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THE COMPANIES ACT 2014________________________PUBLIC LIMITED COMPANYNo. 170116________________________MEMORANDUM OF ASSOCIATIONofGREENCORE GROUP Public Limited Company_______________________________________1. The name of the Company is “Greencore Group Public Limited Company”.2. The Company is a public limited company for the purposes of Part 17 of the Companies Act2014.3. The objects for which the Company is established are:-(1) To carry on the businesses of a holding, investment, estate and trust company and toraise money on such terms and conditions as may be thought desirable, and invest theamount thereof in or upon or otherwise acquire and hold shares, stocks, debentures,debenture stocks, bonds, mortgages, obligations and securities of any kind issued orguaranteed by any public or private company corporation or undertaking of whatevernature wherever situated or carrying on business, and shares, stocks, debentures,debenture stocks, bonds, obligations and other securities of Ireland or any othergovernment or authority supreme, municipal, local or otherwise whether at home orabroad.(2) To acquire not less than ninety per cent. of the issued share capital of Siuicre Eireann,Cuideachta Phoibli Theoranta by purchase, exchange or otherwise, and on such termsand conditions as the Company may deem appropriate.(3) To acquire any such securities or investments as aforesaid by original subscription,tender, syndicate, participation, purchase, exchange, or otherwise, and whether or notfully paid up, and to make payments thereon as called up, or in advance of calls, orotherwise to acquire any such securities or investments in excess of the moneys forthe time being proposed to be invested and to hold sell or otherwise dispose of anyexcess thereof, to subscribe for the same either conditionally or otherwise, andgenerally to sell, exchange or otherwise dispose of, or turn to account any of theassets of the Company or any securities or investments of the Company acquired oragreed so to be, and to invest in or to acquire by repurchase or otherwise anysecurities or investments of the kind before enumerated and to vary the securities andinvestments of the Company from time to time.2



(4) To carry on any other business (whether manufacturing or otherwise), except theissuing of policies of insurance which may seem to the Company capable of beingconveniently carried on in connection with the above, or calculated directly orindirectly to enhance the value of or render profitable any of the Company’s propertyor rights.(5)  To acquire and undertake the whole or any part of the business, property andliabilities of any person or company carrying on any business which this Company isauthorised to carry on, or possessed of property suitable for the purposes of thisCompany.(6) To amalgamate with any other Company having objects altogether or in part similarto the objects of this Company.(7) To apply for, purchase or otherwise acquire any patents, brevets d’invention, licences,concessions and the like conferring any exclusive or non-exclusive or limited right touse or any secret or other information as to any invention which may seem capable ofbeing used for any of the purposes of the Company or the acquisition of which mayseem calculated directly or indirectly to benefit the Company, and to use, exercise,develop, or grant licences in respect of, or otherwise turn to account the property,rights or information so acquired.(8) To enter into partnership or into any arrangement for sharing profits, union ofinterest, co-operation joint adventure, reciprocal concession or otherwise with anyperson or company carrying on or engaged in or about to carry on or engage in anybusiness or transaction which this Company is authorised to carry on or engage in orany business or transaction capable of being conducted so as directly or indirectly tobenefit this Company.(9) To take or otherwise acquire and to hold shares and securities of any company, and tosell, hold, reissue with or without guarantee or otherwise deal with the same.(10) To enter into any arrangements with any Governments or authorities, supreme,municipal, local or otherwise, that may seem conducive to the Company’s objects orany of them, and to obtain from any such Government or authority any rights,privileges and concessions which the Company may think it desirable to obtain, andto carry out, exercise and comply with any such arrangements, rights, privileges andconcessions.(11) To establish or support or aid in the establishment and support of associations,institutions, funds, trusts, and conveniences calculated to benefit employees orex-employees of the Company or its predecessors in business, or the dependents orconnections of such persons, and to grant pensions and allowances and to do any actsor things or make any arrangements or provisions enabling employees of theCompany or other persons aforesaid to become shareholders or depositors in theCompany, or otherwise to participate in the profits of the Company, upon such termsand in such manner as the Company thinks fit and to make payments towardsinsurance and to subscribe or guarantee money for charitable or benevolent objects,or for any exhibition or for any public general or useful object or any other objectwhatsoever which the Company may think advisable.(12) To establish, contribute to and operate any scheme or schemes for the subscription oracquisition in any other way of shares in the Company by officers and employees ofthe Company or of any subsidiaries or associated companies thereof and to lend or3



otherwise provide money to such officers and employees to enable them to subscribeor otherwise acquire such shares.(13) To promote any Company or Companies for the purpose of acquiring all or any of theproperty and liabilities of this Company or for any other purpose which may seemdirectly or indirectly calculated to benefit this Company.(14) To acquire by purchase, lease, exchange or otherwise lands, buildings, andhereditaments of any tenure or description for any estate or interest and any rightsover or connected therewith and to turn the same to account as may seem expedient.(15) Generally to purchase, take on lease or in exchange hire or otherwise acquire any realor personal property and any rights or privileges which the Company may thinknecessary or convenient for the purposes of its business.(16) To develop and turn to account any land acquired by the Company, or in which it isinterested, and in particular by laying out and preparing the same for buildingpurposes, constructing, altering, pulling down, decorating maintaining, fitting up andimproving buildings and conveniences, and by planting, paving, draining, farming,cultivating, letting on building lease or building agreement, and by advancing moneyto and entering into contracts and arrangements of all kinds with builders tenants andothers.(17) To construct, maintain and alter any buildings or works necessary or convenient forany of the purposes of the Company or for the benefit of its employees.(18) To construct, improve, maintain, develop, work, manage, carry out or control anyroads, ways, tramways, railways, branches, or sidings, bridges, reservoirs,watercourses, wharves, manufactories, warehouses, electric works, shops, stores, andother works and conveniences which may seem calculated directly or indirectly toadvance the Company’s interests, and to contribute to, subsidise or otherwise assist ortake part in the construction, improvement, maintenance, working, management,carrying out or control thereof.(19) To invest and deal with the moneys of the Company not immediately required in suchmanner as may from time to time be determined.(20) To engage in currency exchange, interest rate and/or commodity or index linkedtransactions (whether in connection with or incidental to any other contract,undertaking or business entered into or carried on by the Company or whether as anindependent object or activity) including, but not limited to, dealings in foreigncurrency, spot and forward rate exchange contracts, futures, options, forward rateagreements, swaps, caps, floors, collars, commodity or index linked swaps and anyother foreign exchange, interest rate or commodity or index linked arrangements andsuch other instruments as are similar to or derive from any of the foregoing whetherfor the purpose of making a profit or avoiding a loss or managing a currency orinterest rate exposure or any other purpose and to enter into any contract for and toexercise and enforce all rights and powers conferred by or incidental, directly orindirectly, to such transactions or termination of any such transactions.(21) To lend and advance money or give credit to such persons or companies either withor without security, and upon such terms as may seem expedient, and in particular tocustomers and others having dealings with the Company and to give guarantees orbecome security for any liabilities or obligations (present or future) of any persons or4



companies and generally to give any guarantees, indemnities and security on suchterms and conditions as the Company may think fit.(22) To guarantee, support or secure, whether by personal covenant or by mortgaging orcharging all or any part of the undertaking, property and assets (present and future)and uncalled capital of the Company, or by both such methods, the performance ofthe obligations of and the repayment or payment of the principal amounts of andpremiums, interest and dividends on any securities, including any securitydenominated or repayable in a currency other than the currency of the State, of anyperson, firm or company, including (without prejudice to the generality of theforegoing) any company which is for the time being the Company’s holding companyas defined by the Companies Act 2014, or another subsidiary as defined in theCompanies Act 2014 of the Company’s holding company or otherwise associatedwith the company in business.(23) To borrow or raise or secure the payment of money, including any money in acurrency other than the currency of the State, in such manner as the Company shallthink fit, and in particular by the issue of debentures or debenture stock, perpetual orotherwise, charged upon all or any of the Company’s property, both present or future,including its uncalled capital, and to purchase, redeem or pay off any such securities.(24) To remunerate any person or company for services rendered or to be rendered inplacing or assisting to place or guaranteeing the placing of any of the shares in theCompany’s capital, or any debentures, debenture stock, or other securities of theCompany, or in or about the formation or promotion of the Company or the conductof its business.(25) To draw, make, accept, endorse, discount, execute and issue promissory notes, bills ofexchange, bills of lading, warrants, debentures and other negotiable or transferableinstruments.(26) To undertake and execute any trusts, the undertaking whereof may seem desirable,and either gratuitously or otherwise.(27) To sell or dispose of the undertaking of the Company or any part thereof for suchconsideration as the Company may think fit, and in particular for shares, debentures,or securities of any other company having objects altogether or in part similar tothose of this Company.(28) To adopt such means of making known the products of the Company as may seemexpedient, and in particular by advertising in the Press, by circulars, by purchase andexhibition of works of art or interest, by publication of books and periodicals and bygranting prizes, rewards and donations.(29) To obtain any Provisional Order or Act of the Oireachtas for enabling the Companyto carry any of its objects into effect, or for effecting any modification of theCompany’s constitution or for any other purpose which may seem expedient, and tooppose any proceedings or applications which may seem calculated directly orindirectly to prejudice the Company’s interests.(30) To procure the Company to be registered or recognised in any country or place.(31) To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, disposeof, turn to account or otherwise deal with all or any part of the property and rights ofthe Company. 5



(32) To promote freedom of contract, and to resist, insure against, counteract anddiscourage interference therewith, to join any lawful Federation Union orAssociation, or do any other lawful act or thing with a view to preventing or resisting,directly or indirectly, any interruption of or interference with the Company’s or anyother trade or business, or providing or safeguarding against the same, or resisting oropposing any strike movement or organisation which may be thought detrimental tothe interests of the Company or its employees, and to subscribe to any association orfund for any such purposes.(33) To do all or any of the above things in any part of the world, and as principals,agents, contractors, trustees, or otherwise, and by or through trustees, agents orotherwise, and either alone or in conjunction with others.(34) To distribute any of the property of the Company in specie among the members.(35) To do all such other things as the Company may deem to be incidental or conduciveto the attainment of the above objects or any of them.NOTE: It is hereby declared that the word “Company” in this clause (except where used inreference to this Company) shall be deemed to include any partnership or other bodyof persons, whether incorporated or not incorporated, and wherever domiciled and theintention is that the objects specified in each paragraph of this clause, be in no wiselimited, or restricted by reference to, or inference from, the terms of any otherparagraph.4. For so long as the Special Rights Preference Share of €1.26 in the capital of the Companyshall remain in issue, no amendment, variation, removal of or alteration of the effect of:(1) the provisions of Article 2 (with the exception of Article 2(a) save insofar as suchprovision provides for and refers to the Special Share), and the definitions of “theMinister”, “the Minister for Finance”, “the Special Share” and “the SpecialShareholder” in Article 1(c) of the accompanying Articles of Association (whether byway of the adoption of new Articles of Association or otherwise); or(2) the provisions of this Clause 4,may be made or be effective without the prior consent in writing of the Special Shareholder(as such expression is defined in Article 1(c) of the said Articles).5. The liability of the members is limited.6. The share capital of the Company consists of Stg£10,000,000 and €191,000,001.26 divided into1,000,000,000 Ordinary Shares of Stg£0.01 each, 500,000,000 Deferred Shares of €0.01 each,300,000,000 Deferred Shares of €0.62 each and one Special Rights Preference Share of €1.26.6



WE, the several persons whose names and addresses are subscribed, wish to be formed into aCompany, in pursuance of this Memorandum of Association, and we respectively agree to take thenumber of shares in the capital of the Company set opposite our respective names.____________________________________________________________Names, Addresses and Number of SharesDescriptions of taken by eachSubscribers. Subscriber._____________________________________________________________Helen Ryan, One11 Glenville Rd, Clonsilla, Dublin 15.Secretary.Ann Mackey, One52 Grosvenor Sq, Dublin 6.Secretary.Wendy Scales, One12 Holly Park Avenue, Blackrock, Co. Dublin.Secretary.Anne Kelly, One8 Morehampton Rd, Dublin 4.Apprentice Solicitor.Eithne Fitzgerald, OneDublin.Solicitor.Marion J. Duignan, One32 Brighton Sq, Rathgar, Dublin 6.Artist.Nollaig Greene, OneDublin.Solicitor. ______________________________________________________________Dated the 25th day of January, 1991Witness to the above signatures: Paul WhiteSolicitorDublin 7
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COMPANIES ACT 2014____________________________A PUBLIC COMPANY LIMITED BY SHARESNo. 170116____________________________ARTICLES OF ASSOCIATIONOFGREENCORE GROUP Public Limited Company(as amended by Special Resolutions passed 20th March, 1991,17th June, 1993, 28th February, 1995, 10th February, 2000, 7th February 2002, 6th February, 2003, 12 February, 2009, 11th February 2010, 31 January 2011, 8 August 2011, 9February 2012,26, 26 January 2016 and, 31 January 2017 and 7 November 2018)PART I - PRELIMINARY1. Interpretation(a) The provisions set out in these Articles shall constitute the whole of the regulationsapplicable to the Company and no “optional provision” of the Acts as defined insection 1007(2) of the Act, with the exception of Sections 83 and, 84 and 117(9) ofthe Act shall apply to the Company.(b) For the avoidance of doubt, the regulations contained in Table A in the First Scheduleof the Companies Act, 1963 shall not apply to the Company.(c) In these Articles the following expressions shall have the following meanings:“the Act” means the Companies Act 2014 and everystatutory modification and re-enactment thereoffor the time being in force;“the Acts” means the Act and all other enactments andstatutory instruments which are to be read as onewith, or construed or read together as one with theAct;“address” includes any number or address used for thepurposes of communication by way of electronicmail or other electronic communication;“advanced electronic the meaning given to that word in the Electronic16



signature” Commerce Act, 2000;“Approved Nominee” a person appointed under contractual arrangementswith the Company to hold shares or rights orinterests in shares of the Company on a nomineebasis;“these Articles” these articles of association as from time to timeand for the time being in force;“the Auditors” the auditors for the time being of the Company;“Clear Days” in relation to the period of a notice, that periodexcluding the day when the notice is given ordeemed to be given and the day for which it isgiven or on which it is to take effect;“the Company” the company whose name appears in the headingto these Articles;“Deferred Shares” Deferred Shares of €0.01 each and/or DeferredShares of €0.62 each in the capital of theCompany issued subject to the rights, privileges,limitations and restrictions set out in Article 11;“the Directors” the Directors for the time being of the Company orany of them acting as the board of Directors of theCompany;“electronic communication” the meaning given to that word in the ElectronicCommerce Act, 2000;“electronic signature” the meaning given to that word in the ElectronicCommerce Act, 2000;“the Group” the Company and its subsidiaries from time totime and for the time being;“the Holder” in relation to any share, the member whose nameis entered in the Register as the holder of theshare;“the Minister” the Minister for Agriculture, Food and the Marineof the Government of the State;“the Minister for Finance” the Minister for Finance of the Government of theState;“the Office” the registered office for the time being of theCompany;“qualified certificate” the meaning given to that word in the ElectronicCommerce Act, 2000;17



