolution;
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and such power shall (unless otherwise specifiesiah Special Resolution or varied
or abrogated by Special Resolution passed at anvatiing Extraordinary General
Meeting) expire at the conclusion of the Annual &ah Meeting of the Company
next following the passing of such Special Resohlutsave that the Company may
before such expiry make an offer or agreement whichld or might require equity

securities to be allotted after such expiry datd #Hre Directors may allot equity
securities in pursuance of such offer or agreemeritsuch power had not expired.

5-Payment of commission

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

6-Payment by instalments

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

PART Ill - SHARE CERTIFICATES

Z-Issue of Certificates

EvenEx in r f an allotm r transferof a sharemadein uncertifi
accordancewith the 1996 Regulationseverymember (except a Stock Exchange Nominee in
respect of whom the Company is not by law requicecomplete and have ready for delivery
a certificate) shall be entitled without paymentéceive within two months after allotment
or lodgement of a transfer to him of the sharesesgpect of which he is so registered (or
within such other period as the conditions of isshall provide) one certificate for all the
shares of each class held by him or several aatds each for one or more of his shares
upon payment for every certificate after the fossuch reasonable sum as the Directors may
determine provided that the Company shall not benddo issue more than one certificate
for shares held jointly by several persons andvdgli of a certificate to one joint Holder
shall be a sufficient delivery to ail of them. TBempany shall not be bound to register more
than four persons as joint Holders of any sharedpeiin the case of executors or trustees of
a deceased member). Every certificate shall beedealth the Seal and shall specify the
number, class and distinguishing numbers (if arfythe shares to which it relates and the
amount or respective amounts paid up thereon.

8-Balance and exchange certificates

(@) Where some only of the shares comprised in a sloaréficate are
transferred the old certificate shall be canceflad a new certificate for the
balance of such shares shall be issued in liewowitbharge.

(b) Any two or more certificates representing shareanyfone class held by any
member at his request may be cancelled and a sieglecertificate for such
shares Issued in lieu, without charge unless theedrs otherwise
determine. If any member shall surrender for cdatieh a share certificate
representing shares held by him and request thep@ayrto Issue in lieu two
or more share certificates representing such shiargsch proportions as he
may specify, the Directors may comply, if they tfit with such request.
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9-Replacement of certificates

If a share certificate is defaced, worn out, Is&tjen or destroyed, it may be replaced on such
terms (if any) as to evidence and indemnity andnmay of any exceptional expenses
incurred by the Company in investigating evidencenorelation to any indemnity as the
Directors may determine but otherwise free of cha@nd (in the case of defacement or
wearing out) on delivery up of the old certificate.

PART IV - LIEN ON SHARES

10-Extent of lien

The Company shall have a first and paramount lierewery share (not being a fully paid
share) for all moneys (whether presently payableaty payable at a fixed time or called in
respect of that share. The Directors, at any tmeg; declare any share to be wholly or in part
exempt from the provisions of this Article. The Quamy's lien on a share shall extend to all
moneys payable in respect of it.

11 -Power of Sale

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

12-Power to effect transfer

To give effect to a sale the Directors may autleseme person to execute an instrument of
transfer of the shares sold to , or in accordanite the directions of, the purchaser. The
transferee shall be entered in the Register asitih@er of the shares comprised in any such
transfer and he shall not be bound to see to thication of the purchase moneys nor shall
his title to the shares be affected by any irregiylan or invalidity of the proceedings in
reference to the sale, and after the name of tmsfieree has been entered in the Register, the
remedy of any person aggrieved by the sale shallnbdamages only and against the
Company exclusivelyWWherea share which is to be sold as providedfor in this PartlV, is
held in uncertifi form, the Dir rsm hori m r [l that i

necessaryinderthe 1996 Regulationgo changesuchshareinto certificatedform prior to its
sale under this Part IV.

13-Proceeds of sale

The net proceeds of the sale, after payment ottsts, shall be applied in payment of so
much of the sum for which the lien exists as issprgly payable and any residue (upon
surrender to the Company for cancellation of thtifazate for the shares sold and subject to
a like lien for any moneys not presently payablesgsted upon the share before the sale)
shall be paid to the person entitled to the sharréise date of the sale.
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PART V - CALLS ON HARESSHARES AND FORFEITURE

14-Making of calls

Subject to the terms of allotment , the Directoesyrmake calls upon the members in respect
of any moneys unpaid on their shares and each mgigect to receiving at least fourteen
Clear Days' notice specifying when and where payneerio be made) shall pay to the
Company as required by the notice the amount calfelis shares. A call may be required to
be paid by instalments. A call may be revoked leefaceipt by the Company of a sum due
thereunder, in whole or in part and payment oflanaay be postponed in whole or in part. A
person upon whom a call is made shall remain litdrlealls made upon him notwithstanding
the subsequent transfer of the shares in respadtioh the call was made.

15-Time of call

A call shall bedeemed to have been made at the time when thaitiesobf the Directors
authorising the call was passed.

16-Liability of joint Holders

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

17-Interest on calls

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

18-Instalments treated as calls

An amount payable in respect of a share on allotroerat any fixed date, whethé&sin
respect of nominal value or as an instalment &l shall be deemed to be a call and if it is
not paid the provisions of these Articles shalllg@s if that amount had become due and
payable by virtue of a call.

19 -Power to differentiate

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

20-Interest on moneys advanced

The Directors, if they think fit, may receive frammy member willing to advance the same
all or any part of the moneys uncalled end unpaighuany shares held by him and upon all
or any of the moneys so advanced may pay (untilsirmae would, but for such advance
become payable) interest at such rate, not excge(inless the Company in general



meeting otherwise directs) fifteen percent per amas may be agreed upon between the
Directors and the member paying such sum in advance

25. 23-Notice requiring payments

2

(@)

(b)

(c)

(d)

If a member fails to pay any call or instalmentatall on the day appointed
for payment thereof the Directors, at any time e¢laéer during such times as
any part of the instalment remains unpaid may sexvaotice on him
requiring payments of so much of the instalmenisasnpaid together with
any interest which may have accrued.

The notice shallname a further day (not earlier than the expiratidn

Fourteen Clear Days from the date of service ofnibtice) on or before

which the payment required by the notice is to laelen and shall state that in
the event of non-payment at or before the time bqppd the shares in
respect of which the call was made will be lialddog forfeited.

If the requirements of any such notice as aforesagdnot complied with
then, at any time thereafter before the paymentired by the notice has
been made any shares in respect of which the nbéisedbeen given may be
forfeited by a resolution of the Directors to tledtect. The forfeiture shall
include all dividends or other moneys payable igpeet of the forfeited
shares and not paid before forfeiture. The Directoay accept a surrender
of any share liable to be forfeited hereunder.

On the trial or hearing of any action for the remgvof any money due for
any call it shall be sufficient to prove that theme of the member sued is
entered in the Register as the Holder, or one efHblders of the shares in
respect of which such debt accrued, that the réealunaking the call is
duly recordedirin the minute book and that notice of such call waly d
given to the member sued, in pursuance of theselést and it shall not be
necessary to prove the appointment of the Directdrs made such call nor
any other matters whatsoever, but the proof ofntéters aforesaid shall be
conclusive evidence of the debt.

22-Power of disposal

A forfeited share may be sold or otherwise dispasfeon such terms and in such manner
as the Directors think fit and at any time beforeabe or disposition the forfeiture may be
cancelled on such terms as the Directors thinkWihere for the purposes of its disposal
such a share is to be transferred to any persemitiectors may authorise some person to
execute anmnstrumeninstrumentof transfer of the share to that person. The Coyppaay
receive the consideration, if any, given for tharshon any sale or disposition thereof and
may execute a transfer of the share in favour efgérson to whom the share is sold or
disposed of and thereupon he shall be registeréueadolder of the share and shall not be
bound to see to the application of the purchaseemydhany, nor shall his title to the share
be affected by any irregularity or invalidity ingfproceedings in reference to the forfeiture,
sale or disposal of the shal&herea sharewhichi I rovidedfor in this Par

V, is heldin uncertificatedform, the Directorsmay authorisesomepersonto do all thatis

n

nderthe 1 R lati han hsharein rtifi for rior

its sale under this Part.
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23-Effect of forfeiture

A person whose shares have been forfeited shadleceabe a member in respect of the
forfeited shares but nevertheless shall remaindiab pay to the Company all moneys
which, at the date of forfeiture were payable by ho the Company in respect of the
shares, but his liability shall cease if and whasm €Company shall have received payment
in full of all such moneys in respect of the shares

24-Statutory declaration

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

25-Non-payment of sums due on share issues

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

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

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

27-Transfer of stock

The Holders of stock may transfer the same or amy {hereof in the same manner and
subject to the same regulations, as and subjechitth the shares from which the stock arose
might have been transferred before conversionsarear thereto as circumstances admit and
the Directors may fix from time to time the minimwamount of stock transferable but so that
such minimum shall not exceed the nominal amoungaxth share from which the stock
arose.

28-Rights of stockholders

(a) The Holders of stock shall have according to thewm of stock held by
them the same rights, privileges and advantageslation to dividends,
voting at meetings of the Company and other maithsrsf they held the
shares from which the stock arose, but no such,rigkvilege or advantage
except participation in the dividends and profitdlee Company and in the
assets on winding up shall be conferred by an amofistock which if
existing in shares would not have conferred thghtiprivilege or
advantage.



(b) Such of these Articles as are applicable to paidhgyes shall apply to stock
and the words*‘sharé” and ““shareholdet” therein shall include
" stock” and“stockholder”.