“Record Date” a date and time specified by the Company foreligibility for voting at a general meeting whichmay not be more than 48 hours before the generalmeeting to which it relates;“the Register” the register of members to be kept as required bythe Acts;“the Seal” the common seal of the Company or (whererelevant) the official securities seal kept by theCompany pursuant to the Acts;“the Secretary” any person appointed to perform the duties of theSecretary of the Company;“the Special Share” the one Special Rights Preference Share of €1.26in the capital of the Company;“the Special Shareholder” the registered holder of the Special Share;“the State” Ireland;“the Stock Exchange” London Stock Exchange plc;“treasury shares” shares in the Company which have been redeemedor purchased by the Company as and are beingheld by the Company as treasury shares inaccordance with the Act;“UKLA” the United Kingdom Listing Authority;“Uncertificated SecuritiesRegulations” the Companies Act, 1990 (UncertificatedSecurities) Regulations, 1996 (S.I. No. 68 of1996) as amended by the Companies Act 1990(Uncertificated Securities) (Amendment)Regulations 2005 or any replacement regulationsmade by the Minister pursuant to section 1086 ofthe Act or otherwise for the time being in force;“the United Kingdom” the United Kingdom of Great Britain and NorthernIreland; and“warrants to subscribe” means a warrant or certificate or similar documentindicating the right of the registered holder thereof(other than under a share option scheme foremployees) to subscribe for shares in theCompany.(d) Expressions in these Articles referring to writing shall be construed, unless thecontrary intention appears, as including references to printing, lithography,photography and any other modes of representing or reproducing words in a visibleform provided however that it shall not include writing in electronic form except asprovided in these Articles and/or where it constitutes writing in electronic form sentto the Company, the Company has agreed to its receipt in such form.  Expressions in18



these Articles referring to execution of any document shall include any mode ofexecution under seal or under hand or any mode of electronic signature as shall beapproved by the Directors.  Expressions in these Articles referring to receipt of anyelectronic communications shall, unless the contrary intention appears, be limited toreceipt in such manner as the Company has approved.(e) Unless the contrary intention appears, the use of the word “address” in these Articlesin relation to electronic communications includes any number or address used for thepurpose of such communications.(f) Unless specifically defined herein or the context otherwise requires, words orexpressions contained in these Articles shall bear the same meaning as in the Acts butexcluding any statutory modification thereof not in force when these Articles becomebinding on the Company.(g) The headings and captions included in these Articles are inserted for convenience ofreference only and shall not be considered a part of or affect the construction orinterpretation of these Articles.(h) References in these Articles to any enactment or any section or provision thereof shallmean such enactment, section or provision as the same may be amended and may befrom time to time and for the time being in force.(i) In these Articles the masculine gender shall include the feminine and neuter, and viceversa, and the singular number shall include the plural, and vice versa, and wordsimporting persons shall include firms or companies.(j) References in these Articles to Euro or cent or € or c shall mean the currency, for thetime being, of the State and references in these Articles to Pounds or Stg or £ shallmean the currency, for the time being, of the United Kingdom.19



PART II - SHARE CAPITAL AND RIGHTS2. Share Capital(a) The share capital of the Company consists of Stg£10,000,000 and €191,000,001.26divided into 1,000,000,000 Ordinary Shares of Stg0.01 each, 500,000,000 DeferredShares of €0.01 each, 300,000,000 Deferred Shares of €0.62 each and one SpecialRights Preference Share of €1.26.(b) The Special Share shall be issued at par and may be held only by, or transferred onlyto, the Minister or some other person appointed by the Minister in writing for thepurpose.(c) Notwithstanding any other provisions of these Articles no resolution may validly bepassed by the members of the Company to amend, remove or alter all or any of thefollowing Articles (whether by way of the adoption of new Articles of Association orotherwise) and neither may a resolution validly be passed by the Directors authorisingany action the effect of which would be to amend, remove or alter all or any of thefollowing Articles without the prior consent in writing of the Special Shareholder:(i) Article 2 (with the exception of Article 2(a) save insofar as such provisionprovides for and refers to the Special Share);(ii) Article 5;(iii) Article 32;(iv) Article 47;(v) Article 135; and(vi) the definitions of “the Minister”, “the Minister for Finance”, “the SpecialShare” and “the Special Shareholder” in Article 1(c).(d) Notwithstanding any other provisions of these Articles no resolution may validly bepassed by the members of the Company to implement any of the following events orby the Directors to implement or to bring into effect any of the following events, andthe Company and the Directors shall not suffer, permit or allow any company withinthe Group to implement or carry into effect any of the following events andaccordingly none of the following events shall be capable of being made or done orcarried into effect, unless the prior consent in writing of the Special Shareholder hasbeen obtained:(i) a proposal for the voluntary winding up or dissolution of the Company; or(ii) (A) any sale, transfer or disposal of any of the issued share capital ofIrish Sugar Designated Activity Company or any other member of the Groupfor the time being holding any of the assets referred to in sub-paragraphs (B)or (C) below (hereinafter called a “Specified Company”) or any issue of newshares by a Specified Company if after any such sale, transfer disposal orissue the Company shall hold less than 51 per cent of the issued share capital20



of that Specified Company carrying voting rights in all circumstances atgeneral meetings of that company; or(B) any sale, transfer or disposal by a member of the Group of any sugarquota, allowance or preference in respect of the production of sugar in theState to which any such company may become entitled or which mayotherwise become an asset of any such company after the date of adoption ofthese Articles; or(C) any sale, transfer or disposal by a member of the Group of all or anypart representing more than 20% thereof in value as at the date of such sale,transfer or disposal of the following assets, that is to say:-(1) the properties, lands, hereditaments and premises of  IrishSugar Designated Activity Company or of any othersubsidiary of the Company situate at Carlow in the County ofCarlow and at Mallow in the County of Cork and used in theproduction or processing of sugar and(2) the plant, machinery, fixtures and fittings owned by IrishSugar Designated Activity Company or any other subsidiaryof the Company and used in the production or processing ofsugar in the State, save for the purposes of renewal orreplacement,PROVIDED HOWEVER that if any such sale transfer or disposaltakes place representing 20% or less thereof in value as at the date ofsuch sale, transfer or disposal, the percentage thereof so representedshall be carried forward for the purpose of this sub- paragraph (ii)(C)and aggregated with the percentage thereof in value represented byany subsequent sale, transfer or disposal, so that the percentagethereof in value represented by any such subsequent transfer ordisposal shall be deemed to be such aggregate; and for the purposesof this sub-paragraph (ii)(C) the value of the assets aforesaid as at aparticular date shall be the book value thereof for the time beingdetermined by the Auditors at the request of the Directors or theSpecial Shareholder by reference to the accounting records of IrishSugar Designated Activity Company; or(iii) the creation or issue of any shares in the capital of the Company with votingrights attached thereto not identical with those of the Ordinary Shares of£0.01 each in issue at the date of adoption of these Articles except that theprior consent of the Special Shareholder shall not be required where theCompany proposes to issue shares with no voting rights or voting rightswhich are limited to matters which constitute an alteration of the rightsattaching to such shares.(e) The Special Shareholder shall be entitled to receive notice of and attend and speak atall general meetings of the Company but the Special Share shall carry no right to voteat such meetings.(f) On a return of assets in a winding up of the Company, the Special Shareholder shallbe entitled to repayment of the capital paid up on the Special Share in priority to any21



payment to the other members.  The Special Share confers no further right toparticipate in the profits or assets of the Company.(g) The Special Share shall not entitle the Holder thereof to a dividend.The Special Shareholder shall consult with the Minister for Finance before giving anyconsent, issuing any request, exercising any discretion or power, or executing or doing anydocument, act or thing which the Special Shareholder is entitled or empowered to give, issue,exercise, execute or do under or pursuant to the provisions of this Article 2.3. Rights of shares on issue(a) Without prejudice to any special rights conferred on the Holders of any existingshares or class of shares and subject to the provisions of the Acts, any share may beissued with such rights or restrictions as the Company may by ordinary resolutiondetermine.(b) Without prejudice to the power conferred on the Company by paragraph (a) of thisArticle, the Directors on the allotment and issue of any shares (other than the SpecialShare) may impose restrictions on the transferability or disposal of the sharescomprised in a particular allotment as may be considered by the Directors to be in thebest interests of the shareholders as a whole.4. Redeemable sharesSubject to the provisions of the Acts, any shares (other than the Special Share) may be issuedon the terms that they are, or at the option of the Company are, liable to be redeemed on suchterms and in such manner as the Company may by special resolution determine.  In additionand subject as aforesaid, the Company is hereby authorised to redeem (on such terms as maybe contained in, or be determined pursuant to the provisions of, these Articles) any of theshares which have been converted into redeemable shares.  Subject as aforesaid, the Companymay cancel any shares so redeemed or may hold them as treasury shares and re-issue suchtreasury shares as shares of any class or classes or cancel them.5. Variation of rights(a) Whenever the share capital is divided into different classes of shares, the rightsattached to any class (other than the rights attaching to the Special Share which mayonly be removed amended or altered with the consent in writing of the SpecialShareholder) may be varied or abrogated with the consent in writing of the Holders ofthree-fourths in nominal value of the issued shares of that class, or with the sanctionof a special resolution passed at a separate general meeting of the Holders of theshares of the class, and may be so varied or abrogated either whilst the Company is agoing concern or during or in contemplation of a winding-up.  The quorum at anysuch separate general meeting shall be one person holding or representing by proxy atleast one-third in nominal value of the issued shares of the class in question.(b) The rights conferred upon the Holders of the shares of any class issued with preferredor other rights shall not, unless otherwise expressly provided by these Articles or theterms of the issue of the shares of that class, be deemed to be varied by a purchase orredemption by the Company of its own shares or by the creation or issue of furthershares ranking pari passu therewith or subordinate thereto.22



6. Trusts not recognisedExcept as required by law, no person shall be recognised by the Company as holding anyshare upon any trust, and the Company shall not be bound by or be compelled in any way torecognise (even when having notice thereof) any equitable, contingent, future or partialinterest in any share or any interest in any fractional part of a share or (except only as by theseArticles or by law otherwise provided) any other rights in respect of any share except anabsolute right to the entirety thereof in the Holder: this shall not preclude the Company fromrequiring the members or a transferee of shares to furnish the Company with information as tothe beneficial ownership of any share when such information is reasonably required by theCompany.7. Disclosure of interests(a) If at any time the Directors are satisfied that any member, or any other personappearing to be interested in shares held by such member, has been duly served witha notice under Section 1062 of the Act (a “Section 1062 notice”) and is in default forthe prescribed period (as defined in sub-paragraph(f)(ii)) in supplying to theCompany the information thereby required, or, in purported compliance with such anotice, has made a statement which is false or inadequate in a material particular, thenthe Directors may, in their absolute discretion at any time thereafter by notice (a“direction notice”) to such member direct that:(i) in respect of the shares in relation to which the default occurred (the “defaultshares”) the member shall not be entitled to attend or to vote at a generalmeeting either personally or by proxy or to exercise any other right conferredby membership in relation to meetings of the Company;(ii) where the nominal value of the default shares represents at least 0.25 per centof the nominal value of the issued shares of the class concerned, then thedirection notice may additionally direct that:(A) except in a liquidation of the Company, no payment shall be made ofany sums due from the Company on the default shares, whether inrespect of capital or dividend or otherwise, and the Company shallnot have any liability to pay interest on any such payment when it isfinally paid to the member (but the provisions of this sub-paragraph(A) shall apply only to the extent permitted from time to time by theListing Rules of the UKLA);(B) no other distribution shall be made on the default shares;(C) no transfer of any of the default shares held by such member shall beregistered unless:A the member is not himself in default as regards supplying theinformation requested and the transfer when presented forregistration is accompanied by a certificate by the member insuch form as the Directors may in their absolute discretionrequire to the effect that after due and careful enquiry themember is satisfied that no person in default as regardssupplying such information is interested in any of the sharesthe subject of the transfer; or23



B the transfer is an approved transfer (as defined in sub-paragraph(f)(iii)).The Company shall send to each other person appearing to be interested in the sharesthe subject of any direction notice a copy of the notice, but the failure or omission bythe Company to do so shall not invalidate such notice.(b) Where any person appearing to be interested in the default shares has been dulyserved with a direction notice or a copy thereof and the default shares which are thesubject of such direction notice are held by an Approved Nominee, the provisions ofthis Article shall be treated as applying only to such default shares held by theApproved Nominee and not (insofar as such person’s apparent interest is concerned)to any other shares held by the Approved Nominee.(c) Where the member upon whom a Section 1062 notice is served is an ApprovedNominee acting in its capacity as such, the obligations of the Approved Nominee as amember of the Company shall be limited to disclosing to the Company suchinformation relating to any person appearing to be interested in the shares held by itas has been recorded by it pursuant to the arrangements entered into by the Companyor approved by the Directors pursuant to which it was appointed as an ApprovedNominee.(d) Any direction notice shall cease to have effect:(i) in relation to any shares which are transferred by such member by means ofan approved transfer; or(ii) when the Directors are satisfied that such member and any other personappearing to be interested in shares held by such member, has given to theCompany the information required by the relevant Section 1062 notice.(e) The Directors may at any time give notice cancelling a direction notice.(f) For the purposes of this Article:(i) a person shall be treated as appearing to be interested in any shares if themember holding such shares has given to the Company a notification underthe said Section 1062 which either (i) names such person as being sointerested or (ii) fails to establish the identities of all those interested in theshares and (after taking into account the said notification and any otherrelevant Section 1062 notification) the Company knows or has reasonablecause to believe that the person in question is or may be interested in theshares;(ii) the prescribed period is 28 days from the date of service of the said Section1062 notice unless the nominal value of the default shares represents at least0.25 per cent of the nominal value of the issued shares of that class, when theprescribed period is 14 days from that date;(iii) a transfer of shares is an approved transfer if but only if:(A) it is a transfer of shares to an offeror by way or in pursuance ofacceptance of an offer made to all the holders (or all the holders otherthan the person making the offer and his nominees) of the shares in24



the Company to acquire those shares or a specified proportion ofthem; or(B) the Directors are satisfied that the transfer is made pursuant to a saleof the whole of the beneficial ownership of the shares the subject ofthe transfer to a party unconnected with the member and with otherpersons appearing to be interested in such shares; or(C) the transfer results from a sale made through a stock exchange onwhich the Company’s shares are normally traded.(g) Nothing contained in this Article shall limit the power of the Company under Section1066 of the Act or otherwise under Irish Law.(h) For the purpose of establishing whether or not the terms of any notice served underthis Article shall have been complied with the decision of the Directors in this regardshall be final and conclusive and shall bind all persons interested.8. Allotment of shares(a) Subject to the provisions of the Acts relating to authority, pre-emption or otherwise inregard to the issue of new shares and of any resolution of the Company in generalmeeting passed pursuant thereto, all unissued shares (including treasury shares) forthe time being in the capital of the Company shall be at the disposal of the Directorsand (subject to the provisions of the Acts and Article 2(d)(iii)) they may allot, grantoptions over or otherwise dispose of them to such persons on such terms andconditions and at such times as they may consider to be in the best interests of theCompany and its shareholders, but so that no share shall be issued at a discount andso that, in the case of shares offered to the public for subscription, the amount payableon application on each share shall not be less than one-quarter of the nominal amountof the share and the whole of any premium thereon.(b) Without prejudice to the generality of the powers conferred on the Directors by theother paragraphs of this Article, the Directors may (subject to Article 2(d)(iii)) grantfrom time to time options to subscribe for the unallotted shares in the capital of theCompany to persons in the service or employment of the Company or any subsidiaryor associated company of the Company (including Directors holding executiveoffices) on such terms and subject to such conditions as may be approved from timeto time by the Directors or by any committee thereof appointed by the Directors forthe purpose of such approval.(c) The Company may issue warrants to subscribe (by whatever name they are called) toany person to whom the Company has granted the right to subscribe for shares in theCompany (other than under a share option scheme for employees) certifying the rightof the registered Holder thereof to subscribe for shares in the Company upon suchterms and conditions as the right may have been granted.9. Payment of commissionThe Company may exercise the powers of paying commissions conferred by the Acts.Subject to the provisions of the Acts, any such commission may be satisfied by the paymentof cash or by the allotment of fully or partly paid shares or partly in one way and partly in theother.  On any issue of shares the Company may also pay such brokerage as may be lawful.25