PART VIl - TRANSFER OF SHARES
33. Eorm of instrument of transfer

33.1 29-Subject to such of the restrictions of these Aescand to such of the conditions
of issue as may be applicable the shares of anybememay be transferred by
instrument in writing in any usual or common form any other form which the
Directors may approve.

33.2 30-Notwithstanding any other provision of these Adgltitle to any shares in the
Company may also be evidenced and transferred wtithowritten instrument in
accordance with statutory regulations made frone tiomtime under Section 239 of
the Companies Act, 1990 or under any regulationangaa similar effect. The

Directors shall have the power fgermit any class of sharesto be held in
uncertificatedform and shall have the powerto implement any arrangements they

think fit for such evidencing and transfer whiclcai with such regulations and, in
particular, shall, where appropriate, be entitled disapply all or part of the
provisions in these Articles with respect to thguieement for written instruments of
transfer and share certificates, in order to gifeceto such regulations.

34, 31-Execution of Instrument of transfer

(a) The instrument of transfer of any share shall becaeted by or on behalf of
the transferor and in cas@gere the share is not fully paid, by or on behalf
of the'transfereg The transferor shall be deemed to remain the Halflthe
share until the name of the transferee is entardtheé Register inrespect
thereof.

35, 32-Refusal to register transfers

(@) The Directors irtheirabseldttheir absolutediscretion and without assigning
any reason therefor may decline to register:-

(1) any transfer of a share which is not fully paid;
(i) any transfer to or by a minor or person of unsomirtt.

(b) The Directors may decline to recognise any Instniroétransfer unless:-
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the Instrument of transfer is accompanied by theifimate of the
share to which it relates and such other eviderscéha Directors
may reasonably require to show the right of thedferor to make
the transfer (save where the transferor is a StBskhange

Nominee);
(i) the instrument of transfer is in respect of ona<laf share only;
(iii) the instrument of transfer is in favour of not matean four

transferees; and

(iv) it is lodged at the Office or at such other plasdhe Directors may

appoint.

(c) The Directorsmay declineto reqgisterany transferof sharedn uncertificated

for nly i hcircumstan m rmi [r ir hel
Regulations.

33-Procedure on refusal
If the Directors refuse to register a transfer téthin two months after the date on

which the transfer was lodged with the Companyy thleall send to the transferee
notice of the refusal.

34-Closing of transfer books

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

35-Absence of registration fees

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

36-Retention of transfer instruments
The Company shall be entitled to retain any insemiof transfer which is registered
but any instrument of transfer which the Direct@®ise to register shall be returned to

the person lodging it when notice of the refusaiien.

37-Renunciation of allotment

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

PART VIII - TRANSMISSION OF SHARES
38-Death of member
If a member dies the survivor or survivors wherewees a joint Holder, and his

personal representatives where he was a sole Holdéne only survivor of joint
Holders shall be the only persons recognised byttrapany as having any title to his



interest in the shares but nothing herein contastedl release the estate of a deceased
member from any liability in respect of any shatdak had been jointly held by him.

S

39-Transmission on death or bankruptcy

A person becoming entitled to a share in consequehthe death or bankruptcy of a
member may elect, upon such evidence being prodasdde Directors may properly
require either to become the Holder of the shar® ¢trave some person nominated by
him registered as the transferee. If he electetmime the Holder he shall give notice
to the Company, to that effect. If he elects toehamother person registered he shall
execute an instrument of transfer of the shareh&d person. All of these Articles
relating to-the transfer of shares shall applyh® riotice or instrument of transfer as if
it were an instrument of transfer executed by tieeniver and the death or bankruptcy
of the member had not occurred.

=

40-Rights before registration

A person becoming entitled to a share by reasoth@fdeath or bankruptcy of a member
(upon supplying to the Company such evidence adihectors may reasonably require to
show his title to the share) shall have the rigatarhich he would be entitled if he were the
Holder of the share, except that, before beingsteggd as the Holder of the share he shall not
be entitled in respect of it to attend or voterat meeting of the Company or at any separate
meeting of the Holders of any class of sharesénGbmpany, so, however that the Directors,
at any time, may give notice requiring any sucltsperto elect either to be registered himself
or to transfer the share and if the notice is wonglied with within ninety days, the Directors
thereupon may withhold payment of all dividendsnises or other moneys payable in
respect of the share until the requirements ohtitece have been complied with.

PART IX - ALTERATION ©OROF SHARE CAPITAL

S

41 Increase of capital

(a) The Company from time to time by ordinary resolatimay increase the
share capital by such sum, to be divided into shafesuch amount, as the
resolution shall prescribe,

(b) Subject to the provisions of the Acts, the new sbahall be issued to such
persons, upon such terms and conditions and with gghts and privileges
annexed thereto as the general meeting resolving tige creation thereof
shall direct and, if no direction be given, as Bheectors shall determine and
in particular such shares may be issued with aepeafial or qualified right
to dividends and in the distribution of the ass¥tthe Company and with a
special, or without any, right of voting.

(© Except so far as otherwise provided by the conastiof issue or by these
Articles, any capital raised by the creation of revares shall beonsidered
part of the pre-existing ordinary capital and shallsubject to the provisions
herein contained with reference to calls and inalts, transfer and
transmission, forfeiture, lien and otherwise.

45, 42-Consolidation, sub-division and cancellation of caital

The Company, by ordinary resolution, may:-
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(a) consolidate and divide all or any of its share tdpgnto shares of larger
amount;.

(b) subject to the provisions of the Acts, subdividesihares,or any of them, into
shares of smaller amount, so however that in thedstision the proportion
between the amount paid and the amount, if anyaidnpn each reduced
share shall be the same as it was in the caseeo$lare from which the
reduced share is derived (end so that the resolutiereby any share is sub-
divided may determine that, as between the Holdéthe shares resulting
from such sub-division, one or more of the sharey mmave, as compared
with the others, any such preferred, deferred bemtights or be subject to
any such restrictions as the Company has powetdaohato unissued or new
shares); or

(© cancel any shares which, at the date of the paséitige resolution, have not
been taken or agreed to be taken by any personedinide the amount of its
authorised share capital by the amount of the sfmancelled.

43_-Fractions on consolidation

Subject to the provisions of these Articléghenevewheneveras a result of a consolidation
of shares any members would become entitled taidrescof a share, the Directors may sell,
on behalf of those members, the shares represettimgfractions for the best price
reasonably obtainable to any person and distrithgeproceeds of sale in due proportion
among those members, and the Directors may au¢h@mene person to execute an
instrument of transfer of the shares to, or in edaonce with the directions of, the purchaser.
The transferee shall not be bound to see to thiecapipn of the purchase money nor shall
his title to the shares be affected by any irregiylan or invalidity of the proceedings in
reference to the sale.

44-Reduction of capital

The Company, by special resolution, may reduce share capital, any capital
redemption reserve fund or any share premium ad¢couany manner and with, and
subject to, any incident authorised, and consentired by law.

PART X — GENERAL MEETINGS

45-Annual General Meetings

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

addition to any other meeting in that year andlsggdcify the meeting as such in the notices
calling it. Not more than fifteen months shall edafpetween the date of one Annual Genera!
Meeting and that of the next.

46-Extraordinary General Meetings

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

47-Convening general meetings

The Directors may convene general meetings. Exdmaary general meetings may also
be convened on such requisition, or in default maygonvened by such requisitionists,
and in such manner as may be provided by the Kci$.any time there are not within

the State sufficient Directors capable of actindgaion a quorum, any Director ,or any



two members of the Company may convene an extraanygligeneral meeting in the
same manner as nearly as possible as that in weiclral meetings may be convened
by the Directors.

2

(@)

(b)

(€)

(d)

48-Notice of general meetings

Subject to the provisions of the Acts allowing agel meeting to be called
by shorter notice, an annual general meeting andxstraordinary general
meeting called for the passing of a special resniushall be called by at
least twenty-one Clear Days' notice and all othetraerdinary general
meetingsshall be called by at least fourteen Clear Dagtta.

Any notice convening a general meeting shall spetié time and place of
the meeting and in the case of special businessgdémeral nature of that
business and in reasonable prominence that a mesnbided to attend and
vote is entitled to appoint a proxy to attend, &paad vote in his place and
that a proxy need not be a member of the Compéanghall also give

particulars of any Directors who are to retire byation or otherwise at the
meeting and of any persons who are recommendechd)Directors for

appointment or re-appointment as Directors at teeting, or in respect of
whom notice has been duly given to the Companyefntention to propose
them for appointment or re-appointment as Directatsthe meeting

Provi hat the | I irementshall onl Iy wherethe intention
roposethe personhasbeenreceivedoy the Companyin sufficienttime for it
incl in the noti memberf the meeting.Subject to

any restrictions imposed on any shares the notiedl be given to all the
members and to the Directors and the Auditors.

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

Where, by any provision contained in the Acts ed&ghnotice is required of
a resolution the resolution shall not be effectixeept where the directors of
the Company have resolved to submit unless nofitkecintention to move

it has been given to the Company not less thantyweight days (or such

shorter period as the Acts permit) before the megesit which it is moved

and the Company shall give to the members notia@ngfsuch resolution as
required by and in accordance with the provisidnfie Acts.

PART XI- PROCEEDINGS AT GENERAL MEETINGS

52, 49-Quorum for General Meetings

(@)

(b)

No business other than the appointment of a chairshall be transacted at
any general meeting unless a quorum of membeng#ept at the time when
the meeting proceeds to business except as provideslation to an
adjourned meeting three persons entitled to votenupe business to be
transacted, each being a member or a proxy for embee or a duly
authorised representative of a corporate membdrisha quorum.

If such a quorum is not present within half an hfsam the time appointed
for the meeting or if during a meeting a quorumsesato be present the
meeting shall stand adjourned to the same dayeméxt week at the same
time and place or to such time and place as theciirs may determine. If at



the adjourned meeting such a quorum is not presnin half an hour from
the time appointed for the meeting, the meetingoiivened otherwise than
by resolution of the Directors shall be dissolved ibthe meeting shall have
been convened by resolution of the Directors twosqes entitled to be
counted in a quorum present at the meeting shadldpgorum.

53, 50.-Special Business

(a)

(b)

All business that is transacted at an Extraordirfiaéeperal Meeting shall be

deemed special and all business that is transatteah Annual General

Meeting shall also be deemed special with the dimepf a declaration of a

dividend, the consideration of the accounts andr sheet and reports of
the Directors and the Auditors and any other docusieequired to be

annexed to the balance sheet, the election of irgcthe reappointment of
retiring Auditors, the fixing of the remuneratior, ¢the Directors and the

Auditors and the passing of Resolutions pursuadtrticle 8 (d) and (eand

Article 51(a)(ii).

Any r member | raft_resolution under i

133B(l)(b)of the 1963 Act in respectof an extraordinarygeneralmeeting
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54, 54-Chairman of general meetings
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(@)

(b)

The Chairman of the board of Directors ein his absence the deputy
chairman (if any) or in his absence some other ddrenominated by the
Directors shall preside as. chairman at every g@gnereeting of the
Company. If at any general meeting none of suckquer shall be present
within fifteen minutes after the time appointed fbe holding of the meeting
and willing to act, the Directors present shalcelene of their number to be
chairman of the meeting and if there is only oneeEior present and willing
to act, he shall be chairman.

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

52-Directors' and Auditors' right to attend general meetings

A Director shall be entitled, notwithstanding threg is not a member, to attend and
speak at any general meeting and at any separanmef the Holders of any class
of shares in the Company. The Auditors shall bdledtto attend any general meeting
and to be heard on any part of the business ahtreting which concerns them as the
Auditors.

53-Adjournment of general meetings

The Chairman, with the consent of a meeti@g which a quorum is present, may
(and if so directed by the meeting shall) adjotne heeting from time to time (or sine
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die) and from place to place, but no business dbmltransacted at any adjourned
meeting other than business which might properlyeHzeen transacted at the meeting
had the adjournment not taken place. Where a ntptiadjourned sine die the time
and place for the adjourned meeting shall be fixgdhe Directors. When a meeting
is adjourned for fourteen days or more or sine didgast seven Clear Days notice
shall be given specifying the time and meeting tmedgeneral nature of the business
to be transacted. Save -asoresaid it shall not be necessary to give aniceaif an
adjourned meeting.

54 _Determination of resolutions

At any general meeting a resolution put to the wftthe meeting shall be decided on
a show of hands unledsefore, or on the declaration of the result ofshew of hands

a poll is duly demanded. Unless a poll is so deredraldeclaration by the Chairman
that a resolution has been carried or carried mmaunsly, or by a particular majority,
or lost, or not carried by a particular majoritydaan entry to that effect in the' minutes
of. the meeting shall be conclusive evidence offét’ without proof of the number
or proportion of the votes recorded in favour okgainst the resolution. The demand
for a poll may be withdrawn before the poll is taksut only with the consent of the
Chairman and a demand so withdrasiatnreghall not be taken to have invalidated

the result of a show of hands declared before émeaghd was made.

&

55 Entitlement to demand poll

Subject to the provisions of the Acts a poll maydeenanded:-

(a) by the Chairman of the meeting;

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

(© by any member or members present (in person ordxyprepresenting not
less than one tenth of the total voting rights lbftttee members having the
right to vote at the meeting; or

(d) by a member or members present (in person or byypiwlding shares in

the Company conferring the right to vote at the tingebeing shares on
which an aggregate sum has been paid up equal teswthan one tenth of
the total sum paid up on all the shares conferttiag right.

59. 56-Taking of a poll

(@)

(b)

Save asprevidegbrovided in paragraph (b) of this Article, a poll shall be
taken in such manner as the Chairman directs amdalyeappoint scrutineers
who need not be members and fix a time and placéddaring the result of
the polk, The result of the poll shall be deemed to be #@s®lution of the
meeting at which the poll was demanded.

A poll demanded on the election of a chairman or aprgquestion of

adjournment shall betaken forthwith or at such time (not being morarth
thirty days after the 'poll is demanded) and plasethe chairman of the
meeting may direct. The demand for a poll shallpretvent the continuance
of a meeting for the transaction of any busine$&rothan the question on
which the poll was demanded. If a poll is demandefibre the declaration

of the result of a show of hands and the demandulg withdrawn the

meeting shall continue as if the demand had nat besde.
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(© No notice need be given of a poll not taken forthvif the time and place at
which it is to be taken are announced at the mgetinwhich it is demanded.
In any other case at least seven Clear Baystice shall be given specifying
the time and place at which the poll is to be taken

57-Votes of members

Votes may be given either personally or by proxybjSct to any rights or restrictions for the

time being attached to any class or classes ofeshan a show of hands every member
present in person and every proxy shall have onte, wo, however, that no individual shall

have more than one vote, and on a poll every memsibalt have one vote for every share
carrying voting rights of which he is the Holder.

58-Chairman's casting vote

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

59.-Voting by joint Holders

Where there are joint Holders of a share, the vbthe senior who tenders a vote, whether
in person or by proxy, in respect of such shard slkeaaccepted to the exclusion of the votes
of the other joint Holders; and for this purposaisgety shall be determined by the order in
which the names of the Holders stand in the Ragjisteespect of the share.

80-Voting by incapacitated Holders

A member of unsound mind, or in respect of whonoeder has been made by any court
having jurisdiction (whether in the State or elsevd) in matters concerning mental
disorder, may vote, whether on a show of handsnoa @oll, by his committee, receiver,
guardian or other person appointed by that couttaary such committee, receiver, guardian
or other person may vote by proxy on a show of bamdon a poll. Evidence to the
satisfaction of the Directors of the authority bétperson claiming to exercise the right to
vote shall be deposited at the Office or at subleroplace as is specified in accordance with
these Articles for the deposit of instruments aixyr;, not-less than forty eight hours before
the time appointed for holding the meeting or adjed meeting at which the right to vote is
to be exercised and in default the right to votigiot be exercisable.

61-Default in payment of calls

Unless the Directors otherwise 'determine, no mershall be entitled to vote at any general

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

62-Restriction of voting rights

@) If any member or any person appearing to be intedes shares in the
Company held by such member has been duly serviédavnotice under
Section 81 of the 1990 Act and is in default foe fbrescribed period in
supplying to the Company the information therebyureed, then the
Directors may in their absolute discretion at ametthereafter by notice "a



(b)

(c)

(d)

(e)

(f)

disenfranchisement notice") to such member dirkat in respect of the
shares in relation to which the default occurréw (tdefault shares") (which
expression shall include any further shares whighissued in respect of
such shares) the member shall not be entitled tamétor to vote either
personally or by proxy at a general meeting of@loenpany or a meeting of
the holders of any class of shares of the Compang exercise any other,
rights conferred bymembership in relation to general meetings of the
Company or meetings of the holders of any clashafes of the Company.

Where the default shares represent at least fivee® of the issued shares
of that class (or such other percentage as mayeberndined under the

provisions of Section 70 of the 1990 Act), thendisenfranchisement notice
may additionally direct that:

® any dividend (or part thereof) or other money whigbuld otherwise
be payable in respect of the default shares skahetained by the
Company without any liability to pay interest themewhen such
'money is finally paid to the membemnd/or —

(i) no transfer of any shares held by such member Seategistered
unless:

(A) the member is not himself in default as regardplsting the
information required; and

(B) the transfer is part only of the member's holding avhen
presented for registratiolsis accompanied by a certificate
by the member in a form satisfactory to the direxto the
effect that after due and careful enquiry, the memis
satisfied that none of the shares, the subjediefransfer, is
a default share.

The Company shall send to each other person apgetribe interested in
the shares, the subject of any disenfranchisemetiten a copy of the
disenfranchisement notice but the failure or orisdly the Company to do
so shall not invalidate such disenfranchisementeot

Save as herein provided, any disenfranchisememntenshall have effect in
accordance with its terms for so long as the defautespect of which the
disenfranchisement notice was issued continuesaral period of one week
thereafter provided that the Directors may at tleguest of the member
concerned reduce or waive such one week peridayf think fit.

Any disenfranchisement notice shall cease to h#fieetein relation to any
shares which are transferred by such member by sne&ran approved
transfer.
For the purpose of this Article:
® a person shall be treated as appearing to be stéekn any shares if
the member holding such shares has given to thep&ayna
notification under the said Section 81 which either

(A) names such person as being so interested; or
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(B) fails to establish the identities of those intezdsin the
shares;

and (after taking into account the said notificatamd other relevant
Section 81 notification) the Company knows or hesspnable cause
to believe that the person in question is or maynberested in the
Shares;

(i) the prescribed period is twenty-eight days fromdhate of service of
the notice under the said Section 81 except thidueifdefault shares
represent at least 5% of the issued shares otldsg, the prescribed
period is fourteen days from such date; and

(i) a transfer of shares is an approved transfer ffpbly if:

(A) it is a transfer of shares to an offeror by way oofin
pursuance of en acceptance of a takeover offer; or

(B) the Directors are satisfied that the transfer islenpursuant
to a sale of the whole of the beneficial ownersbipthe
shares to a party unconnected withe member and with
other persons appearing to be interested in suateshor

(© the transfer results from a sale made through agrésed
Stock Exchange.