10. Payment by instalmentsIf by the conditions of allotment of any share the whole or part of the amount or issue pricethereof shall be payable by instalments, every such instalment when due shall be paid to theCompany by the person who for the time being shall be the registered Holder of the share.11. Deferred SharesThe Directors may issue and allot Deferred Shares subject to the rights, privileges, limitationsand restrictions set out in this Article.(a) IncomeThe Holder of a Deferred Share shall not be entitled to receive any dividend ordistribution declared, made or paid or any return of capital (save as provided for inArticle 11(b)) and shall not entitle its Holder to any further or other right ofparticipation in the assets of the Company.The Deferred Shares are perpetual securities, subject to the rights of redemption setout in these Articles.(b) CapitalOn a winding up of, or other return of capital (other than on a redemption of any classof shares in the capital of the Company) by the Company, the Holders of DeferredShares shall be entitled to participate on such return of capital or winding up of theCompany, such entitlement to be limited to the repayment of the amount paid up orcredited as paid up on such Deferred Shares and shall be paid only after other Holdersshall have received payment in respect of such amount as is paid up or credited aspaid up on those Ordinary Shares held by them at that time, plus the payment in cashof €100,000,000 on each such Ordinary Share.(c) Acquisition of Deferred SharesThe Company as agent for the Holders of Deferred Shares shall have the irrevocableauthority to authorise and instruct the secretary (or any other person appointed for thepurpose by the Directors) to acquire, or to accept  the surrender of, the DeferredShares for no consideration and to execute on behalf of such Holders such documentsas are necessary in connection with such acquisition or surrender, and pending suchacquisition or surrender to retain the certificates, to the extent issued, for suchDeferred Shares.  Any request by the Company to acquire, or for the surrender of, anyDeferred Shares may be made by the Directors depositing at the registered office ofthe Company a notice addressed to such person as the Directors shall have nominatedon behalf of the Holders of Deferred Shares. A person whose shares have beenacquired or surrendered in accordance with this Article shall cease to be a member inrespect of such Deferred Shares but shall notwithstanding, remain liable to pay theCompany all monies which, at the date of acquisition or surrender, were payable byhim or her to the Company in respect of such shares, but his or her liability shallcease if and when the Company has received payment in full of all such monies inrespect of such shares. A notice issued pursuant to this paragraph shall be deemed tobe validly issued notwithstanding the provisions of Articles 124 to 128.(d) Voting 26



The Holders of Deferred Shares shall not be entitled to receive notice of, nor attend,speak or vote at, any general meeting.(e) Variation of Class RightsWithout prejudice to Article 5, the rights attached to the Deferred Shares shall not bedeemed to be varied or abrogated by the creation or issue of any new shares rankingin priority to or pari passu with or subsequent to such shares, any amendment orvariation of the rights of any other class of shares of the Company, the Companyreducing its share capital or the surrender, or purchase of any share, whether aDeferred Share or otherwise.  The Company shall have the irrevocable authority tocancel any Deferred Share without making any payment to the Holder and suchcancellation shall not be deemed to be a variation or abrogation of the rights attachingto such Deferred Share.  The Company shall have the irrevocable authority to appointa single Holder or any person on behalf of all Holders of Deferred Shares to exerciseany vote to which Holders of Deferred Shares may be entitled in any circumstances ata meeting of the class of Holders of Deferred Shares or for any other matterconnected to the Deferred Shares and Article 54 is modified accordingly in so far as itapplies to such a class meeting.(f) Transfer and CertificatesThe Deferred Shares shall not be transferable at any time other than with the priorwritten consent of the Directors and, unless otherwise determined by the Directors, noshare certificates shall be issued in respect of the Deferred Shares.PART III - SHARE CERTIFICATES12. Issue of certificatesOther than Holders of Deferred Shares, every member (except in respect of an allotment ortransfer of a share in accordance with the Uncertificated Securities Regulations) shall beentitled without payment to receive within two months after allotment or lodgement of atransfer to him of the shares in respect of which he is so registered (or within such otherperiod as the conditions of issue shall provide) one certificate for all the shares of each classheld by him or several certificates each for one or more of his shares upon payment for everycertificate after the first of such reasonable sum as the Directors may determine provided thatthe Company shall not be bound to issue more than one certificate for shares held jointly byseveral persons and delivery of a certificate to one joint Holder shall be a sufficient deliveryto all of them.  The Company shall not be bound to register more than four persons as jointHolders of any share (except in the case of executors or trustees of a deceased member).Every certificate shall be sealed with the Seal and shall specify the number, class anddistinguishing number (if any) of the shares to which it relates and the amount or respectiveamounts paid up thereon.13. Balance and exchange certificates(a) Where some only of the shares comprised in a share certificate are transferred the oldcertificate shall be cancelled and the new certificate for the balance of such sharesshall be issued in lieu without charge.(b) Any two or more certificates representing shares of any one class held by anymember at his request may be cancelled and a single new certificate for such sharesissued in lieu, without charge unless the Directors otherwise determine.  If any27



member shall surrender for cancellation a share certificate representing shares held byhim and request the Company to issue in lieu two or more share certificatesrepresenting such shares in such proportions as he may specify, the Directors maycomply, if they think fit, with such request.14. Replacement of certificatesIf a share certificate is defaced, worn out, lost, stolen or destroyed, it may be replaced on suchterms (if any) as to evidence and indemnity and payment of any exceptional expensesincurred by the Company in investigating evidence or in relation to any indemnity as theDirectors may determine but otherwise free of charge, and (in the case of defacement orwearing out) on delivery up of the old certificate.PART IV - LIEN ON SHARES15. Extent of lienThe Company shall have a first and paramount lien on every share (not being a fully paidshare) for all moneys (whether presently payable or not) payable at a fixed time or called inrespect of that share.  The Directors, at any time, may declare any share to be wholly or inpart exempt from the provisions of this Article.  The Company’s lien on a share shall extendto all moneys payable in respect of it.16. Power of saleThe Company may sell in such manner as the Directors determine any share on which theCompany has a lien if a sum in respect of which the lien exists is presently payable and is notpaid within fourteen Clear Days after notice demanding payment, and stating that if the noticeis not complied with the shares may be sold, has been given to the Holder of the share or tothe person entitled to it by reason of the death or bankruptcy of the Holder.17. Power to effect transferTo give effect to a sale the Directors may authorise some person to execute an instrument oftransfer of the shares sold to, or in accordance with the directions of, the purchaser.  Thetransferee shall be entered in the Register as the Holder of the shares comprised in any suchtransfer and he shall not be bound to see to the application of the purchase moneys nor shallhis title to the shares be affected by any irregularity in or invalidity of the proceedings inreference to the sale, and after the name of the transferee has been entered in the Register, theremedy of any person aggrieved by the sale shall be in damages only and against theCompany exclusively. Where a share, which is to be sold as provided for in this Part, is heldin uncertificated form, the Directors may authorise some person to do all that is necessaryunder the Uncertificated Securities Regulations to change such share into certificated formprior to its sale under this Part.18. Proceeds of saleThe net proceeds of the sale, after payment of the costs, shall be applied in payment of somuch of the sum for which the lien exists as is presently payable and any residue (uponsurrender to the Company for cancellation of the certificate for the shares sold and subject toa like lien for any moneys not presently payable as existed upon the shares before the sale)shall be paid to the person entitled to the shares at the date of the sale.PART V - CALLS ON SHARES AND FORFEITURE28



19. Making of callsSubject to the terms of allotment, the Directors may make calls upon the members in respectof any moneys unpaid on their shares and each member (subject to receiving at least fourteenClear Days’ notice specifying when and where payment is to be made) shall pay to theCompany as required by the notice the amount called on his shares.  A call may be required tobe paid by instalments.  A call may be revoked before receipt by the Company of a sum duethereunder, in whole or in part and payment of a call may be postponed in whole or in part.  Aperson upon whom a call is made shall remain liable for calls made upon him notwithstandingthe subsequent transfer of the shares in respect of which the call was made.20. Time of callA call shall be deemed to have been made at the time when the resolution of the Directorsauthorising the call was passed.21. Liability of joint HoldersThe joint Holders of a share shall be jointly and severally liable to pay all calls in respectthereof.22. Interest on callsIf a call remains unpaid after it has become due and payable the person from whom it is dueand payable shall pay interest on the amount unpaid from the day it became due until it is paidat the rate fixed by the terms of allotment of the share or in the notice of the call or, if no rateis fixed, at the appropriate rate (as defined by the Acts) but the Directors may waive paymentof the interest wholly or in part.23. Instalments treated as callsAn amount payable in respect of a share on allotment or at any fixed date, whether in respectof nominal value or as an instalment of a call, shall be deemed to be a call and if it is not paidthe provisions of these Articles shall apply as if that amount had become due and payable byvirtue of a call.24. Power to differentiateSubject to the terms of allotment, the Directors may make arrangements on the issue of sharesfor a difference between the Holders in the amounts and times of payment of calls on theirshares.25. Interest on moneys advancedThe Directors, if they think fit, may receive from any member willing to advance the same allor any part of the moneys uncalled and unpaid upon any shares held by him, and upon all orany of the moneys so advanced may pay (until the same would, but for such advance, becomepayable) interest at such rate, not exceeding (unless the Company in general meetingotherwise directs) fifteen per cent per annum, as may be agreed upon between the Directorsand the member paying such sum in advance.26. Notice requiring payment(a) If a member fails to pay any call or instalment of a call on the day appointed forpayment thereof, the Directors, at any time thereafter during such times as any part of29



the call or instalment remains unpaid, may serve a notice on him requiring paymentof so much of the call or instalment as is unpaid together with any interest which mayhave accrued.(b) The notice shall name a further day (not earlier than the expiration of fourteen ClearDays from the date of service of the notice) on or before which the payment requiredby the notice is to be made, and shall state that in the event of non- payment at orbefore the time appointed the shares in respect of which the call was made will beliable to be forfeited.(c) If the requirements of any such notice as aforesaid are not complied with then, at anytime thereafter before the payment required by the notice has been made, any sharesin respect of which the notice has been given may be forfeited by a resolution of theDirectors to that effect.  The forfeiture shall include all dividends or other moneyspayable in respect of the forfeited shares and not paid before forfeiture.  TheDirectors may accept a surrender of any share liable to be forfeited hereunder.(d) On the trial or hearing of any action for the recovery of any money due for any call itshall be sufficient to prove that the name of the member sued is entered in theRegister as the Holder, or one of the Holders, of the shares in respect of which suchdebt accrued, that the resolution making the call is duly recorded in the minute bookand that notice of such call was duly given to the member sued, in pursuance of theseArticles, and it shall not be necessary to prove the appointment of the Directors whomade such call nor any other matters whatsoever, but the proof of the mattersaforesaid shall be conclusive evidence of the debt.27. Power of disposalA forfeited share may be sold or otherwise disposed of on such terms and in such manner asthe Directors think fit and at any time before a sale or disposition the forfeiture may becancelled on such terms as the Directors think fit.  Where for the purposes of its disposal sucha share is to be transferred to any person, the Directors may authorise some person to executean instrument of transfer of the share to that person.  The Company may receive theconsideration, if any, given for the share on any sale or disposition thereof and may execute atransfer of the share in favour of the person to whom the share is sold or disposed of andthereupon he shall be registered as the Holder of the share and shall not be bound to see theapplication of the purchase money, if any, nor shall his title to the share be affected by anyirregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal ofthe share.  Where a share, which is to be sold as provided for in this Part, is held inuncertificated form, the Directors may authorise some person to do all that is necessary underthe Uncertificated Securities Regulations to change such share into certificated form prior toits sale under this Part.28. Effect of forfeitureA person whose shares have been forfeited shall cease to be a member in respect of theforfeited shares, but nevertheless shall remain liable to pay to the Company all moneys which,at the date of forfeiture, were payable by him to the Company in respect of the shares withoutany deduction or allowance for the value of the shares at the time of forfeiture, but hisliability shall cease if and when the Company shall have received payment in full of all suchmoneys in respect of the shares. 30



29. Statutory declarationA statutory declaration that the declarant is a Director or the Secretary of the Company, andthat a share in the Company has been duly forfeited on the date stated in the declaration, shallbe conclusive evidence of the facts therein stated as against all persons claiming to be entitledto the share.30. Surrender of sharesThe Directors may accept the surrender of any share which the Directors have resolved tohave been forfeited upon such terms and conditions as may be agreed and, subject to any suchterms and conditions, a surrendered share shall be treated as if it has been forfeited.31. Non-payment of sums due on share issuesThe provisions of these Articles as to forfeiture shall apply in the case of non-payment of anysum which, by the terms of issue of a share, becomes payable at a fixed time, whether onaccount of the nominal value of the share or by way of premium, as if the same had beenpayable by virtue of a call duly made and notified.PART VI - CONVERSION OF SHARES INTO STOCK32. Conversion of shares into stockThe Company by ordinary resolution may convert any paid up shares (other than the SpecialShare) into stock and reconvert any stock into paid up shares of any denomination.33. Transfer of stockThe Holders of stock may transfer the same or any part thereof, in the same manner, andsubject to the same regulations, as and subject to which the shares from which the stock arosemight have been transferred before conversion, or as near thereto as circumstances admit; andthe Directors may fix from time to time the minimum amount of stock transferable but so thatsuch minimum shall not exceed the nominal amount of each share from which the stock arose.34. Rights of stockholders(a) The Holders of stock shall have, according to the amount of stock held by them, thesame rights, privileges and advantages in relation to dividends, voting at meetings ofthe Company and other matters as if they held the shares from which the stock arose,but no such right, privilege or advantage (except participation in the dividends andprofits of the Company and in the assets on winding up) shall be conferred by anamount of stock which, if existing in shares, would not have conferred that right,privilege or advantage.(b) Such of these Articles as are applicable to paid up shares shall apply to stock, and thewords “share” and “shareholder” therein shall include “stock” and “stockholder”.PART VII - TRANSFER OF SHARES31