63-Time for objection to voting

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

64-Appointment of proxy

(@) Every member entitled to attend and vote at a gémaeeeting may appoint a
proxy to attend, speak and vote on his behalf. ihekument appointing a
proxy shall be in writing in any usual form or inyaother form which the
Directors may approve and shall be executed by rorbehalf of the
appointor. The signature on such instrument ne¢deaavitnessed. A body
corporate may execute a form of proxy under its mom seal or under the
hand of a duly authorlsed officer thereof A prme;ed not be a member of
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65-Bodes Corporate acting by representatives at meeis

Any body corporate which is a member of the Compaay by resolution of its Directors
or other governing body authorise such person #mnks fit to act as its representative at
any meeting of the company or of any class of membkthe Company and the person so
authorised shall be entitled to exercise the samvees on behalf of the body corporate
which he represents as that body corporate cowddcise if it were an individual member
of the Company.

66-Deposit of Proxy Instruments

The instrument appointing a proxy and any authawitgler which it is executed or a

copy, certified notarially or in som®ther way approved by the Directors, shall be
deposited at the office (or at the option of themher) at such other place or places (if
any) as may be speC|f|ed for that purpose in avay of note to the notice convening the

elght hours before the time appomted for the g dif the meetlng or adjourned meeting
or (in the case of a peltaken otherwise than at or on the same day as#eting or
adjourned meeting) for the taking of the poll atiehhit is to be used, and in default shall
not be treated as valid. Provided that:-

(a) in the case of a meeting which is adjourned t@ poll which is to be taken
on a date which is less than seven days afterdte af the meeting which
was adjourned or at which the poll was demandeghatl be sufficient if the
instrument of proxy and any such authority and iftestion thereof as
aforesaid, is lodged with the Secretary at the cenuement of the
adjourned meeting or the taking of the poll; and

(b) an instrument of proxy relating to more than onesting (including any
adjournment thereof) having once been so delivesethe purposes of any
meeting shall not require again to be delivered tfee purposes of any
subsequent meeting to which it relates.

64-Effect of Proxy Instruments
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Deposit of an instrument of proxy in respect of @eting shall not preclude a member
from attending and voting at the meeting or at adjpurnment thereof. The instrument
appointing a proxyshall, be valid unless the contrary is statedeineras well for any
adjournment of the meeting as for the meeting twhh relates.

68-Effect of Revocation of Proxy or of authorisation

@) A vote given or poll demanded in accordance withtdrms of an instrument
of proxy or a resolution authorising a represeméato act on behalf of a
body corporate shall be valid notwithstanding pineviousdeath or insanity
or winding-up of the principal, or the revocation of the instemhof proxy
or of the authority under which the instrument 06X was executed or of
the resolution authorising the representative tmathe transfer of the share
in respect of which the instrument of proxy or thethorisation of the
representative to act was given, provided thantimation in writing of such
death, insanity, revocation or transfer shall hdeen received by the
Company at the Office at least one hour beforecttramencement of the
meeting or adjourned meeting at which the instrunoémproxy is used or at
which the representative actgovidedhoweverthatwheresuchintimation
is given in electronicform it shall have beenreceivedby the Companya
I 24 hours(or hl im he Dir rsm if foreth
commencement of the meeting

(b) The Directors may send, at the expense of the Coynty postelectronic
mail or otherwise, to the members instruments of pr@xywuchform asthe
Directors may approvewith or without stamped envelopes for their return)
for use at any general meeting or at any classinggetither in blank or
nominating any one or mare of the Directors or aftfyer persons in the
alternative The proxy form mustmakeprovisionsfor threeway voting on alll
resolutionsinten r herthanresolutionswhi remerel
procedurallf for the purpose of any meeting invitations tgajmt as proxy a
person or one of a number of persons specifiedanrvitations are issued at
the expense of the company, such invitations $eeitsued to all (and not to
some only) of the members entitled to be sent &af the meeting and to

vote thereat by proxiput the accidentalbmissionto issuesuchinvitation to,

r the non-recei hinvitation nymem hallnot invali h
proceedings at any such meeting

PART XII DIRECTORS

89-Number of Directors

Unless otherwise determined by the Company in geémeeeting, the number of Directors
shall not be more than twelve nor less than twoe Thntinuing Directors may act
notwithstanding any vacancy in théwdy, provided that if the number of the Directisrs
reduced below the prescribed minimum the remaifirgctor or Directors shall appoint
forthwith an additional Director or additional Directors taka up such minimum or shall
convene a general meeting of the Company for tipgse of making such appointment. If
there be no Director or Directors able or willing dct then any two shareholders may
summon a general meeting for the purpose of appginDirectors. Any additional
Director so appointed shall hold office (subjectthe provisions of the Acts and these
Articles) only until the conclusion of the annuangral meeting of the Company next
following such appointment unless he is re-electedng such meeting and he shall not
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retire by rotation at such meeting or be taken aacount in determining the Directors who
are to retire by rotation at such meeting.

#0-Share qualification

A Director shall not require a share qualification.

#+-Ordinary Remuneration of Directors

The ordinary remuneration of the Directors shalldeéermined from time to time by an
ordinary resolution of the Company and shall basdivle (unless such resolution shall
otherwise provide) among the Directors as they, agge, or, failing agreement, equally,
except that any Director who shall hold office fmart only of the period in respect of
which such remuneration is payable shall be edtitely to rank in such division for a
proportion of the remuneration related to the pedaring which he has held office.

+2-Special Remuneration of Directors

Any Director who holds any executive office (incing for this purpose the office of

Chairman or Deputy Chairman) or who serves on aomnittee, or who otherwise

performs services which in the opinion of the Dioes are outside the scope of the
ordinary duties of a Director, may be paid suchreexemuneration by way of salary,
commission or otherwise as the Directors may determ

#3-Expenses of Directors

The Directors may be paid all travelling, hotel avttier expenses properly incurred by
them in connection with their attendance at mestinfl Directors or committees of
Directors or general meetings or separate meethgse holders of any class of shares or
of debentures of the Company or otherwise in catimeevith the discharge of their duties.

Z4-Alternate Directors

(a) Any Director may appoint by writing under his haay person (including
another Director) to be his alternate, provided agisv that no such
appointment of a person -other than a Director msaléernate shall be
operative unless and until such appointment shalehbeen approved by
resolution of the Directors. Any such authority nieysent by delivery, post,
cable, telegram, telex, telefax, electronic mail amy other means of
communication approved by the Directors and mayr keaprinted or
facsimile signature of the Director giving suchlaortty.

(b) An alternate Director shall be entitled subjechis giving to the Company
an address within the State or the United Kingdmmgeceive notices of all,
meetings of the Directors and of all meetings ahouttees of Directors of
which his appointor is a member, to attend and abtany such meeting at
which the Director appointing him is not epersopgtiresent and in the '
absence of his appointor to exercise all the powegghts, duties and
authorities of his appointor as a Director (otHeart the right to appoint an
alternate hereunder).

(c) Save as otherwise provided in these Articles, terrate Director shall be
deemed for all purposes to be a Director and stlaiie be responsible for
his own acts and defaults and he shall not be déembe the agent of the
Director appointing him. The remuneration of sulthraate Director shall be
payable out of the remuneration paid to the Dineafgpointing him and shall
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consist of such portion of the last mentioned reenation as shall be agreed
between the alternate and the Director appointing h

(d) A Director may at any time revoke the appointmehtany alternate
appointed by him. If a Director shall die or cedsehold the office of
Director the appointment of his alternate shall rébpon cease and
determine but if a Director retires by rotation otherwise but is
reappointed or deemed to have been re-appointetheatmeeting at
which he retires, any appointment of an alternaite@or made by him
which was in force immediately prior to his retirem shall continue after
his reappointment.

(e) Any appointment or revocation by a Director undeis tArticle shall be
effected by notice in writing given under his hatal the Secretary or
deposited at the Office or in any other manner @ygxut by the Directors.

PART X111- POWERS OFBARECTORS DIRECTORS
75-Directors' Powers

Subject to the provisions of the Acts, the Memotandf Association of the Company and
these Articles and to any directions by the Memlggven by ordinary resolution not being
inconsistent with these Articles or with the Actbe business of the Company shall be
managed by the Directors who may do all such auistisings and exercise all the powers of
the Company as are not by the Act Or by these |&gicequired to be done or exercised by
the Company in General Meeting. No alteration & emorandum of Association of the
Company or of these Articles and no such direcgball Invalidate any prior act of the
Directors which would have been valid if that atgsn had not been made or that direction
had not been given. The powers given by this Aetighall not be limited by any special
power giverto the Directors by these Articles and a meetin®ioéctors at which a quorum
is present-may exercise all powers exercisablééirectors.

#6-Power to Delegate

Without prejudice to the generality of the lastqa@ing Article, the Directors may delegate
any of their powers to any managing Director or &irector holding any other executive
office and to any committee consisting '‘of one arenDirectors together with such other
persons (if any) as may be appointed to such caeenlty the Directors provided' that a
majority of the members of each committee appoibtethe Directors shall agi_all times
consist of Directors and that no resolution of angh committee shall be effective unless a
majority of the members of the committee preserth@atmeeting at which it was passed are
Directors. Any such delegation may be made sulifeetny conditions the Directors may
impose, and either collaterally with or to the emsobn of their own powers and may be
revoked. Subject to any such conditions, the prdiogs of a committee with two or more
members shall be governed by the provisions ofetiAesicles regulating the proceedings of
Directors so far as they are capable of applying.

+#-Appointment of Attorneys

The Directors may from time to time and at any tibyepower of attorney appoint any
company, firm or person or fluctuating body of mers, whether nominated directly or
indirectly by the Directors, to be the attorneyattorneys of the Company for such purposes
and with such powers, authorities and discretionst (exceeding those vested in or
exercisable by the Directors under these Articlg] for such period and subject to such



conditions as they may think fit, any such poweatdbrney may contain such provisions for
the protection of persons dealing with any sucbragty as the Directors may think fit, and
may authorise any such attorney to delegate alaror of the powers, authorities and
discretions vested in him.
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#8-Local Management

Without prejudice to the generalityf Article 79, the Directors may establish any
committees,, local boards or agencies for managmygof the affairs of the Company, either
in the State or elsewhere, and may appoint anyopsr® be members of such committees,
local boards or agencies and may fix their remur@raand may delegate to any committee,
local board or agent any of the powers, authoritied discretions vested in the Directors
with power to sub-delegate and any such appointmedelegation may be made upon such
terms and subject to such conditions as the Direatay think fit, and the Directors may

remove any person so appointed, and may annulrgrargy such delegation, but no person
dealing in good faith with any such committee, Idmaard or agency Without notice of any

such removal, annulment or variation shall be aff@d¢hereby.

#9-Borrowing Powers

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

80-Execution ofnegotiable instruments

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

PART XIV - APPOINTMENT AND RETIREMENT OF DIRECTORS
81-Retirement by Rotation

(@) At each annual general meeting of the Company bing-bf the Directors
who are subject to retirement by rotation or, gitmumber is not three or a
multiple of three, the number nearest to one-thivall retire from office, but,
if there is only one Director who is subject toin@nent by rotation then he
shall retire.

(b) No Director holding the office of Chairman or Mamag Director or joint
Managing Director shall be subject to retirementdation or be taken into
account in determining the number of Directorsetire. Subject as aforesaid
the Directors (including any directors holding extde office pursuant to
these Articles) to retire by rotation shall be #hegho have been longest in
office since their last appointment or reappointtriaunt as between persons
who became or were last reappointed Directors enséime day those to
retire shall be determined (unless they otherwigeeaamong themselves) by
lot.

(© A Director who retires at an annual general meetivay be re-appointed, if
willing to act. If he is not reappointed (or deentedbe re-appointed pursuant
to these Articles) he shall retain office until timeeting appoints someone in
his place or, if it does not do so, until the efithe meeting.
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82-Deemed Reappointment

If the Company, at the meeting at which a Direatires by rotation, does not fill the
vacancy the retiring Director, if willing to acthall be deemed to have bees-fappointed,
unless at the meeting it is resolved not to file thacancy or a resolution for the
reappointment of the-Director is put to the meetingd lost.

&

(@)

(b)

83-Eligibility for Appointment

No person other than a Director retiring by rotatghall be appointed a
Director at any general meeting unless he is recemaed by the Directors,
or not less than six nor more than thirty clear sldefore the date
appointed for the meeting, notice executed by a beengualified to
vote at the meeting has been given to the Compdnfieointention to
propose that person for appointment statthg particulars which would be
required, if he were so appointed, to be included in thenfany's Register
of Directors together with notice executed by thatson of his willingness
to be appointed.

No Director shall be required to retire on accafrage.

87. 84-Appointment of Additional Directors

(@)

(b)

Subject as aforesaid the Company by ordinary réisolumay appoint a
person to be a Director either to fill a vacancyasran additional Director
and may also determine the rotation in which argitaahal Directors are to
retire.

The Directors may appoint a person who is williogact to be a Director,
either to fill a vacancy or as an additional Dimeciprovided that the
appointment does not cause the number of Dired¢toexceed any humber
fixed by or in accordance with these Articles ag thaximum number of
Directors. A Director so appointed shall hold offionly until the next

following annual general meeting and, If not theappointed, shall vacate
office and shall not be taken into account in dateing the Directors who
are to retire by rotation at the meeting. If notappointed at such annual
general meeting, such Director shall vacate officthe conclusion thereof.

PART XV - DISQUALIFICATION AND REMOVAL OF DIRECTORS

88. 85-Disqualification of Directors

The office of a Director shall be vacated ipso datt

(@)

(b)

he ceases to be a Director by virtue of any prowisdf the Acts or he
becomes prohibited by law from being a Director;

he becomes bankrupt or makes any arrangement opasition with his
creditors generally;
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(c)

(d)

(€)

(f)

Q)
(h)

in the opinion of a majority of his co-Directors becomes incapable by
reason of mental disorder of discharging his dwga Director;

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

he is convicted of an indictable offence unless Bheectors otherwise
determine; or

he shall have been absent for more than six cotigecmonths without
permission of the Directors from meetings of theebiors held during that
period, and his alternate director (if any) shalt have attended any such
meeting in his place during any such period and Eheectors pass a
resolution that by reason of such absence he ltadadhoffice;

&) he is required in writing by all his co-Directomsresign;

{g)-is restricted or disqualified to act as a Direatoder the provisions of
Part VII of the 1990 Act.

86-Removal of Directors

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

PART XVI - DIRECTORS' OFFICES AND INTERESTS

87-Executive Offices

(@)

(b)

(c)

(d)

The Directors may appoint one or more of their badythe office of

Managing Director or joint Managing Director or &my other executive
office under the Company (including, where consdeappropriate, the
office of Chairman) on such terms and for suchqekds they may determine
and, without prejudice to the terms of any contrantered into in any
particular case, may revoke any such appointmesmyatime.

A Director holding any such executive office shralteive such remuneration
whether in addition to or in substitution for hiedmary remuneration as a
Director and whether by way of salary, commissiparticipation in profits
OT_or otherwise or partly in one way and partly in amoths the Directors
may determine.

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

The appointment of any Director to any other exeeubffice shall not
determine automatically if he ceases from any caoidee a Director unless



(€)

the contract or resolution under which he holdscefShall expressly state
otherwise, in which event such determination shallwithout prejudice to
any claim for damages for breach of any contraces¥ice between him and
the Company.

A Director may hold any other office or place obfir under the Company
(except that of Auditor) in conjunction with hisfiok of Director and may
act In a professional capacity to the Company, aohsterms as to
remuneration and otherwise as the Directors shalhge.

91. 88-Directors' Interests

(@)

(b)

(c)

(i)

(ii)

(iii)

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

may be a party to, or otherwise interested in, &apsaction or
arrangement with the Company or any subsidiary sgociated
company thereof or in which the Company or any slidy or
associated company thereof is otherwise interested;

may be a Director or other officer of, or employ®d or a party to
any transaction or arrangement with, or otherwigerested in, any
body corporate promoted by the Company or in witiehCompany
or any subsidiary or associated company thereofotlserwise

interested; and

shall not be accountable, by reason of his officehe Company for
any benefit which he derives from any such officemployment or
from any such transaction or arrangement or froyniaterest in any
such body corporate and no such transaction ongeraent shall be
liable to be avoided on the ground of any suchréstieor benefit

No Director or intending Director shall be disqtiall by Mshis office from
contracting with the Company either as vendor, Ipaser or otherwise, nor
shall any such contract or any contract or arramgegrantered into by or on
behalf of the other Company in which any Director shall be in any way
interested be avoided nor shall any Director sotresting or being so
interested be liable to account to the Companyafyr profit realised by any
such contract or arrangement by reason of suctc@irdiolding that office
or of the fiduciary relationship thereby establih€he nature of a Director's
interest must be declared by him at the meetinfg@Directors at which the
guestion of entering into the contract or arrangdnis first taken into
consideration, or if the Director was not at théedaf that meeting interested
in the proposed contract or arrangement at the meeting of the Directors
held after he became so interested, and in a casgewhe Director becomes
interested in a contract or arrangement after masle at the first meeting of
the Directors held after he becomes so interested.

A copy of everydeclaration made and notice given under this kertihall
be entered within three days after the making wingithereof in a book kept
for this purpose. Such book shall be open for iogpe without charge by
any Director, Secretary, Auditor or member of th@pany at the Office and
shall be produced at every general meeting of dnepany.



and at any meeting of the Directors if any Diredorrequests in sufficient time to
enable the book to be available at the meeting.

(d)

(i)

(ii)

For the purposes of this Article:-

a general notice given to the Directors that a &oeis to be
regarded as having an interest of the nature atehegpecified in
the notice in any transaction or arrangement inctvla specified
person or class of persons is interested shall dmmdd to be a
disclosure that the Director has an interest insugh transaction of
the nature and extent so specified; and

an interest of which a Director has no knowledge ahwhich it is
unreasonable to expect him to have knowledge sbabe treated as
an interest of his.

92, 89-Restriction on Director's Voting

(@)

(b)

(ii)

(iii)

(iv)

Save as otherwise provided by these Articles adreshall not vote at a
meeting of the Directors or a committee of Direst@n any resolution
concerning a matter in which he has, directly aliriectly, an interest which
is material or a duty which conflicts or may cociflivith the interests of the
Company. A Director shall not be counted in therguopresent at a meeting
ain relation to any such resolution on which he isemntitled to vote.