35. Form of instrument of transferSubject to such of the restriction of these Articles and to such of the conditions of issue asmay be applicable, the shares of any member may be transferred by instrument in writing inany usual or common form or any other form which the Directors may approve.36. Execution of instrument of transfer(a) The instrument of transfer of any share shall be executed by or on behalf of thetransferor and, in cases where the share is not fully paid, by or on behalf of thetransferee.  The transferor shall be deemed to remain the Holder of the share until thename of the transferee is entered in the Register in respect thereof.(b) Notwithstanding the provisions of Articles 7, 11, 12, 36(a), 37 and 38, shares in theCompany may be transferred in such manner as the Directors may approve so thattransfers of shares in the Company may be made in accordance with any regulationsmade by the Minister (as defined in the Acts) under the power conferred on him bysection 1086 of the Act enabling title to securities to be evidenced and transferredwithout a written instrument.  The Directors shall have the power to permit any classof shares to be held in uncertificated form and to implement any arrangement theythink fit for such evidencing and transfer which accords with such regulations and, inparticular, shall, where appropriate, be entitled to disapply or modify all or part of theprovisions in these Articles with respect to the requirement for written instruments oftransfer and share certificates in order to give effect to such regulations.37. Refusal to register transfers(a) The Directors in their absolute discretion and without assigning any reason thereformay decline to register:-(i) any transfer of a share which is not fully paid;(ii) any transfer to or by a minor or person of unsound mind;provided that the refusal to register the transfer does not prevent dealings in theshares from taking place on an open and proper basis.(b) The Directors may decline to recognise any instrument of transfer unless:-(i) the instrument of transfer (being a transfer which is not effected in themanner permitted by Article 36(b)) is accompanied by the certificate of theshares to which it relates and such other evidence as the Directors mayreasonably require to show the right of the transferor to make the transfer;(ii) the instrument of transfer is in respect of one class of share only;(iii) the instrument of transfer is in favour of not more than four transferees; and(iv) it is lodged at the Office or at such other place as the Directors may appoint.(c) The Directors may decline to register any transfer of uncertificated shares only insuch circumstances as may be permitted or required by the Uncertificated SecuritiesRegulations. 32



38. Procedure on refusalIf the Directors refuse to register a transfer then, within two months after the date on whichthe transfer was lodged with the Company, they shall send to the transferee notice of therefusal.39. Closing of transfer booksThe registration of transfers of shares or of transfers of any class of shares may be suspendedat such times and for such periods (not exceeding thirty days in each year) as the Directorsmay determine.40. Absence of registration feesNo fee shall be charged for the registration of any instrument of transfer or other documentrelating to or affecting the title to any share.41. Retention of transfer instrumentsThe Company shall be entitled to retain any instrument of transfer which is registered, but anyinstrument of transfer which the Directors refuse to register shall be returned to the personlodging it when notice of the refusal is given.42. Renunciation of allotmentNothing in these Articles shall preclude the Directors from recognising a renunciation of theallotment of any shares by the allottee in favour of some other person.PART VIII - TRANSMISSION OF SHARES43. Death of MemberIf a member dies the survivor or survivors where he was a joint Holder, and his personalrepresentatives where he was a sole Holder or the only survivor of joint Holders, shall be theonly persons recognised by the Company as having any title to his interest in the shares; butnothing herein contained shall release the estate of a deceased member from any liability inrespect of any share which had been jointly held by him.44. Transmission on death or bankruptcyA person becoming entitled to a share in consequence of the death or bankruptcy of a membermay elect, upon such evidence being produced as the Directors may properly require, either tobecome the Holder of the share or to have some person nominated by him registered as thetransferee.  If he elects to become the Holder he shall give notice to the Company to thateffect.  If he elects to have another person registered he shall execute an instrument of transferof the share to that person.  All of these Articles relating to the transfer of shares shall applyto the notice or instrument of transfer as if it were an instrument of transfer executed by themember and the death or bankruptcy of the member had not occurred.45. Rights before registrationA person becoming entitled to a share by reason of the death or bankruptcy of a member(upon supplying to the Company such evidence as the Directors may reasonably require toshow his title to the share) shall have the rights to which he would be entitled if he were theHolder of the share, except that, before being registered as the Holder of the share, he shall33



not be entitled in respect of it to attend or vote at any meeting of the Company or at anyseparate meeting of the Holders of any class of shares in the Company, so, however, that theDirectors, at any time, may give notice requiring any such person to elect either to beregistered himself or to transfer the share and, if the notice is not complied with within ninetydays, the Directors thereupon may withhold payment of all dividends, bonuses or othermoneys payable in respect of the share until the requirements of the notice have beencomplied with. PART IX - ALTERATION OF SHARE CAPITAL46. Increase of capital(a) The Company from time to time by ordinary resolution may increase the share capitalby such sum, to be divided into shares of such amount, as the resolution shallprescribe.(b) Subject to the provisions of the Acts, the new shares shall be issued to such persons,upon such terms and conditions and with such rights and privileges annexed theretoas the general meeting resolving upon the creation thereof shall direct and, if nodirection be given, as the Directors shall determine and in particular such shares maybe issued with a preferential or qualified right to dividends and in the distribution ofthe assets of the Company and with a special, or with any, right of voting.(c) Except so far as otherwise provided by the conditions of issue or by these Articles,any capital raised by the creation of new shares shall be considered part of thepre-existing ordinary capital and shall be subject to the provisions herein containedwith reference to calls and instalments, transfer and transmission, forfeiture, lien andotherwise.47. Consolidation, sub-division and cancellation of capitalThe Company, by ordinary resolution, may:-(a) consolidate and divide all or any of its share capital (other than the Special Share)into shares of larger amount;(b) subject to the provisions of the Acts, subdivide its shares, or any of them (other thanthe Special Share), into shares of smaller amount, so however that in the sub-divisionthe proportion between the amount paid and the amount, if any, unpaid on eachreduced share shall be the same as it was in the case of the share from which thereduced share is derived (and so that the resolution whereby any share is sub-dividedmay determine that, as between the Holders of the shares resulting from suchsub-division, one or more of the shares may have, as compared with the others, anysuch preferred, deferred or other rights or be subject to any such restrictions as theCompany has power to attach to unissued or new shares); or cancel any shares(other than the Special Share) which, at the date of the passing of theresolution, have not been taken or agreed to be taken by any person andreduce the amount of its authorised share capital by the amount of the sharesso cancelled.48. Fractions on consolidationSubject to the provisions of these Articles, whenever as a result of a consolidation of sharesany members would become entitled to fractions of a share, the Directors may sell, on behalfof those members, the shares representing the fraction for the best price reasonably obtainable34



to any person and distribute the proceeds of sale in due proportion among those members, andthe Directors may authorise some person to execute an instrument of transfer of the shares to,or in accordance with the directions of, the purchaser.  The transferee shall not be bound tosee to the application of the purchase money nor shall his title to the shares be affected by anyirregularity in or invalidity of the proceedings in reference to the sale.49. Purchase of own sharesSubject to and in accordance with the provisions of the Acts and without prejudice to anyrelevant special rights attached to any class of shares, the Company may purchase any of itsown shares of any class (including redeemable shares but not including the Special Share) atany price (whether at par or above or below par), and so that any shares to be so purchasedmay be selected in any manner whatsoever and cancelled or held by the Company as treasuryshares.  Save pursuant to Article 11, the Company shall not make a purchase of shares in theCompany unless the purchase has first been authorised by a special resolution of theCompany and by a special resolution passed at a separate general meeting of the holders ofeach class of shares (except the Special Share) or a resolution passed by a majorityrepresenting three-fourths of the voters at a separate general meeting of the holders of theCompany’s Loan Stock (if any), which, at the date on which the purchase is authorised by theCompany in general meeting, entitle them, either immediately or at any time subsequently, toconvert all or any of the shares or loan stock of that class held by them into equity sharecapital of the Company.50. Reduction of capitalThe Company, by special resolution, may reduce its share capital or any undenominatedcapital in any manner and with, and subject to, any incident authorised, and consent required,by law. PART X - GENERAL MEETINGS51. Annual general meetingsThe Company shall hold in each year a general meeting as its annual general meeting inaddition to any other meeting in that year and shall specify the meeting as such in the noticescalling it.  Not more than fifteen months shall elapse between the date of one annual GeneralMeeting and that of the next.52. Extraordinary general meetingsAll general meetings other than annual general meetings shall be called extraordinary generalmeetings.53. Convening general meetingsThe Directors may convene general meetings.  Extraordinary general meetings may also beconvened on such requisition, or in default may be convened by such requisitionists, and insuch manner as may be provided by the Acts.  If at any time there are not within the Statesufficient Directors capable of acting to form a quorum, any Director or any two members ofthe Company may convene an extraordinary general meeting in the same manner as nearly aspossible as that in which general meetings may be convened by the Directors.35



54. Class meetingsAll provisions of these Articles relating to general meetings of the Company shall, mutatismutandis, apply to every separate general meeting of the Holders of any class of shares in thecapital of the Company, except that:-(a) the necessary quorum shall be one or more persons holding or representing by proxyat least one-third in nominal value of the issued shares of the class or, at anyadjourned meeting of such Holders, one Holder present in person or by proxy,whatever the amount of his holding, shall be deemed to constitute a meeting; and(b) any Holder of shares of the class present in person or by proxy may demand a poll;and(c) each Holder of shares of the class shall, on a poll, have one vote in respect of everyshare of the class held by him.55. Notice of general meetings(a) Subject to the provisions of the Acts allowing a general meeting to be called byshorter notice an annual general meeting and an extraordinary general meeting calledfor the passing of a special resolution shall be called by at least twenty-one ClearDays’ notice and all other extraordinary general meetings shall also be called by atleast twenty-one Clear Days notice, except that it may be called by fourteen ClearDays’ notice (whether in electronic form or otherwise) where:-(i) all members, who hold shares that carry rights to vote at the meeting, arepermitted to vote by electronic means either before or at the meeting; and(ii) a special resolution reducing the period of notice to fourteen Clear Days’ hasbeen passed at the immediately preceding annual general meeting, or at ageneral meeting held since that meeting.(b) Any notice convening a general meeting shall specify the time and place of themeeting and, in the case of special business, the general nature of that business and, inreasonable prominence, that a member entitled to attend and vote is entitled toappoint a proxy, or where that is allowed one or more proxies, to attend, speak andvote in his place and that a proxy need not be a member of the Company.  It shall alsogive particulars of any Directors who are to retire at the meeting and of any personswho are recommended by the Directors for appointment or re-appointment asDirectors at the meeting, or in respect of whom notice has been duly given to theCompany of the intention to propose them for appointment or re-appointment asDirectors at the meeting.  Subject to any restrictions imposed on any shares, thenotice shall be given to all the members and to the Directors and the Auditors.(c) The accidental omission to give notice of a meeting to, or the non-receipt of notice ofa meeting by, any person entitled to receive notice shall not invalidate theproceedings at the meeting.(d) Where, by any provision contained in the Acts, extended notice is required of aresolution, the resolution shall not be effective (except where the Directors of theCompany have resolved to submit it) unless notice of the intention to move it hasbeen given to the Company not less than twenty-eight days (or such shorter period asthe Acts permit) before the meeting at which it is moved, and the Company shall give36



to the members notice of any such resolution as required by and in accordance withthe provisions of the Acts.PART XI - PROCEEDINGS AT GENERAL MEETINGS56. Quorum for general meetings(a) No business other than the appointment of a chairman shall be transacted at anygeneral meeting unless a quorum of members is present at the time when the meetingproceeds to business.  Except as provided in relation to adjourned meeting, threepersons entitled to vote upon the business to be transacted, each being a member or aproxy for a member or a duly authorised representative of a corporate member, shallbe a quorum.(b) If such a quorum is not present within half an hour from the time appointed for themeeting, or if during a meeting a quorum ceases to be present, the meeting shall standadjourned to the same day in the next week at the same time and place, or to suchtime and place as the Directors may determine.  If at the adjourned meeting such aquorum is not present within half an hour from the time appointed for the meeting,the meeting, if convened otherwise than by resolution of the Directors, shall bedissolved, but if the meeting shall have been convened by resolution of the Directors,two persons entitled to be counted in a quorum present at the meeting shall be aquorum.57. Special business(a) All business shall be deemed special that is transacted at an extraordinary generalmeeting.  All business that is transacted at an annual general meeting shall also bedeemed special, with the exception of the review by the members of the company’saffairs (to the extent required by the Acts), declaring a dividend, the consideration ofthe Company’s statutory financial statements and reports of the Directors andAuditors, the election of Directors in the place of those retiring, the fixing of theremuneration of the Directors, the re-appointment of the retiring Auditors, the fixingof the remuneration of the Auditors and the consideration of a special resolution forthe purpose of Article 55(a)(ii).(b) Any request by a member to table a draft resolution under section 1104 of the Actshall be received by the Company in hardcopy form or in electronic form at theaddresses specified by the Company at least 42 days before the meeting to which itrelates.58. Chairman of general meetings(a) The chairman of the board of Directors or, in his absence, the deputy chairman (ifany) or, in his absence, some other Director nominated by the Directors shall presideas chairman at every general meeting of the Company.  If at any general meetingnone of such persons shall be present within fifteen minutes after the time appointedfor the holding of the meeting and willing to act, the Directors present shall elect oneof their number to be chairman of the meeting and, if there is only one Directorpresent and willing to act, he shall be chairman.(b) If at any meeting no Director is willing to act as chairman or if no Director is presentwithin fifteen minutes after the time appointed for holding the meeting, the members37



present and entitled to vote shall choose one of the members personally present to bechairman of the meeting.59. Directors’ and Auditors’ right to attend general meetingsA Director shall be entitled, notwithstanding that he is not a member, to attend and speak atany general meeting and at any separate meeting of the Holders of any class of shares in theCompany.  The Auditors shall be entitled to attend any general meeting and to be heard onany part of the business of the meeting which concerns them as the Auditors.60. Adjournment of general meetingsThe Chairman, with the consent of a meeting at which a quorum is present, may (and if sodirected by the meeting, shall) adjourn the meeting from time to time (or sine die) and fromplace to place, but no business shall be transacted at any adjourned meeting other thanbusiness which might properly have been transacted at the meeting had the adjournment nottaken place.  Where a meeting is adjourned sine die, the time and place for the adjournedmeeting shall be fixed by the Directors.  When a meeting is adjourned for fourteen days ormore or sine die, at least seven Clear Days’ notice shall be given specifying the time andmeeting and the general nature of the business to be transacted.  Save as aforesaid it shall notbe necessary to give any notice of an adjourned meeting.61. Determination of resolutionsAt any general meeting a resolution put to the vote of the meeting shall be decided on a showof hands unless before, or on the declaration of the result of, the show of hands a poll is dulydemanded.  Unless a poll is so demanded a declaration by the Chairman that a resolution hasbeen carried or carried unanimously, or by a particular majority, or lost, or not carried by aparticular majority and an entry to that effect in the minutes of the meeting shall beconclusive evidence of the fact without proof of the number or proportion of the votesrecorded in favour of or against the resolution.  The demand for a poll may be withdrawnbefore the poll is taken but only with the consent of the Chairman, and a demand sowithdrawn shall not be taken to have invalidated the result of a show of hands declared beforethe demand was made.62. Entitlement to demand pollSubject to the provisions of the Acts, a poll may be demanded:-(a) by the chairman of the meeting;(b) by at least three members present (in person or by proxy) having the right to vote atthe meeting;(c) by any member or members present (in person or by proxy) representing not less thanone-tenth of the total voting rights of all the members having the right to vote at themeeting; or(d) by a member or members present (in person or by proxy) holding shares in theCompany conferring the right to vote at the meeting being shares on which anaggregate sum has been paid up equal to not less than one-tenth of the total sum paidup on all the shares conferring that right.38