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

the giving of any security, guarantee or indemmityhim in respect
of money lent by him to the Company or any of ithsdiary or
associated companies or obligations incurred bydtithe request of
or for the benefit of the Company or any of its sdkary or
associated companies;

the giving of any security, guarantee or indemtatya third party in
respect of a debt or obligation of the Company ay af its
subsidiary or associated companies for which hesélimhas
assumed responsibility in whole or in part and Wwhetalone dr
jointly with others under a guarantee or indemnityy the giving of
security;

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

is or is to be interested as a participant in thdewmwriting or sub-
underwriting thereof;

any proposal-concerning any other company in which he is
interested, directly or indirectly and whether as afficer or
shareholder or otherwise howsoever, provided tletishnot the
holder of or beneficially interested in 1% or mavk the issued
shares of any class of such company or of the gatghts available
to members of such company (or if a third compdmgugh which
his interest is derived) (any such interest beimgnded for the
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purposes of this Article to be a material interast ail
circumstances); or

(v) any proposal concerning the adoption, modificaboperation of a
superannuation fund or retirement benefits schenteruwhich he
may benefit and which has been approved by or lgestito and
conditional upon approval for taxation purposesh®y appropriate
Revenue authorities;

(vi) any proposal concerning the adoption, modificatioroperation of
any scheme for enabling employees (including fulet executive
Directors) of the Company and/or any subsidiaryabgto acquire
shares in the Company or any arrangement for theefibeof
employees of the Company or any of its subsidiarieter which the
Director benefits or may benefit.

(© Where proposals are under consideration concertiey appointment
(including fixing or varying the terms of appointntg of two ormaranore
Directors to officesor employments with the Company or any company in
which the Company is interested, such proposals bmydivided and
considered in relation to each Director separadglg in such case each of
the Directors concerned (if not debarred from \gtimder sub-paragraph
(b)(1v) of this Article) shall be entitled to vof@nd be counted In the
guorum) in respect of each resolution except thacerning his own
appointment.

(d) If a question arises at a meeting of Directorst@ eommittee of Directors as
to the materiality of a Director's interest or agdtie right of any Director to
vote and such question is not resolved by his \tahilg agreeing to abstain
from voting, such question may, be referred befitbre conclusion a the
meeting, to the chairman of the meeting of Diresmd his ruling in relation
to any Director other than himself shall be finatla&onclusive.

(e) For the purposes of this Article, an interest geason who is the spouse or a
minor child of a Director shall be treated as aernest of the Director and in
relation to an alternate Director, an interest isfdppointor shall be treated
as an interest of the alternate Director.

() The Company by ordinary resolution may suspenclaxrthe provisions of
this Article to any extent or ratify any transactiaot duly authorised by
reason of a contravention of this Article.

90-Entitlement to Grant Pensions

The Directors may provide benefits, whether by whgensions, gratuities or otherwise for
any Director, former Director or other officer arier officer of the Company or to any
person who holds or has held any employment with @ompany or with any body
corporate which is or has been a subsidiary orceestsal company of the Company or a
predecessor in business of the Company or of adly subsidiary or associated company
and to any member of his family or any person vghoriwas dependent on him and may set
up, establish, support, alter, maintain and comtiany scheme for providing such benefits
and for such purposes any Director accordingly bmybecome or remain a member of, or
rejoin any scheme and receive or retain for his bemefit all benefits to which he may be
or became entitled thereunder. The Directors mgyopa of the funds of the Company any
premiums, contributions or sums payable by the Gompnder the provisions of any such



scheme in respect of any of the persons or clagersbns above referred to who are or may
be or become members thereof.

PART XVII =- PROCEEDINGS OF DIRECTORS

94. 91.-Convening and regulation of Directors' meetings

(@)

(b)

Subject to the provisions of these Articles, theeDiors may regulate their
proceedings as they think fit. A Director may, aié Secretary at the
request of a director shall call a meeting of thee@ors. Any Director may
waive notice of any meeting and any such waiver b@yetrospective, if the
Directors so resolve, it shall not be necessamyite notice of a meeting of
Directors to any Director or alternate Director wheing a resident of the
State is for the time being absent from the State.

Notice of a meeting of the Directors shall be degrtebe duly given to a
Director if it is given to him personally or by wbrof mouth or sent in
writing by delivery, post, cable, telegram, teléalefax, electronic mail or
any other means of communication approved by thedrs to him at his
last known address or any other address given iytbithe Company for
this purpose.

95, 92-Quorum for Directors' Meetings

(@)

(b)

The quorum for the transaction of the businessi@firectors may be fixed
by the Directors and unless so fixed at any othenber shall be two. A
person who holds office only as an alternate Dmeshall, if his appointor is
not present, be counted in the quorum but notwédtiding that such person
may act as alternate Director for mare than oneddar he shall not count as
more than one for the purposes of determining waredtquorum is present.

The continuing Directors or a sole Director may motwithstanding any
vacancies in their number but, if the number ofebiors is less than the
number fixed as the quorum, they may act only f@& purpose of filling

vacancies or of calling a general meeting.

96. 93-Voting at Directors' Meetings

(@)

(b)

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

Subject as hereinafter provided, each Directorgureand voting shall have
one vote and in addition to his own vote shall bétled to one vote in
respect of each other Director not present at teetimg who shall have
authorised him in respect of such meeting to votestich other Director in
his absence. Any such authority may relate genetallall meetings of the
Directors or to any specified meeting or meetingd must be in writing and
may be sent by delivery, post, cable, telegrarexidelefax, electronic mail
or any other means of communication approved bylimectors and may
bear a printed or facsimile signature of the Dimediving such authority.
The authority must be delivered to the Secretaryifiog prior to or must be
produced at the first meeting at which a vote idéocast pursuant thereto
provided that no Director shall be entitled to aeye at a meeting on behalf
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of another Director pursuant to the paragraphefdther director shall have
appointed an alternate Director and that alterimatector is present at the
meeting at which the Director proposes to vote yamsto this paragraph.

94-Telecommunication Meetings

Any Director or alternate Director may participatea meeting of the Directors or any
committee of the Directors by means of conference telephormhar telecommunications
equipment by means of which all persons partiaigathn the meeting can hear each other
and such participation in a meeting shall congifuresence in person at the meeting.

95_Chairman of Board of Directors

Subject to any appointment to the office of Chammaade pursuant to these Articles the
Directors may elect a chairman of their meetings @etermine the period for which he is to
hold office, but if no such chairman is elected, ibrat any meeting the chairman is
unwilling to act or is not present within five mies after the time appointed for holding the
same, the Directors present may choose one ofrthwiber to be chairman of the meeting.

96-Validity of acts of Directors

All acts done by any meeting of the Directors oa@ommittee of Directors or by any person

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

Director and had been entitled to vote.

97 Directors' Resolutions or other documents in Writirg

A resolution or other document in writing signed &ly the Directors entitled to receive
notice of a meeting of Directors or of a committdeDirectors shall be as valid as if it had
been passed at a meeting of Directors or (as e may be) a committee of Directors duly
convened and held and may consist of several dauisnrethe like form each signed by one
or more Directors and such resolution or other dwmt or documents when duly signed
may be delivered or transmitted (unless the directhall otherwise determine either
generally or in any specific case) by facsimilengmission or some other similar means of
transmitting the contents of documents. A resolut@r other document signed by an
alternate Director need not also be signed by yiator and, if iis signed by a Director
who has appointed an alternate Director, it negdbrasigned by the alternate Director in
that capacity.

PART XVIIIl THE SECRETARY

98-Appointment of Secretary

The Secretary shall be appointed by the Directorssfich term, at such remuneration and
upon such-conditions as they may think fit and Segretary so appointed may be removed
by them. Anything required or authorised by thesAct these Articles to be done by the

secretary may be done if the office is vacant erdhs for any other reason no Secretary
readily available and capable of acting by or tp assistant or acting secretary or if there is
no assistant or acting secretary ready availaldecapable of acting, by or to any officer of

the company authorised generally or specially at ttehalf by the directors, Provided that
any provision of the acts of these articles requgior authorising a thing to be done by or to



a Director and the Secretary shall not be satidfieds being done by or to the same person
acting both as a Director and as or in the plade®Secretary.

PART XIX - THE SEAL
99_Use of Seal

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

100-Seal for Use Abroad

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

104 Signature of Sealed Instruments

Every instrument to which the seal shall be affisball be signed by a Director and shall
also besigned by the Secretary or by a second Directdoyossome other person appointed
by the Directors for the purpose save that as dsgamy certificates for shares or debentures
or other securities of the Company the Directory matermine by resolution that such
signatures or either of them shall be dispensel, wit be printed thereon or affixed thereto
by some method or system of mechanical signatuoeiged that in any such case the
certificate to be sealed shall have been approveddaling by the Secretary or by the
registrar of the company or by the Auditors or layne other person appointed by the
directors for this purpose in writing (and, for theoidance of doubt, Isis hereby declared
that it shall be sufficient for approval to be givend for evidenced either in such manner (if
any) as may be approved by or on behalf of thecttire or by having certificates initialled
before sealing or by having certificates preseiitecsealing accompanied by a list thereof
which has been initialled).

PART XX - DIVIDENDS AND RESERVES

102-Decimation of Dividends

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

103-Interim and Fixed Dividends

Subject to the provisions of the Acts, the Direstaray declareand pay interim dividends if

it appears to them that they are justified by thefits of the Company available for
distribution- If the share capital is divided into different sdas, the Directors may declare
and pay interim dividends on shares which confderded or non-preferred rights with
regard to dividend, as well as on shares which eropfeferential rights with regard to
dividend, but subject always to any restrictionstfte time being in force (whether under
these articles, under the terms of issue of anyeshar under any agreement to which the
company is a party, or otherwise), relating todhpelication on the priority of application of
the companies profits available for distributiontorthe declaration or as the case may be
the payment of dividends by the Company. Subjectfasesaid the Directors may also pay
at intervals settled by them any dividend payable fixed rate if it appears to them that the
profits available for distribution justify the pagmt. Provided the Directors act in good faith



they shall not incur any liability to the holdersshares conferring preferred rights for any
loss they may suffer by the lawful payment of atelim dividend on any shares having
deferred or non-preferred rights.

107. 164-Payment of Dividends.

(@) Except as otherwise provided by the rights attadbeshares, all dividends
shall be declared and paid according to the amaquaitsup on the shares on
which the dividend is paid. Subject as aforesait,d&vidends shall be
apportioned and paid proportionately to the amopatd or credited as paid
on the shares during any portion or portions ofgligod in respect of which
the dividend is paid but if any share is issuedevms providing that it shall
rank for dividend as from a particular date, sutare shall rank for dividend
accordingly. For the purposes of this Article nooaimmt paid on a share in
advance of calls shall be treated as paid on &shar

(b) If several persons are registered as joint Hol@érany share, anyone of
them may give effectual receipts for any dividemdother moneys payable
on or in respect of the share.

108. 105.Deductions from Dividends

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

109. 106:Dividends in Specie

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

110. 167%Payment of Dividends by Post

(@) Any dividend or other moneys payable in respecarf share may be paid
by cheque or warrant sent by post, at the riskughsperson or persons
entitled thereto to the registered address of widen or, where there are
joint holders, to the registered address of that @inthe joint holders who is
first named on the Register or to such person anguth address as the
holder or joint holders may in writing direct. Eyesuch cheque or warrant
shall be made payable to the order of the persowhom it is sent and
payment of the cheque or warrant shall be .a giszhdrge to the Company.
Any joint holder or other person jointly entitled & share as aforesaid may
give receipts for any dividend or other moneys p#gan respect of the

share An hdividendor otherdistributionm

method (including paymentin _a currencyother than euro, electronicfund
ransfer.dir i nktransferor by meansof arelev Wwhi
the Directors considerappropriateand any memberwho elects for _such
meth f m hal m hav [l of therisksinher

therein. The debiting of the Company’saccountin respectof the relevant



E

£

B

g

108-Dividends Not to Bear Interest

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

109.Payment to Holders an a Particular Date

Any resolution declaring a dividend on shares of alass, whether a resolution of the
Company in general meeting or a resolution of tiredors, may specify that the same may
be payable to the persons registered as the hatflstech shares at the close of business on
a particular date, notwithstanding that it may bdate prior to that on which the resolution
is passed, and thereupon the dividend shall bebpaya them in accordance with their
respectiveholdings so registered, but without prejudice te tights inter se of transferors
and transferees of any such shares in respecthbfdividend. The provisions of this Article
shall apply mutatis mutandis to capitilisationsdteffected in pursuance of these Articles'.
Any dividend interest or other sum payable whicmais unclaimed for one year after
having been declared may be invested or otherwsgenuse of by the Directors for the
benefit of the Company until claimed.

110-Unclaimed Dividends

All unclaimed dividends may be invested or otheewisade use of by the Directors for the
benefit of the Company until claimed. If the Diret so resolve, any dividend which has
remained unclaimed for twelve years from the ddtegsodeclaration shall be forfeited and
cease to remain owing by the Company. The paymerhé Directors of any unclaimed
dividend or other moneys payable in respect of aeslinto a separate account shall not
constitute the Company a trustee in respect thereof

111-Reserves

Before recommending any dividend whether prefea¢rdr otherwise the Directors may
carry to reserve out of the profits of the Compangh sums es they think proper. All sums
standing to reserve may be applied from time tetimthe discretion of the Directors for
any purpose to which the profits of the company rhayproperly applied and at the like
discretion may be either employed in the busindsth®@ Company or invested in such
investments as the Directors may lawfully determiflee Directors may divide the reserve
into such special funds as they think fit and maysolidate into one fund any special funds



or any parts of any special funds into which theeree may have been divided as they may
lawfully determine. Any sum which the Directors magfry to reserve out of the unrealised
profits of the Company shall not be mixed with aegerve to which profits available for
distribution have been carried. The Directors maycarry forward, without placing the
same to reserve any profits which they may thinldpnt not to divide.

s

(@)

(b)

(c)

112 _Accounts

(i)

(i)
(iii)

PART XXI — ACCOUNTS

The Directors shall cause proper books of accaorive kept relating to:-

#Hall sums of money received and expended by the Commathyhe
matters in respect of which the receipt and exparalitakes place
and

all sales and purchases of goods by the Compady, an
the assets and liabilities of the company,

Proper books shall not be deemed to be kept ifetlzee not kept such
books of account as are necessary to give a tiéaamview of the state of
the Company's affairs and to explain its transastio

The books of account shall be at the office orjextlto Section 202 of the
1990 Act, at such place as the Directors thinlafitl shall at all reasonable
times be open to inspections by the officers ofGbenpany and by any other
persons entitled pursuant to the Companies Actmigpect the books of
account of the Company.

In accordance with the provisions of the Acts, Dheectors shall cause to be
prepared and to be laid before the annual genegeting of the Company
from time to time such profit and loss accountslaibee sheets, group
accounts and reports as are required by the Actsetprepared and laid
before such meeting.

- A copy of every balance sheet (including every doent required

by law to be annexed thereto) which is to be latbke the annual general
meeting of the Company together with a copy of Bheectors' report and

Auditors' report shall be sent, not less than tweme Clear Days before the
date of the annual general meeting to every pesesatitled under the

provisions of the Acts to receive them and the iregunumber of copies of
these documents shall be forwarded at the same ttimtbe appropriate

section of The Stock Exchange.

{eb-Auditors shall be appointed and their duties regalan accordance with
the Acts.

PART XXII - CAPITALISATION OF PROFITS OR RESERVES

116. 1313-Capitalisation of Distributable Profits and Reserve

Without prejudice to any powers conferred on thee€liors by these Articles, the Company
in general meeting may resolve, upon the recomnmdaf the, Directors, that any sum for
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the time being standing tthe credit of any of the Compais/ reserves (including any
capital redemption reserve fund or share premiucowat) or to the credit of the profit and
loss account be capitalised and applied on belalhe members who would have been
entitled to receive that sum If it had been distidal by way of dividend and in the same
proportions either in or, towards paying up amodotghe time being unpaid on any shares
held by them respectively, or in paying uditi—unissuetlll un-issuedshares or debentures
of the Company of a nominal amount equal to the sapitalised (such shares or debentures
to be allotted and distributed credited as fulljdpap to and amongst sudtolders in the
proportions aforesaid) or partly in one way andlpan another, so however, that the only
purpose for which sums standing to the credit efdapital redemption reserve fund or the
share premium account shall be applied shall bgetpermitted by the Acts.

114 Capitalisation of Non-Distributable Profits and Re®rves

Without prejudice to any powers conferred on theeBtors as aforesaid, the Company in
general meeting may resolve, on the recommendafidne Directors that it is desirable to
capitalise any part of the amount for the time pedtanding to the credit of any of the
Company's reserve accounts or to the credit ofptieéit and loss account which is not
available for distribution by applying such sumpgaying up in full unissued shares to be
allotted as fully paid bonus shares to those mesnbethe Company who would have been
entitled to that sum if it were distributable aratlrbeen distributed by way of dividend (and
in the same proportions) and the Directors shat giffect to such resolution.

415 Implementation of Capitalisation Issues

Whenever such a resolutideis passed in pursuance of either of the two immelgiate
preceding Articles the Directors shall make all rayppiations and applications of the
undivided profits resolved to be capitalised thgrabd all allotments and issues of fully
paid shares or debentures, if any, and generadll}f db all acts and things required to give
effect thereto with full power to the Directorsnake such provisions as they shall think fit
for the case of shares or debentures becominghditgble in fractions (and, in particular,
without prejudice to the generality of the foregpirither to disregard such fractions or to
sell the shares or debentures represented by saaiiohs and distribute the net proceeds of
such sale to and for the benefit of the Compantoaand for the benefit of the members
otherwise entitled to such fractions in due propod) and to authorise any person to enter
on behalf of all the members concerned into aneageat with the Company providing for
the allotment to them respectively, credited adyfplaid up of any further shares and
debentures to which they may become entitlbgh such capitalisation or, as the case may
require, for the payment up by the application ¢berof the respective proportions of the
profits resolved, to be capitalised of the amouataaining unpaid on their existing shares
and any agreement made under such authority shalinoling on all such members.

PARPARTFPART XXIII NOTICES
116-Notices in Writing

Any notice to be given, served or delivered pursuarthese Articles shall be in writing

(whether in electronic form or otherwise)
117-Service of Notice

(a) A notice or document (including a share certifigette be given, served or
delivered in pursuance of these Articles may beemivo, served on or
delivered to any member by the Company:

® by handing same to him or his authorised agent;



(i) by leaving the same at his registered addeess;

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

(b) Where a notice or document is given, served orveedd pursuant to
subparagraph (ali) or (ii) of this Article, the giving, service oretivery
thereof shall be deemed to have been effectedeatitie the same was
handed to the member or his authorised agentftaatl@is registered address
(as the case may be).

(c) Where a notice or document is given, served orveedd pursuant to
subparagraph (a)(iii) of this Article, the givingervice or delivery thereof
shall be deemed to have been effected at the &xpiraf twenty-four hours
after the cover containing it was posted. In prgwervice or delivery it shall
be sufficient to prove that such cover was propadgressed, stamped and
posted.

(e) {h-Every legal personal representative, committeegivec, curator bonis or
other legal curator, assignee in bankruptcy oridigtor of a member shall be
bound by a notice given as aforesaid if sent toldke registered address of

such memberw
notW|thstand|ng that the Company may have

notice of the death, lunacy, bankruptcy, liquidatior disability of such
member.