63. Taking of a poll(a) Save as provided in paragraph (b) of this Article, a poll shall be taken in such manneras the Chairman directs and he may appoint scrutineers (who need not be members)and fix a time and place for declaring the result of the poll.  The result of the pollshall be deemed to be the resolution of the meeting at which the poll was demanded.(b) A poll demanded on the election of a chairman or on a question of adjournment shallbe taken forthwith.  A poll demanded on any other question shall be taken eitherforthwith or at such time (not being more than thirty days after the poll is demanded)and place as the chairman of the meeting may direct.  The demand for a poll shall notprevent the continuance of a meeting for the transaction of any business other thanthe question on which the poll was demanded.  If a poll is demanded before thedeclaration of the result of a show of hands and the demand is duly withdrawn, themeeting shall continue as if the demand had not been made.(c) No notice need be given of a poll not taken forthwith if the time and place at which itis to be taken are announced at the meeting at which it is demanded.  In any othercase at least seven Clear Days’ notice shall be given specifying the time and place atwhich the poll is to be taken.(d) On a poll taken at a meeting of the Company or a meeting of any class of members ofthe Company, a member, whether present in person or by proxy, entitled to more thanone vote need not, if he votes, use all his votes or cast all the votes he uses in thesame way.(e) Subject to such requirements and restrictions as the Directors may specify, theCompany may permit members to vote by correspondence in advance of a generalmeeting in respect of one or more of the resolutions proposed at a meeting.  Wherethe Company permits members to vote by correspondence, it shall only count votescast in advance by correspondence, where such votes are received at the address andbefore the date and time specified by the Company, provided the date and time is nomore than 24 hours before the time at which the vote is to be concluded.(f) Subject to such requirements and restrictions as the Directors may specify, theCompany may permit members who are not physically present at a meeting to voteby electronic means at the general meeting in respect of one or more of theresolutions proposed at a meeting.(g) Where a member requests a full account of a vote before or on the declaration of theresult of a vote at a general meeting, then with respect to each resolution proposed ata general meeting the Company shall establish:-(i) the number of shares for which votes have been validly cast;(ii) the proportion of the Company’s issued share capital at close of business onthe day before the meeting represented by those votes;(iii) the total number of votes validly cast, and(iv) the number of votes cast in favour of and against each resolution and, ifcounted, the number of abstentions.(h) Where no member requests a full account of the voting before or on the declaration ofthe result of a vote at a general meeting, it shall be sufficient for the Company to39



establish the voting results only to the extent necessary to ensure that the requiredmajority is reached for each resolution.  The Company shall ensure that a votingresult established in accordance with this article is published on its internet site notlater than the end of the fifteenth day after the date of the meeting at which the votingresult was obtained.64. Votes of members(a) A person shall be entered on the Register by the Record Date specified in respect of ageneral meeting in order to exercise the right of a member to participate and vote atthe general meeting and any change to an entry on the Register after the Record Dateshall be disregarded in determining the right of any person to attend and vote at themeeting.(b) Votes may be given either personally or by proxy.  Subject to any rights orrestrictions for the time being attached to any class or classes of shares, on a show ofhands every member present in person and every proxy shall have one vote, so,however, that no individual shall have more than one vote, and on a poll everymember shall have one vote for every share carrying voting rights of which he is theHolder.  On a poll a member entitled to more than one vote need not use all his votesor cast all the votes he uses in the same way.65. Voting by joint HoldersWhere there are joint Holders of a share, the vote of the senior who tenders a vote, whether inperson or by proxy, in respect of such share shall be accepted to the exclusion of the votes ofthe other joint Holders; and for this purpose seniority shall be determined by the order inwhich the names of the Holders stand in the Register in respect of the share.66. Voting by incapacitated HoldersA member of unsound mind, or in respect of whom an order has been made by any courthaving jurisdiction (whether in the State or elsewhere) in matters concerning mental disorder,may vote, whether on a show of hands or on a poll, by his committee, receiver, guardian orother person appointed by that court and any such committee, receiver, guardian or otherperson may vote by proxy on a show of hands or on a poll.  Evidence to the satisfaction of theDirectors of the authority of the person claiming to exercise the right to vote shall be receivedat the Office or at such other address as is specified in accordance with these Articles for thereceipt of appointments of proxy, not less than forty-eight hours before the time appointed forholding the meeting or adjourned meeting at which the right to vote is to be exercised and indefault the right to vote shall not be exercisable.67. Default in payment of callsUnless the Directors otherwise determine, no member shall be entitled to vote at any generalmeeting or any separate meeting of the Holders of any class of shares in the Company, eitherin person or by proxy, or to exercise any privilege as a member in respect of any share heldby him unless all moneys then payable by him in respect of that share have been paid.68. Restriction of voting rights(a) If at any time the Directors shall determine that a Specified Event (as defined inparagraph (f)) shall have occurred in relation to any share or shares the Directors mayserve a notice to such effect on the Holder or Holders thereof.  Upon the service ofany such notice (in these Articles referred to as a “Restriction Notice”) no Holder or40



Holders of the share or shares specified in such Restriction Notice shall be entitled,for so long as such Restriction Notice shall remain in force, to attend or vote at anygeneral meeting, either personally or by proxy.(b) A Restriction Notice shall be cancelled by the Directors as soon as reasonablypracticable, but in any event not later than forty-eight hours, after the Holder orHolders concerned shall have remedied the default by virtue of which the SpecifiedEvent shall have occurred.  A Restriction Notice shall automatically cease to haveeffect in respect of any share transferred upon registration of the relevant transferprovided that a Restriction Notice shall not cease to have effect in respect of anytransfer where no change in the beneficial ownership of the share shall occur and forthis purpose it shall be assumed that no such change has occurred where a transferform in respect of the share is presented for registration having been stamped at areduced rate of stamp duty by virtue of the transferor or transferee claiming to beentitled to such reduced rate as a result of the transfer being one where no beneficialinterest passes.(c) The Directors shall cause a notation to be made in the Register against the name ofany Holder or Holders in respect of whom a Restriction Notice shall have been servedindicating the number of shares specified in such Restriction Notice and shall causesuch notation to be deleted upon cancellation or cesser of such Restriction Notice.(d) Any determination of the Directors and any notice served by them pursuant to theprovisions of this Article shall be conclusive as against the Holder or Holders of anyshare and the validity of any notice served by the Directors in pursuance of thisArticle shall not be questioned by any person.(e) If, while any Restriction Notice shall remain in force in respect of any Holder orHolders of any shares, such Holder or Holders shall be issued with any further sharesas a result of such Holder or Holders not renouncing any allotment of shares made tohim or them pursuant to a capitalisation issue under these Articles, the RestrictionNotice shall be deemed also to apply to such Holder or Holders in respect of suchfurther shares on the same terms and conditions as were applicable to the said Holderor Holders immediately prior to such issue of further shares.(f) For the purpose of these Articles the expression “Specified Event” in relation to anyshare shall mean the failure by the Holder or Holders thereof to pay any call orinstalment of a call in the manner and at the time appointed for payment thereof.69. Time for objection to votingNo objection shall be raised to the qualification of any voter except at the meeting oradjourned meeting at which the vote objected to is tendered and every vote not disallowed atsuch meeting shall be valid.  Any such objection made in due time shall be referred to thechairman of the meeting whose decision shall be final and conclusive.70. Appointment of proxy(a) Every member entitled to attend and vote at a general meeting may appoint a proxyor proxies to attend, speak, ask questions relating to items on the agenda subject toSection 1107 of the Act, and vote on his behalf provided that, where a shareholderappoints more than one proxy in relation to a general meeting, each proxy must beappointed to exercise the rights attached to a different share or shares held by him or(as the case may be) a different Stg£0.01 (or such other amount as shall be equal tothe nominal amount of the share from which the stock arose) or multiple of Stg£0.0141



(or such other amount as shall be equal to the nominal amount of the share fromwhich the stock arose) of stock held by him. The appointment of a proxy shall be inwriting in any usual form, or in any other form which the Directors may approve andshall be signed by or on behalf of the appointor. The signature on such appointmentneed not be witnessed. A body corporate may sign a form of proxy under its commonseal, under the hand of a duly authorised officer thereof or in such other manner asthe Directors may approve. A proxy need not be a member of the Company. Amember shall be entitled to appoint a proxy by electronic means, to an addressspecified by the Company.(b) The Directors may send, at the expense of the Company, by post, electronic mail orotherwise, to the members forms for the appointment of a proxy (with or withoutstamped envelopes for their return) for use at any general meeting or at any classmeeting, either in blank or nominating any one or more of the Directors or any otherpersons in the alternative.  The proxy form must make provision for three-way votingon all resolutions intended to be proposed, other than resolutions which are merelyprocedural.  If for the purpose of any meeting, invitations to appoint as proxy aperson or one of a number of persons specified in the invitations are issued at theexpense of the Company, such invitations shall be issued to all (and not to someonly) of the members entitled to be sent a notice of the meeting and to vote thereatby proxy but the accidental omission to issue such invitations to, or the non-receiptof such invitations by, any member shall not invalidate the proceedings at any suchmeeting.71. Receipt of proxy appointmentWhere the appointment of a proxy and any authority under which it is signed or a copy,certified notarially or in some other way approved by the Directors is to be received by theCompany:-(a) in physical form it shall be deposited at the Office or (at the option of the member) atsuch other place or places (if any) as may be specified for that purpose in or by wayof note to the notice convening the meeting(b) in electronic form, it may be so received where an address has been specified by theCompany for the purpose of receiving electronic communications:-(i) in the notice convening the meeting; or(ii) in any appointment of proxy sent out by the Company in relation to themeeting; or(iii) in any invitation contained in an electronic communication to appoint a proxyissued by the Company in relation to the meeting;provided that it is so received by the Company not less than forty-eight hours before the timeappointed for the holding of the meeting or adjourned meeting or (in the case of a poll takenotherwise than at or on the same day as the meeting or adjourned meeting) for the taking ofthe poll at which it is to be used, and in default shall not be treated as valid or, in the case of ameeting which is adjourned to, or a poll which is to be taken on, a date which is less thanseven days after the date of the meeting which was adjourned or at which the poll wasdemanded, it shall be sufficient if the appointment of proxy and any such authority andcertification thereof as aforesaid is so received by the Company at the commencement of theadjourned meeting or the taking of the poll. An appointment of proxy relating to more thanone meeting (including any adjournment thereof) having once been so received for the42



purposes of any meeting shall not require to be delivered, deposited or received again for thepurposes of any subsequent meeting to which it relates.72. Uncertificated Proxy InstructionWithout limiting the foregoing, in relation to any shares which are held in uncertificated form,the Directors may from time to time permit appointments of a proxy to be made by means ofan electronic communication in the form of an Uncertificated Proxy Instruction, (that is, aproperly authenticated dematerialised instruction, and/or other instruction or notification,which is sent by means of the relevant system concerned and received by such participant inthat system acting on behalf of the company as the Directors may prescribe, in such form andsubject to such terms and conditions as may from time to time be prescribed by the Directors(subject always to the facilities and requirements of the relevant system concerned)); and mayin a similar manner permit supplements to, or amendments or revocations of, any suchUncertificated Proxy Instruction to be made by like means. The Directors may in additionprescribe the method of determining the time at which any such properly authenticateddematerialised instruction (and/or other instruction or notification) is to be treated as receivedby the company or such participant. The Directors may treat any such Uncertificated ProxyInstruction which purports to be or is expressed to be sent on behalf of a holder of a share assufficient evidence of the authority of the person sending that instruction to send it on behalfof that holder.73. Rights and Obligations of a ProxyA proxy shall have the right to exercise all or any of the rights of his appointor, or (wheremore than one proxy is appointed) all or any of the rights attached to the shares in respect ofwhich he is appointed the proxy to attend, to demand or join in demanding a poll, to askquestions relating to items on the agenda subject to Section 1107 of the Act, to speak andvote, at a general meeting of the Company. Unless his appointment provides otherwise, aproxy may vote or abstain at his discretion on any resolution put to the vote.74. Bodies corporate acting by representatives at meetingsAny body corporate which is a member, or a proxy for a member, of the Company may byresolution of its Directors or other governing body authorise such person or persons as itthinks fit to act as its representative or representatives at any meeting of the Company or ofany class of members of the Company and the person so authorised shall be entitled toexercise the same powers on behalf of the body corporate which he represents as that bodycorporate could exercise if it were an individual member of the Company. Where a memberappoints more than one representative in relation to a general meeting, each representativemust be appointed to exercise the rights attached to a different share or shares held by themember or (as the case may be) a different Stg£0.01 (or such other amount as shall be equalto the nominal amount of the share from which the stock arose) or multiple of Stg£0.01 (orsuch other amount as shall be equal to the nominal amount of the share from which the stockarose) of stock held by the shareholder.75. Effect of revocation of proxy or of authorisationA vote given or poll demanded in accordance with the terms of an appointment of proxy or aresolution authorising a representative to act on behalf of a body corporate shall be validnotwithstanding the death or insanity or winding up of the principal, or the revocation of theappointment of proxy or of the authority under which the proxy was appointed or of theresolution authorising the representative to act or transfer of the share in respect of which theproxy was appointed or the authorisation of the representative to act was given, provided thatno intimation in writing (whether in electronic form or otherwise) of such death, insanity,43



winding up, revocation or transfer shall have been received by the Company at the Officebefore the commencement of the meeting or adjourned meeting at which the appointment ofproxy is used or at which the representative acts.PART XII - DIRECTORS76. Number of DirectorsUnless otherwise determined by Company in general meeting, the number of Directors shallnot be more than twelve nor less than two.  The continuing Directors may act notwithstandingany vacancy in their body, provided that if the number of the Directors is reduced below theprescribed minimum the remaining Director or Directors shall appoint forthwith an additionalDirector or additional Directors to make up such minimum or shall convene a general meetingof the Company for the purpose of making such appointment.  If there be no Director orDirectors able or willing to act then any two shareholders may summon a general meeting forthe purpose of appointing Directors.  Any additional Director so appointed shall hold office(subject to the provisions of the Acts and these Articles) only until the conclusion of theannual general meeting of the Company next following such appointment unless he isre-elected during such meeting.77. Share qualificationA Director shall not require a share qualification.78. Ordinary remuneration of DirectorsThe ordinary remuneration of the Directors shall be determined from time to time by anordinary resolution of the Company and shall be divisible (unless such resolution shallprovide otherwise) among the Directors as they may agree, or, failing agreement, equally,except that any Director who shall hold office for part only of the period in respect of whichsuch remuneration is payable shall be entitled only to rank in such division for a proportion ofthe remuneration related to the period during which he has held office.79. Special remuneration of DirectorsAny Director who holds any executive office (including for this purpose the office ofChairman or Deputy Chairman) or who serves on any committee, or who otherwise performsservices which in the opinion of the Directors are outside the scope of the ordinary duties of aDirector, may be paid such extra remuneration by way of salary, commission or otherwise asthe Directors may determine. The terms of any optional provisions of the Act coveringsubstantially the same subject matter as this Article 79 are disapplied.80. Expenses of DirectorsThe Directors may be paid all travelling, hotel and other expenses properly incurred by themin connection with their attendance at meetings of Directors or committees of Directors orgeneral meetings or separate meetings of the Holders of any class of shares or of debenturesof the Company or otherwise in connection with the discharge of their duties. The terms ofany optional provisions of the Act covering substantially the same subject matter as thisArticle 80 are disapplied.81. Alternate Directors(a) Any Director may appoint in writing (whether in electronic form or otherwise) underhis hand any person (including another Director) to be his alternate provided always44



that no such appointment of a person other than a Director as an alternate shall beoperative unless and until such appointment shall have been approved by resolutionof the Directors.  Any such authority may be sent by delivery, post, cable, telegram,telex, telefax, electronic mail or any other means of communication approved by theDirectors and may bear a printed, facsimile, electronic, or advanced electronicsignature of the Director giving such authority.(b) An alternate Director shall be entitled, subject to his giving to the Company anaddress within the State or the United Kingdom, to receive notices of all meetings ofthe Directors and of all meetings of committees of Directors of which his appointor isa member, to attend and vote at any such meeting at which the Director appointinghim is not personally present and in the absence of his appointor to exercise all thepowers, rights, duties and authorities of his appointor as a Director (other than theright to appoint an alternate hereunder).(c) Save as otherwise provided in these Articles, an alternate Director shall be deemedfor all purposes to be a Director and shall alone be responsible for his own acts anddefaults and he shall not be deemed to be the agent of the Director appointing him.The remuneration of any such alternate Director shall be payable out of theremuneration paid to the Director appointing him and shall consist of such portion ofthe last mentioned remuneration as shall be agreed between the alternate and theDirector appointing him.(d) A Director may revoke at any time the appointment of any alternate appointed byhim.  If a Director shall die or cease to hold the office of Director the appointment ofhis alternate shall thereupon cease and determine but if a Director retires but isreappointed or deemed to have been re-appointed at the meeting at which he retires,any appointment of an alternate Director made by him which was in forceimmediately prior to his retirement shall continue after his re-appointment.(e) Any appointment or revocation by a Director under this Article shall be effected bynotice in writing (whether in electronic form or otherwise) given under his hand tothe Secretary or deposited or received at the Office or in any other manner approvedby the Directors.PART XIII - POWERS OF DIRECTORS82. Directors’ powersSubject to the provisions of the Acts, the Memorandum of Association of the Company andthese Articles and to any directions by the members given by special resolution, not beinginconsistent with these Articles or with the Acts, the business of the Company shall bemanaged by the Directors who may do all such acts and things and exercise all the powers ofthe Company as are not by the Act or by these Articles required to be done or exercised bythe Company in general meeting.  No alteration of the Memorandum of Association of theCompany or of these Articles and no such direction shall invalidate any prior act of theDirectors which would have been valid if that alteration had not been made or that directionhad not been given.  The powers given by this Article shall not be limited by any specialpower given to the Directors by these Articles and a meeting of Directors at which a quorumis present may exercise all powers exercisable by the Directors.45



83. Power to delegateWithout prejudice to the generality of the last preceding Article, the Directors may delegateany of their powers to any managing Director or any Director holding any other executiveoffice and to any committee consisting of one or more Directors together with such otherpersons (if any) as may be appointed to such committee by the Directors provided that amajority of the members of each committee appointed by the Directors shall at all timesconsist of Directors and that no resolution of any such committee shall be effective unless amajority of the members of the committee present at the meeting at which it was passed areDirectors.  Any such delegation may be made subject to any conditions the Directors mayimpose, and either collaterally with or to the exclusion of their own powers and may berevoked.  Subject to any such conditions, the proceedings of a committee with two or moremembers shall be governed by the provisions of these Articles regulating the proceedings ofDirectors so far as they are capable of applying.84. Appointment of attorneysThe Directors, from time to time and at any time by power of attorney under seal, mayappoint any company, firm or person or fluctuating body of persons, whether nominateddirectly or indirectly by the Directors, to be the attorney or attorneys of the Company for suchpurposes and with such powers, authorities and discretions (not exceeding those vested in orexercisable by the Directors under these Articles) and for such period and subject to suchconditions as they may think fit.  Any such power of attorney may contain such provisions forthe protection of persons dealing with any such attorney as the Directors may think fit andmay authorise any such attorney to sub-delegate all or any of the powers, authorities anddiscretions vested in him.85. Local managementWithout prejudice to the generality of Article 83, the Directors may establish any committees,local boards or agencies for managing any of the affairs of the Company, either in the State orelsewhere, and may appoint any persons to be members of such committees, local boards oragencies and may fix their remuneration and may delegate to any committee, local board oragent any of the powers, authorities and discretions vested in the Directors with power tosub-delegate and any such appointment or delegation may be made upon such terms andsubject to such conditions as the Directors may think fit, and the Directors may remove anyperson so appointed, and may annul or vary any such delegation, but no person dealing ingood faith with any such committee, local board or agency, without notice of any suchremoval, annulment or variation shall be affected thereby.86. Borrowing powersThe Directors may exercise all the powers of the Company to borrow money and to mortgageor charge its undertaking property, assets and uncalled capital or any part thereof, and to issuedebentures, debenture stock and other securities, whether outright or as collateral security forany debt, liability or obligation of the Company or of any third party.87. Execution of negotiable instrumentsAll cheques, promissory notes, drafts, bills of exchange and other negotiable instruments andall receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed orotherwise executed, as the case may be, by such person or persons and in such manner as theDirectors shall determine from time to time by resolution.PART XIV - APPOINTMENT AND RETIREMENT OF DIRECTORS46



88. Retirement(a) At each annual general meeting of the Company all of the Directors shall retire fromoffice.(b) Subject to Article 90, a Director who retires at an annual general meeting may bereappointed, if willing to act.  If he is not reappointed (or deemed to be reappointedpursuant to these Articles) he shall retain office until the meeting appoints someone inhis place or, if it does not do so, until the end of the meeting.89. Deemed reappointmentIf the Company, at the meeting at which a Director retires, does not fill the vacancy then,subject to Article 90, the retiring Director, if willing to act, shall be deemed to have beenre-appointed, unless at the meeting it is resolved not to fill the vacancy or a resolution for thereappointment of the Director is put to the meeting and lost.90. Eligibility for appointmentNo person other than a retiring Director shall be appointed a Director at any general meetingunless he is recommended by the Directors or, not less than seven nor more than thirty ClearDays before the date appointed for the meeting, notice executed by a member qualified tovote at the meeting has been given to the Company of the intention to propose that person forappointment stating the particulars which would be required, if he were so appointed, to beincluded in the Company’s register of Directors together with notice executed by that personof his willingness to be appointed.91. Appointment of additional DirectorsSubject as aforesaid, the Company by ordinary resolution may appoint a person to be aDirector either to fill a vacancy or as an additional Director.The Directors may appoint a person who is willing to act to be a Director, either to fill avacancy or as an additional Director, provided that the appointment does not cause thenumber of Directors to exceed any number fixed by or in accordance with these Articles asthe maximum number of Directors.  A Director so appointed shall hold office only until thenext following annual general meeting.  If not re-appointed at such annual general meeting,such Director shall vacate office at the conclusion thereof.PART XV - DISQUALIFICATION AND REMOVAL OF DIRECTORS92. Disqualification of DirectorsThe office of a Director shall be vacated ipso facto if:-(a) he is restricted or disqualified from acting as a director of any company under theprovisions of Part 14 of the Act;(b) he becomes bankrupt or makes any arrangement or composition with his creditorsgenerally;(c) in the opinion of a majority of his co-Directors, he becomes incapable by reason ofmental disorder of discharging his duties as a Director;47



(d) (not being a Director holding for a fixed term an executive office in his capacity as aDirector) he resigns his office by notice to the Company;(e) he is convicted of an indictable offence, unless the Directors otherwise determine;(f) he shall have been absent for more than six consecutive months without permission ofthe Directors from meetings of the Directors held during that period and his alternateDirector (if any) shall not have attended any such meeting in his place during suchperiod, and the Directors pass a resolution that by reason of such absence he hasvacated office;(g) he is required in writing (whether in electronic form or otherwise) by all his co-Directors to resign.93. Removal of DirectorsThe Company, by ordinary resolution of which notice has been given in accordance with theprovisions of the Acts, may remove any Director before the expiry of his period of officenotwithstanding anything in these Articles or in any agreement between the Company andsuch Director and may, if thought fit, by ordinary resolution appoint another Director in hisstead.  The person appointed shall be subject to retirement at the same time as if he hadbecome a Director on the date on which the Director in whose place he is appointed was lastappointed a Director.  Nothing in this Article shall be taken as depriving a person removedhereunder of compensation or damages payable to him in respect of the termination of hisappointment as Director or of any appointment terminating with that of Director.PART XVI -  DIRECTORS’ OFFICES AND INTERESTS94. Executive offices(a) The Directors may appoint one or more of their body to the office of ManagingDirector or Joint Managing Director or to any other executive office under theCompany (including, where considered appropriate, the office of the Chairman) onsuch terms and for such period as they may determine and, without prejudice to theterms of any contract entered into in any particular case, may revoke any suchappointment at any time.(b) A Director holding any such executive office shall receive such remuneration,whether in addition to or in substitution for his ordinary remuneration as a Directorand whether by way of salary, commission, participation in profits or otherwise orpartly in one way and partly in another, as the Directors may determine.(c) The appointment of any Director to the office of Chairman or Managing or JointManaging Director shall determine automatically if he ceases to be a Director butwithout prejudice to any claim for damages for breach of any contract of servicebetween him and the Company.(d) The appointment of any Director to any other executive office shall not determineautomatically if he ceases from any cause to be a Director unless the contract orresolution under which he holds office shall expressly state otherwise, in which eventsuch determination shall be without prejudice to any claim for damages for breach ofany contract of service between him and the Company.48



(e) A Director may hold any other office or place of profit under the Company (exceptthat of Auditor) in conjunction with his office of Director, and may act in aprofessional capacity to the Company, on such terms as to remuneration andotherwise as the Directors shall arrange.95. Directors’ interests(a) The Directors are expressly permitted (for the purposes of section 228(1)(d) of theAct) to use vehicles, telephones, computers, accommodation and any other Companyproperty as may be specified by the Directors where such use is approved by theBoard of Directors or by a person so authorised by the Board of Directors or ispermitted by their terms of employment.(b) Subject to the provisions of the Acts, and provided that he has disclosed to theDirectors the nature and extent of any material interest of his, a Directornotwithstanding his office:-(i) may be a party to, or otherwise interested in, any transaction or arrangementwith the Company or any subsidiary or associated company thereof or inwhich the Company or any subsidiary or associated company thereof isotherwise interested;(ii) may be a Director or other officer of, or employed by, or a party to anytransaction or arrangement with, or otherwise interested in, any bodycorporate promoted by the Company or in which the Company or anysubsidiary or associated company thereof is otherwise interested; and(iii) shall not be accountable, by reason of his office, to the Company for anybenefit which he derives from any such office or employment or from anysuch transaction or arrangement or from any interest in any such bodycorporate and no such transaction or arrangement shall be liable to be avoidedon the ground of any such interest or benefit.(c) No Director or intending Director shall be disqualified by his office from contractingwith the Company either as vendor, purchaser or otherwise, nor shall any suchcontract or any contract or arrangement entered into by or on behalf of the otherCompany in which any Director shall be in any way interested be avoided nor shallany Director so contracting or being so interested be liable to account to the Companyfor any profit realised by any such contract or arrangement by reason of such Directorholding that office or of the fiduciary relationship thereby established.  The nature ofa Director’s interest must be declared by him at the meeting of the Directors at whichthe question of entering into the contract or arrangement is first taken intoconsideration, or if the Director was not at the date of that meeting interested in theproposed contract or arrangement at the next meeting of the Directors held after hebecame so interested, and in a case where the Director becomes interested in acontract or arrangement after it is made at the first meeting of the Directors held afterhe becomes so interested.(d) A copy of every declaration made and notice given under this Article shall be enteredwithin three days after the making or giving thereof in a book kept for this purpose.Such book shall be open for inspection without charge by any Director, Secretary,Auditor or member of the Company at the Office and shall be produced at everygeneral meeting of the Company and at any meeting of the Directors if any Directorso requests in sufficient time to enable the book to be available at the meeting.49



(e) For the purposes of this Article:-(i) a general notice given to the Directors that a Director is to be regarded ashaving an interest of the nature and extent specified in the notice in anytransaction or arrangement in which a specified person or class of persons isinterested shall be deemed to be a disclosure that the Director has an interestin any such transaction of the nature and extent so specified; and(ii) an interest of which a Director has no knowledge and of which it isunreasonable to expect him to have knowledge shall not be treated as aninterest of his.96. Restriction on Directors’ voting(a) Save as otherwise provided by these Articles, a Director shall not vote at a meeting ofthe Directors or a committee of Directors on any resolution concerning a matter inwhich he has, directly or indirectly, an interest which is material or a duty whichconflicts or may conflict with the interests of the Company.  A Director shall not becounted in the quorum present at a meeting in relation to any such resolution onwhich he is not entitled to vote.(b) A Director shall be entitled (in the absence of some other material interest than isindicated below) to vote (and be counted in the quorum) in respect of any resolutionsconcerning any of the following matters, namely:-(i) the giving of any security, guarantee or indemnity to him in respect of moneylent by him to the Company or any of its subsidiary or associated companiesor obligations incurred by him at the request of or for the benefit of theCompany or any of its subsidiary or associated companies;(ii) the giving of any security, guarantee or indemnity to a third party in respectof a debt or obligation of the Company or any of its subsidiary or associatedcompanies for which he himself has assumed responsibility in whole or inpart and whether alone or jointly with others under a guarantee or indemnityor by the giving of security;(iii) any proposal concerning any offer of shares or debentures or other securitiesof or by the Company or any of its subsidiary or associated companies forsubscription, purchase or exchange in which offer he is or is to be interestedas a participant in the underwriting or sub-underwriting thereof;(iv) any proposal concerning any other company in which he is interested,directly or indirectly and whether as an officer or shareholder or otherwisehowsoever, provided that he is not the Holder of or beneficially interested in1% or more of the issued shares of any class of such company or of thevoting rights available to members of such company (or of a third companythrough which his interest is derived) (any such interest being deemed for thepurposes of this Article to be a material interest in all circumstances);(v) any proposal concerning the adoption, modification or operation of asuperannuation fund or retirement benefits scheme under which he maybenefit and which has been approved by or is subject to and conditional uponapproval for taxation purposes by the appropriate Revenue authorities;50



(vi) any proposal concerning the adoption, modification or operation of anyscheme for enabling employees (including full time executive Directors) ofthe Company and/or any subsidiary thereof to acquire shares in the Companyor any arrangement for the benefit of employees of the Company or any of itssubsidiaries under which the Director benefits or may benefit;(vii) any proposal concerning the giving of any indemnity pursuant to Article 135or the discharge of the cost of any insurance cover purchased or maintainedpursuant to Article 97.(c) Where proposals are under consideration concerning the appointment (includingfixing or varying the terms of appointment) of two or more Directors to offices oremployments with the Company or any company in which the Company is interested,such proposals may be divided and considered in relation to each Director separatelyand in such case each of the Directors concerned (if not debarred from voting undersub-paragraph (b) (iv) of this Article) shall be entitled to vote (and be counted in thequorum) in respect of each resolution except that concerning his own appointment.(d) Nothing in the Act shall restrict a Director from entering into any commitment whichhas been approved by the Board or has been approved pursuant to such authority asmay be delegated by the Board in accordance with these Articles.(e) If a question arises at a meeting of Directors or of a committee of Directors at to themateriality of a Director’s interest or as to the right of any Director to vote and suchquestion is not resolved by his voluntarily agreeing to abstain from voting, suchquestion may be referred, before the conclusion of the meeting, to the chairman of themeeting and his ruling in relation to any Director other than himself shall be final andconclusive.(f) For the purposes of this Article, an interest of a person who is the spouse or a minorchild of a Director shall be treated as an interest of the Director and in relation to analternate Director, an interest of his appointor shall be treated as an interest of thealternate Director.(g) The Company by ordinary resolution may suspend or relax the provisions of thisArticle to any extent or ratify any transaction not duly authorised by reason of acontravention of this Article.97. Entitlement to grant pensionsThe Directors may provide benefits, whether by way of pensions, gratuities or otherwise, forany Director, former Director or other officer or former officer of the Company or to anyperson who holds or has held any employment with the Company or with any body corporatewhich is or has been a subsidiary or associated company of the Company or a predecessor inbusiness of the Company or of any such subsidiary or associated company and to any memberof his family or any person who is or was dependent on him and may set up, establish,support, alter, maintain and continue any scheme for providing all or any such benefits andfor such purposes any Director accordingly may be, become or remain a member of, or rejoin,any scheme and receive or retain for his own benefit all benefits to which he may be orbecome entitled thereunder.  The Directors may pay out of the funds of the Company anypremiums, contributions or sums payable by the Company under the provisions of any suchscheme in respect of any of the persons or class of persons above referred to who are or maybe or become members thereof. 51



Subject to the provisions of Article 135, the Directors shall have the power to purchase andmaintain insurance for or for the benefit of any persons who are or were at any time directors,officers or employees of the Company, or of any other company which is its holding companyor in which the Company or such holding company has any interest, whether direct orindirect, or which is in any way allied to or associated with the Company, or of any subsidiaryundertaking of the Company or any such other company, or who are or were at any timetrustees of any pension fund in which employees of the Company, or any other company orsuch subsidiary undertaking are interested, including (without prejudice to the generality ofthe foregoing) insurance against any liability incurred by such persons in respect of any act oromission when in the actual or purported execution or discharge of their duties or in theexercise or purported exercise of their powers or otherwise in relation to their duties, powersor offices in relation to the Company or any such other company, subsidiary undertaking orpension fund. PART XVII -  PROCEEDINGS OF DIRECTORS98. Convening and regulation of Directors’ meetings(a) Subject to the provisions of these Articles, the Directors may regulate theirproceedings as they think fit.  A Director may, and the Secretary at the request of aDirector shall, call a meeting of the Directors.  Any Director may waive notice of anymeeting and any such waiver may be retrospective.  If the Directors so resolve, itshall not be necessary to give notice of a meeting of Directors to any Director oralternate Director who, being a resident of the State, is for the time being absent fromthe State.(b) Notice of a meeting of the Directors or any other notice required to be given to, orgiven by, a Director shall be deemed to be duly given to, or by a Director if it is givento him personally or by word of mouth or sent in writing by delivery, post, cable,telegram, telex, telefax, electronic mail or any other means of communicationapproved by the Directors to him at his last known address or any other address givenby him to the Company for this purpose.99. Quorum for Directors’ meetings(a) The quorum for the transaction of the business of the Directors may be fixed by theDirectors and unless so fixed at any other number shall be two.  A person who holdsoffice only as an alternate Director shall, if his appointer is not present, be counted inthe quorum but notwithstanding that such person may act as alternate Director formore than one Director he shall not count as more than one for the purposes ofdetermining whether a quorum is present.(b) The continuing Directors or a sole Director may act notwithstanding any vacancies intheir number but if the number of Directors is less than the number fixed as thequorum, they may act only for the purpose of filling vacancies or of calling a generalmeeting.100. Voting at Directors’ meetings(a) Questions arising at any meeting of Directors shall be decided by a majority of votes.Where there is an equality of votes, the chairman of the meeting shall have a secondor casting vote.(b) Subject as hereinafter provided, each Director present and voting shall have one voteand in addition to his own vote shall be entitled to one vote in respect of each other52



Director not present at the meeting who shall have authorised him in respect of suchmeeting to vote for such other director in his absence.  Any such authority may relategenerally to all meetings of the Directors or to any specified meeting or meetings andmust be in writing and may be sent by delivery, post, cable, telegram, telex, telefax,electronic mail or any other means of communication approved by the Directors andmay bear a printed, facsimile, electronic or advanced electronic signature of theDirector giving such authority.  The authority must be delivered to the Secretary forfiling prior to or must be produced at the first meeting at which a vote is to be castpursuant thereto provided that no Director shall be entitled to any vote at a meetingon behalf of another Director pursuant to the paragraph if the other Director shallhave appointed an alternate Director and that alternate Director is present at themeeting at which the Director proposes to vote pursuant to this paragraph.101. Telecommunication meetingsAny Director or alternate Director may participate in a meeting of the Directors or anycommittee of the Directors by means of conference telephone or other telecommunicationsequipment by means of which all persons participating in the meeting can hear each otherspeak and such participation in a meeting shall constitute presence in person at the meeting.102. Chairman of the board of DirectorsSubject to any appointment to the office of Chairman made pursuant to these Articles, theDirectors may elect a chairman of their meetings and determine the period for which he is tohold office, but if no such chairman is elected or if at any meeting the chairman is unwillingto act or is not present within five minutes after the time appointed for holding the same theDirectors present may choose one of their number to be chairman of the meeting.103. Validity of acts of DirectorsAll acts done by any meeting of the Directors or of a committee of Directors or by any personacting as a Director, notwithstanding that it be afterwards discovered that there was somedefect in the appointment of any such Director or person acting as aforesaid, or that they orany of them were disqualified from holding office or had vacated office, shall be as valid as ifevery such person had been duly appointed and was qualified and had continued to be aDirector and had been entitled to vote.104. Directors’ resolutions or other documents in writingA resolution or other document in writing (in electronic form or otherwise) signed (whetherby electronic signature, advanced electronic signature or otherwise as approved by theDirectors) by all the Directors entitled to receive notice of a meeting of Directors or of acommittee of Directors shall be as valid as if it had been passed at a meeting of Directors or(as the case may be) a committee of Directors duly convened and held and may consist ofseveral documents in the like form each signed by one or more Directors, and such resolutionor other document or documents when duly signed may be delivered or transmitted (unlessthe Directors shall otherwise determine either generally or in any specific case) by facsimiletransmission, electronic mail or some other similar means of transmitting the contents ofdocuments.  A resolution or other documents signed (whether by electronic signature,advanced electronic signature or otherwise as approved by the Directors) by an alternateDirector need not also be signed by his appointor and, if it is signed by a Director who hasappointed an alternate Director, it need not be signed by the alternate Director in thatcapacity. PART XVIII - THE SECRETARY53



105. Appointment of secretaryThe Secretary shall be appointed by the Directors for such terms, at such remuneration andupon such conditions as they may think fit and any Secretary so appointed may be removedby them.  Anything required or authorised by the Acts or these Articles to be done by theSecretary may be done, if the office is vacant or there is for any other reason no Secretaryreadily available and capable of acting, by or to any assistant or acting secretary readilyavailable and capable of acting, by or to any officer of the Company authorised generally orspecially in that behalf by the Directors: Provided that any provision of the Acts or theseArticles requiring or authorising a thing to be done by or to a Director and the Secretary shallnot be satisfied by its being done by or to the same person acting both as a Director and as, orin the place of, the Secretary. PART XIX - THE SEAL106. Use of SealThe Directors shall ensure that the Seal (including any official securities seal kept pursuant tothe Acts) shall be used only by the authority of the Directors or of a committee authorised bythe Directors.107. Seal for use abroadThe Company may exercise the powers conferred by the Acts with regard to having anofficial seal for use abroad and such powers shall be vested in the Directors.108. Signature of sealed instruments(a) Every instrument to which the Seal shall be affixed shall be signed by a Director andshall also be signed by the Secretary or by a second Director or by some other personappointed by the Directors for the purpose save that as regards any certificates forshares or debentures or other securities of the Company the Directors may determineby resolution that such signatures or either of them shall be dispensed with, or beprinted thereon or affixed thereto by some method or system of mechanical signatureprovided that in any such case the certificate to be sealed shall have been approvedfor sealing by the Secretary or by the registrar of the Company or by the Auditors orby some other person appointed by the Directors for this purpose in writing (and, forthe avoidance of doubt, it is hereby declared that it shall be sufficient for approval tobe given and/or evidenced either in such manner (if any) as may be approved by or onbehalf of the Directors or by having certificates initialled before sealing or by havingcertificates presented for sealing accompanied by a list thereof which has beeninitialled).(b) For the purposes of this Article 108, any instrument in electronic form to which theseal is required to be affixed, shall be sealed by means of an advanced electronicsignature based on a qualified certificate of a Director and the Secretary or of asecond Director or by some other person appointed by the Directors for the purpose.PART XX - DIVIDENDS AND RESERVES54



109. Declaration of dividendsSubject to the provisions of the Acts, the Company by ordinary resolution may declaredividends in accordance with the respective rights of the members, but no dividend shallexceed the amount recommended by the Directors.110. Interim and fixed dividendsSubject to the provisions of the Acts, the Directors may declare and pay interim dividends if itappears to them that they are justified by the profits of the Company available for distribution.If the share capital is divided into different classes, the Directors may declare and pay interimdividends on shares which confer deferred or non-preferred rights with regard to dividend aswell as on shares which confer preferential rights with regard to dividend, but subject alwaysto any restrictions for the time being in force (whether under these Articles, under the terms ofissue of any shares or under any agreement to which the Company is a party, or otherwise)relating to the application, or the priority of application, of the Company’s profits availablefor distribution or to the declaration or as the case may be the payment of dividends by theCompany.  Subject as aforesaid, the Directors may also pay at intervals settled by them anydividend payable at a fixed rate if it appears to them that the profits available for distributionjustify the payment.  Provided the Directors act in good faith they shall not incur any liabilityto the Holders of shares conferring preferred rights for any loss they may suffer by the lawfulpayment of an interim dividend on any shares having deferred or non-preferred rights.111. Payment of dividends(a) Except as otherwise provided by the rights attached to shares, all dividends shall bedeclared and paid according to the amounts paid up on the shares on which thedividend is paid.  Subject as aforesaid, all dividends shall be apportioned and paidproportionately to the amounts paid or credited as paid on the shares during anyportion or portions of the period in respect of which the dividend is paid; but, if anyshare is issued on terms providing that it shall rank for dividend as from a particulardate, such share shall rank for dividend accordingly.  For the purposes of this Article,no amount paid on a share in advance of calls shall be treated as paid on a share.(b) If several persons are registered as joint Holders of any share, any one of them maygive effectual receipts for any dividend or other moneys payable on or in respect ofthe share.112. Deductions from dividendsThe Directors may deduct from any dividend or other moneys payable to any member inrespect of a share any moneys presently payable by him to the Company in respect of thatshare.113. Dividends in specieA general meeting declaring a dividend may direct, upon the recommendation of theDirectors, that it shall be satisfied wholly or partly by the distribution of assets (and, inparticular, of paid up shares, debentures or debenture stock of any other company or in anyone or more of such ways) and the Directors shall give effect to such resolution.  Where anydifficulty arises in regard to the distribution, the Directors may settle the same as they thinkexpedient and in particular may issue fractional certificates and fix the value for distributionof such specific assets or any part thereof in order to adjust the rights of all the parties and55



may determine that cash payments shall be made to any members upon the footing of thevalue so fixed and may vest any such specific assets in trustees.114. Payment of dividends and other amounts(a) Any dividend or other moneys payable in respect of any share or otherwise may bepaid by cheque or warrant sent by post, at the risk of the person or persons entitledthereto, to the registered address of the Holder or, where there are joint Holders, tothe registered address of that one of the joint Holders who is first name on theRegister or to such person and to such address as the Holder or joint Holders may inwriting direct.  Every such cheque or warrant shall be made payable to the order ofthe person to whom it is sent and payment of the cheque or warrant shall be a gooddischarge to the Company.  Any joint Holder or other person jointly entitled to ashare as aforesaid may give receipts for any dividend or other moneys payable inrespect of the share.(b) Any such dividend, distribution or other payment may also be paid by any othermethod (including payment in a currency other than euro, electronic funds transfer,direct debit, bank transfer and by means of a relevant system (within the meaning ofthe Uncertificated Securities Regulations) in respect of shares in uncertificated formin such manner as may be consistent with the facilities and requirements of therelevant system or as the Directors may otherwise decide) which the Directorsconsider appropriate.(c) In respect of the payment of any dividend, other sum which is a distribution or anyother payment, the Directors may decide, and notify distribution recipients, that:(i) one or more of the means described in paragraph (a) will be used for paymentand a distribution recipient may elect to receive the payment by one of themeans so notified in the manner prescribed by the Directors;(ii) one or more of such means will be used for the payment unless a distributionrecipient elects otherwise in the manner prescribed by the Directors; or(iii) one or more of such means will be used for the payment and that distributionrecipients will not be able to elect otherwise.The Directors may for this purpose decide that different methods of payment mayapply to different distribution recipients or groups of distribution recipients.(d) Payment of any dividend, other sum which is a distribution or other payment is madeat the risk of the distribution recipient. The Company is not responsible for a paymentwhich is lost or delayed. Payment, in accordance with these Articles, of any chequeby the bank upon which it is drawn, or the transfer of funds by any means, or (inrespect of shares in uncertificated form) the making of payment by means of arelevant system, shall be a good discharge to the Company.(e) In the event that:(i) a distribution recipient does not specify an address, or does not specify anaccount of a type prescribed by the Directors, or other details necessary inorder to make a payment of a dividend or other distribution by the means bywhich the Directors have decided in accordance with this Article that apayment is to be made, or by which the distribution recipient has elected toreceive payment, and such address or details are necessary in order for the56



Company to make the relevant payment in accordance with such decision orelection; or(ii) if payment cannot be made by the Company using the details provided by thedistribution recipient, then the dividend or other distribution shall be treatedas unclaimed for the purposes of these Articles.(f) In the Articles, “the distribution recipient” means, in respect of a share in respect ofwhich a dividend or other sum is payable:(i) the Holder of the share; or(ii) if the share has two or more joint Holders, whichever of them is named firstin the register of members; or(iii) if the Holder is no longer entitled to the share by reason of death orbankruptcy, or otherwise by operation of law, the transmittee.(g) In addition to payment of dividends and distributions, this Article shall apply, for theavoidance of doubt, to other payments made in respect of shares, including sums paidin connection with fractional entitlements to shares from time to time (whetherpursuant to a consolidation, division, new issue of shares, rights issue, bonus issue,capitalisation or otherwise).115. Dividends not to bear interestNo dividend or other moneys payable in respect of a share shall bear interest against theCompany unless otherwise provided by the rights attached to the shares.116. Payment to Holders on a particular dateAny resolution declaring a dividend on shares of any class, whether a resolution of theCompany in general meeting or a resolution of the Directors, may specify that the same maybe payable to the persons registered as the Holders of such shares at the close of business on aparticular date, notwithstanding that it may be a date prior to that on which the resolution ispassed, and thereupon the dividend shall be payable to them in accordance with theirrespective holdings so registered, but without prejudice to the rights inter se of transferors andtransferees of any such shares in respect of such dividend.  The provisions of this Article shallapply, mutatis mutandis, to capitalisations to be effected in pursuance of these Articles.  Anydividend, interest or other sum payable which remains unclaimed for one year after havingbeen declared may be invested or otherwise made use of by the Directors for the benefit of theCompany until claimed.117. Unclaimed dividendsIf the Directors so resolve, any dividend which has remained unclaimed for twelve years fromthe date of its declaration shall be forfeited and cease to remain owing by the Company.  Thepayment by the Directors of any unclaimed dividend or other moneys payable in respect of ashare into a separate account shall not constitute the Company a trustee in respect thereof.118. ReservesBefore recommending any dividend, whether preferential or otherwise, the Directors maycarry to reserve out of the profits of the Company such sums as they think proper.  All sumsstanding to reserve may be applied from time to time at the discretion of the Directors for any57



purpose to which the profits of the Company may be properly applied and at the likediscretion may be either employed in the business of the Company or invested in suchinvestments as the Directors may lawfully determine.  The Directors may divide the reserveinto such special funds as they think fit and may consolidate into one fund any special fundsor any parts of any special funds into which the reserve may have been divided as they maylawfully determine.  Any sum which the Directors may carry to reserve out of the unrealisedprofits of the Company shall not be mixed with any reserve to which profits available fordistribution have been carried.  The Directors may also carry forward, without placing thesame to reserve, any profits which they may think it prudent not to divide.PART XXI - ACCOUNTS119. Accounts(a) The Directors shall cause to be kept adequate accounting records, whether in the formof documents, electronic form or otherwise, that:-(i) correctly record and explain the transactions of the Company;(ii) will enable, at any time, the assets, liabilities, financial position and profit orloss of the Company to be determined with reasonable accuracy;(iii) will enable the Directors to ensure that any financial statements of theCompany required to be prepared under Sections 290 or 293 of the Actcomply with the requirements of the Acts; and(iv) will enable those financial statements of the Company to be readily andproperly audited.Accounting records shall be kept on a continuous and consistent basis and entriestherein shall be made in a timely manner and be consistent from year to year.Adequate accounting records shall be deemed to have been maintained if they complywith the provisions Chapter 2 of Part 6 of the Act and explain the Company’stransactions and facilitate the preparation of financial statements that give a true andfair view of the assets, liabilities, financial position and profit or loss of the Companyand, if relevant, the group and include any information and returns referred to insection 283(2) of the Act.(b) The accounting records shall be kept at the Office or, subject to the provisions of theActs, at such other place as the Directors think fit and shall be open at all reasonabletimes to the inspection of the Directors.(c) The Directors shall determine from time to time whether and to what extent and atwhat times and places and under what conditions or regulations the accountingrecords of the Company shall be open to the inspection of members, not beingDirectors.  No member (not being a director) shall have any right of inspecting anyfinancial statement or accounting record of the Company except as conferred by theActs or authorised by the Directors or by the Company in general meeting.(d) In accordance with the provisions of the Acts, the Directors shall cause to be preparedand to be laid before the annual general meeting of the Company from time to timesuch statutory financial statements of the Company and reports as are required by theActs to be prepared and laid before such meeting.58



(e) A copy of every statutory financial statement (including every document required bylaw to be annexed thereto) which is to be laid before the annual general meeting ofthe Company together with a copy of the Directors’ report and Auditors’ report orsummary financial statements prepared in accordance with Section 1119 of the Actshall be sent, by post, electronic mail or any other means of electronic communicationnot less than twenty-one Clear Days before the date of the annual general meeting, toevery person entitled under the provisions of the Acts to receive them provided that inthe case of those documents sent by electronic mail or any other means of electroniccommunication, such documents shall be sent with the consent of the recipient, to theaddress of the recipient notified to the Company by the recipient for such purposesand the required number of copies of these documents shall be forwarded at the sametime to the appropriate section of the Stock Exchange; and provided, where thedirectors elect to send summary financial statements to the members, any membermay request that he be sent a copy of the statutory financial statements of theCompany.(f) Auditors shall be appointed and their duties regulated in accordance with the Acts.PART XXII - CAPITALISATION OF PROFITS OR RESERVES120. Capitalisation of distributable profits and reserves(a) Without prejudice to any powers conferred on the Directors by these Articles, theCompany in general meeting may resolve, upon the recommendation of the Directors,that any sum for the time being standing to the credit of any of the Company’sreserves (including any sum for the time being standing to the credit of theCompany’s undenominated capital or any sum representing unrealised revaluationreserves) or to the credit of the profit and loss account be capitalised and applied onbehalf of the members who would have been entitled to receive that sum if it hadbeen distributed by way of dividend and in the same proportions either in or towardspaying up amounts for the time being unpaid on any shares held by themrespectively, or in paying up in full unissued shares or debentures of the Company ofa nominal amount equal to the sum capitalised (such shares or debentures to beallotted and distributed credited as fully paid up to and amongst such Holders in theproportions aforesaid) or partly in one way and partly in another, so, however, thatthe only purposes for which sums standing to the credit of the Company’sundenominated capital or any sum representing unrealised revaluation reserves shallbe applied shall be those permitted by the Acts.(b) The Directors may from time to time at their discretion, subject to the provisions ofthe Acts and, in particular, to their being duly authorised pursuant to Section 1021 ofthe Act to allot the relevant shares, to offer to Holders of Ordinary Shares the right toelect to receive in lieu of any dividend or proposed dividend or part thereof anallotment of additional Ordinary Shares credited as fully paid.   In any such case thefollowing provisions shall apply:-(i) The basis of allotment shall be determined by the Directors so that, as nearlyas may be considered convenient in the Directors’ absolute discretion, thevalue (calculated by reference to the average quotation) of the additionalOrdinary Shares (excluding any fractional entitlement) to be allotted in lieuof any amount of dividend shall equal such amount.  For such purpose the“average quotation” of an Ordinary Share shall be the average of the fiveamounts resulting from determining whichever of the following ((A), (B) or(C) specified below) in respect of Ordinary Shares shall be appropriate foreach of the first five business days on which Ordinary Shares are quoted “ex”59



the relevant dividend and as determined from the information published inthe London Stock Exchange Daily Official List reporting the business doneon each of these five business days:-(A) if there shall be more than one dealing reported for the day, theaverage of the prices at which such dealings took place; or(B) if there shall be only one dealing reported for the day, the price atwhich such dealing took place; or(C) if there shall not be any dealing reported for the day, the average ofthe prices quoted under “Quotation” for the day;and if there shall be only a bid (but not an ask) or an ask (but not a bid) pricereported, or if there shall not be any bid or ask price reported, for anyparticular day then that day shall not count as one of the said five businessdays for the purposes of determining the average quotation.  If the means ofproviding the foregoing information as to dealings and prices by reference towhich the average quotation is to be determined is altered or is replaced bysome other means, then the average quotation shall be determined on thebasis of the equivalent information published by the relevant authority inrelation to dealings on the London Stock Exchange or its equivalent.(ii) The Directors shall give notice in writing (whether in electronic form orotherwise) to Holders of Ordinary Shares of the right of election offered tothem and shall send with or following such notice forms of election andspecify the procedure to be followed and the place at which, and the latestdate and time by which, duly completed forms of election must be lodged inorder to be effective.  The Directors may also issue forms under whichHolders may elect in advance to receive new Ordinary Shares instead ofdividends in respect of future dividends not yet declared (and, therefore, inrespect of which the basis of allotment shall not yet have been determined).(iii) The dividend (or that part of the dividend in respect of which a right ofelection has been offered) shall not be payable on Ordinary Shares in respectof which the right of election as aforesaid has been duly exercised (the“Subject Ordinary Shares”) and in lieu thereof additional Ordinary Shares(but not any fraction of a share) shall be allotted to the Holders of the SubjectOrdinary Shares on the basis of allotment determined aforesaid and for suchpurpose the Directors shall capitalise, out of such of the sums standing to thecredit of any of the Company’s reserves (including any undenominatedcapital) or to the credit of the profit and loss account as the Directors maydetermine, a sum equal to the aggregate nominal amount of additionalOrdinary Shares to be allotted on such basis and apply the same in paying upin full the appropriate number of unissued Ordinary Shares for allotment anddistribution to and amongst the Holders of the Subject Ordinary Shares onsuch basis.(iv) The additional Ordinary Shares so allotted shall rank pari passu in all respectswith the fully-paid Ordinary Shares then in issue save only as regardsparticipation in the relevant dividend or share election in lieu.(v) The Directors may do all acts and things considered necessary or expedient togive effect to any such capitalisation with full power to the Directors to makesuch provisions as they think fit where shares would otherwise have been60



distributable in fractions (including provisions whereby, in whole or in part,fractional entitlements are disregarded and the benefit of fractionalentitlements accrues to the Company rather than to the Holders concerned).The Directors may authorise any person to enter on behalf of all the Holdersinterested into an agreement with the Company providing for suchcapitalisation and matters incidental thereto and any agreement made undersuch authority shall be effective and binding on all concerned.(vi) The Directors may on any occasion determine that rights of election shall notbe offered to any Holders of Ordinary Shares who are citizens or residents ofany territory where the making or publication of an offer of rights of electionor any exercise of rights of election or any purported acceptance of the samewould or might be unlawful, and in such event the provisions aforesaid shallbe read and construed subject to such determination.121. Capitalisation of non-distributable profits and reservesWithout prejudice to any powers conferred on the Directors as aforesaid, the Company ingeneral meeting may resolve, on the recommendation of the Directors, that it is desirable tocapitalise any part of the amount for the time being standing to the credit of any of theCompany’s reserve accounts or to the credit of the profit and loss account which is notavailable for distribution by applying such sum in paying up in full unissued shares to beallotted as fully paid bonus shares to those members of the Company who would have beenentitled to that sum if it were distributable and had been distributed by way of dividend (andin the same proportions) and the Directors shall give effect to such resolution.122. Implementation of capitalisation issuesWhenever such a resolution is passed in pursuance of either of the two immediately precedingArticles the Directors shall make all appropriations and applications of the undivided profitsresolved to be capitalised thereby and all allotments and issues of fully paid shares ordebentures, if any, and generally shall do all acts and things required to give effect theretowith full power to the Directors to make such provisions as they shall think fit for the case ofshares or debentures becoming distributable in fractions (and, in particular, without prejudiceto the generality of the foregoing, either to disregard such fractions or to sell the shares ordebentures represented by such fractions and distribute the net proceeds of such sale to andfor the benefit of the Company or to and for the benefit of the members otherwise entitled tosuch fractions in due proportions) and to authorise any person to enter on behalf of all themembers concerned into an agreement with the Company providing for the allotment to themrespectively, credited as fully paid up, of any further shares or debentures to which they maybecome entitled on such capitalisation or, as the case may be require, for the payment up bythe application thereto of their respective proportions of the profits resolved to be capitalisedof the amounts remaining unpaid on their existing shares and any agreement made under suchauthority shall be binding on all such members.PART XXIII - NOTICES123. Notices in writingAny notice to be given, served or delivered pursuant to these Articles shall be in writing(whether in electronic form or otherwise).61



124. Service of notices(a) A notice or document (including a share certificate) to be given, served or deliveredin pursuance of these Articles may be given to, served on or delivered to any memberby the Company:(i) by handing same to him or his authorised agent;(ii) by leaving the same at his registered address;(iii) by sending the same by the post in a pre-paid cover addressed to him at hisregistered address; or(iv) by sending, with the consent of the member, the same by means of electronicmail or other means of electronic communication approved by the Directors,with the consent of the member, to the address of the member notified to theCompany by the member for such purpose (or if not so notified, then to theaddress of the member last known to the Company).(b) Where a notice or document is given, served or delivered pursuant to sub paragraph(a) (i) or (ii) of this Article, the giving, service or delivery thereof shall be deemed tohave been effected at the time the same was handed to the member or his authorisedagent, or left at his registered address (as the case may be).(c) Where a notice or document is given, served or delivered pursuant to sub- paragraph(a) (iii) of this Article, the giving, service or delivery thereof shall be deemed to havebeen effected at the expiration of twenty-four hours after the cover containing it wasposted.  In proving service or delivery it shall be sufficient to prove that such coverwas properly addressed, stamped and posted.(d) Where a notice or document is given, served or delivered pursuant to sub- paragraph(a)(iv) of this Article, the giving, service or delivery thereof shall be deemed to havebeen effected at the expiration of 12 hours after despatch.(e) Every legal personal representative, committee, receiver, curator bonis or other legalcurator, assignee in bankruptcy, examiner, or liquidator of a member shall be boundby a notice given as aforesaid if sent to the last registered address of such member, or,in the event of notice given or delivered pursuant to sub- paragraph (a)(iv), if sent tothe address notified to the Company by the member for such purpose notwithstandingthat the Company may have notice of the death, lunacy, bankruptcy, liquidation ordisability of such member.(f) Without prejudice to the provisions of sub-paragraphs (a) (i) and (ii) of this Article, ifat any time by reason of the suspension or curtailment of postal services within theState, the