[6i] {e}Without prejudice to the provisions of sub-parapsafa)di) and {ii) of
this Article, if at any time by reason of the susgen or curtailment of
postal services within the State, the company &blmeffectively to convene
a general meeting by notices sent through the pagtneral meeting may be
convened by a notice advertised on the same da# li@ast one national
daily newspaper publishedin the State (and one national daily newspaper
published in the United Kingdom) and such noticallsbe deemed to have
been duly served on all members entitled theretmah on the day on which
the said advertisement or advertisements shalleappén any such case the
Company shall send confirmatory copies of the motlrough the post to
those members whose registered addresses areeotitsidbtate (if or to the
extent that in the opinion of the Directors it isagtical so to do) or are in
areas of the State unaffected by such suspensiaurtailment of postal
services and if at least ninety-six hours priotthie time appointed for the
holding of the meeting the posting of notices tanhers in the State or any
part thereof which was previously affected, hasobex practical in the
opinion of the Directors, the Directors shall sdiodthwith confirmatory
copies of the notice by post to such members. Toedantal omission to
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give any such confirmatory copy of a notice of aetmg to, or the non-
receipt of any such confirmatory copy by, any pereatitled to receive the
same shall not invalidate the proceedings at theting

H-Notwithstanding anything contained in this Artithee Company shall not
be obliged to take account of or make any investiga as to the existence
of any suspension or curtailment of postal seryi@hin or in relation to all
or any part of any jurisdiction or other area ottiemn the State.

118-Service on Joint Holders

A notice may be given by the Company to the jowitlbrs of a share by giving the notice to
the joint holder whose name stands first in theifegin respect of the share and notice so
given shall be sufficient notice to all the joirdltiers.

119.Service on Transfer or Transmission of Shares

(@)

(b)

Every person who becomes entitled to a share saddbund by any notice in
respect of that share which, before his name isredtin the Register in
respect of the share, has been duty given to ampdéresm whom he derives
his title provided that the provisions of this mgaph do not apply to any
notice served under Article 65 unless under theviprans of Article 65
notice which continues to have effect notwithstagdihe registration of a
transfer of the shares to which it relates.

Without prejudice to the provisions of these Adilallowing a meeting to
be convened by newspaper advertisement a notice bmagiven by the
Company to the persons entitled to a share in cuesee of the death or
bankruptcy of a member by sending or delivering iiit, any manner
authorised by these Articles for the giving of netto a member, addressed
to them at the address, if any, supplied by thentHat purpose. Until such
an address has been supplied, a notice may be igivaary manner in which
it might have been given if the death or bankrubtagl not occurred.

123. 120:Signature to Notices



R

The signaturgéwhetherelectronicsignatur van lectronicsignatureor otherwi

any notice to be given by the Company may be wrifte electronicform or otherwise)or
printed.

121.Deemed Receipt of Notices

A member present, either in person or by proxamgt meeting of the Company or the holders
of any class of share's in the Company shall benddgo have received notice of the meeting
and, where requisite, of the purposes for whietwis called.

PART XXIV - WINDING UP

122 Distribution on Winding Up

If the Company shall be wound up arid the assetslable for distribution among the
members as such shall be insufficient to repayhele of the paid up or credited as paid
up share capital, such assets shall be distribsethat, as nearly es may be, the losses
shall be borne by the members in proportion toctigtal paid up or credited as paid up at
the commencement of the winding up on the sharkekstbyethem respectively. And if in a
winding up the assets available for distributionoam the members shall be more than
sufficient to repay the whole of the share capptaid up or credited as paid up at the
commencement of the winding up the excess shatlisteibuted among the members in
proportion to the capital at the commencement efwinding up, paid up or credited as
paid up on the said shares held by them respegtiPebvided that this Article shall not
affect the rights of the holders of shares issymahispecial terms and conditions.

423 Distribution in Specie

If the company is wound up, the liquidator, witle thanction of a special resolution of the
Company and any other sanction required by the, Avéy divide among the members in
specie or kind the whole or any part of the aseéthe Company (whether they shall
consist of property of the same kind or not) amd,duch purpose, may value any assets
and determine how the division shall be carried asibetween the members or different
classes of members. The liquidator, with the li&action, may vest the whole or any part
of such assets in trustees upon such trusts fobehefit of the contributories as, with the
like sanction he determines, but so that no mersbhall be compelled to accept any assets
upon which there is a liability.

PART XXV — MISCELLANEOUS

124-Minutes of meetings

The Directors shall cause minutes to be made diolle@ving matters, namely:-

(a) of all appointments of officers and committees mhgehe directors and of
their salary or remuneration;

(b) of the names of Directors present at every meetinige Directors and of the
names of any Directors and of all other membersetifepresent at every
meeting of any committee appointed by the Direct@nsd

(© of all resolutions and proceedings of all meetiofjthe Company and of the
Holders of any class of shares in the Company drtieoDirectors and of
committees appointed by the Directors. Any suchuteinas aforesaid if
purporting to be signed by the Chairman of the mgetat which the
proceedings were had, or by the Chairman of thé sesceeding meeting,



shall bereceivabigeceivableas prima facie evidence of the matters stated in
such Minute without any further proof.

128. 125:Inspection and secrecy

The Directors shall determine from time to time Wiee and to what extent and at what
times and places and under what conditions or atiguls the accounts and books of the
Company-or any of them shall be open to the inspection efnimers, not being Directors
and no member not being a Director shall have &t of inspecting any account or book
or document of the Company except as conferredéyAtts or authorised by the Directors
or by the Company in general meeting. No membelf beaentitled to require discovery of
or any Information respecting any detail of the @amy's trading or any matter which is or
may be in the nature of a trade secret mysteryadietor secret process which may relate to
the conduct of the business of the Company andhihithe opinion of the Directors would
be inexpedient in the interests of the memberb@Qompany to communicate to the public.

129. 2126 Destruction of Records

The Company shall be entitled, to destroy all imsients of transfer which have been
registered at any time after the expiration ofyaars from the date of registration thereof,
ail notifications of change, of address at any tafter the expiration of two years from the
date of recording thereof and all share certifisatrd dividend mandates which have been
cancelled or ceased to have effect at any time #feeexpiration of one year from the date
of such . cancellation or cessation. it shall bespmed conclusively in favour of the
Company that every entry in the Register purportmpave been made On the basis of an
Instrument of transfer or other document so desttayas duly and properly made and every
instrument duly and properly registered and evegres certificate so destroyed was a valid
and effective document duly and properly cancefied every other document hereinbefore
mentioned so destroyed was a valid and effectiaighent in accordance with the recorded
particulars thereof in the books or records ofGeenpany. Provided always that:-

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

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

(©) 127-reference herein to the destruction of any docuriresitide references
to the disposal thereof in any manner,

130. 428.Untraced Shareholders

(a) The Company than be entitled to sell at the basepeasonably obtainable
any share of a holder or any share to which a peisoentitied by
transmission if and provided that:-

® for a period of twelve years no cheque or warrat sy the
Company through the post in a pre-paid letter ast@ to the holder
or to the person entitled by transmission to tharelat his address on
the Register or other the lest known address dgbyethe holder or
the person entitled by transmission to which checaed warrants
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are to be sent has been cashed and no communida®rbeen
received by the Company from the holder or the gementitled by
transmission (provided that during such twelve yeeniod at least
three dividends shall have become payable in réspetich Share);

(i) at the expiration of the said period of twelve pely advertisement
in a national daily newspaper published in thees{ahd a national
daily newspaper published in the United Kingdom)d aim a
newspaper circulating in the area in which the asslreferred to in
sub-paragraph (a)(i) of this Article is locatede ttompany has given
notice of its intention-to sell such share;

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

(iv) the Company has first given notice in wilting tcetlppropriate
section of The Stock Exchange of its intentiondt such shares.

(b) To give effect to any such sale the Company mayiapmny person to
execute as transferor an instrument of transferswth share and such
instrument of transfer shall be as effective as lifad been executed by the
holder or the person entitled by the transmissiosuich share. The transferee
shall be entered in the Register as the holdenefhares comprised in any
such transfer and he shall not be bound to seddoapplication of the
purchase moneys nor shall his title to the sharesaffected by any
irregularity in or invalidity of the proceedings iiaference to the sale.

(©) The Company shall account to the holder or othesgre entitled to such
share for the net proceeds of such sale by carrgihghoneys in respect
thereof to a separate account which shall be a geent debt of the
Company and the Company shall be deemed to betardeid not a trustee
in respect thereof for such holder or other perddoneys carried to such
separate account may either be employed in thenéssiof the Company or
invested in such investments as the Directors ma fit from time to time.

(d) Wherea share which is to be sold as providedin this PartXXV, is heldin
ncertifi rm, the Dir rsm hori m I [l thati
necessaryinderthe 1996 Regulationgo changesuchshareinto certificated
form prior to its sale under this Article.

129.Indemnity

Subject to the provisions of and so far as maydmitéed by the Acts, every Director,
Managing Director, Auditor, Secretary or other oéfi of the Company shall be entitled
to be indemnified by the Company agairest costs, charges, losses, expenses and
liabilities incurred by him in the execution andaharge of his duties or in relation
thereto including any liability incurred by him gefending any 'proceedings, civil or
criminal, which relate to anything done or omitted alleged tphave been done or
omitted by him as an officer or employee of the @any and in which judgment is
given in his favour (or the proceedings are othsevdisposed of without any finding or
admission of any material breach of duty on hig)parin which he is acquitted or in
connection with any application under any statoterélief from liability in respect of
any such act or omission in which relief is grani@dhim by the Court. The Directers



shall have power to purchase and maintain for argctbr or Officer of the Company
insurance against any such liability as is refetoeith Section 200 of the 1990 Act.



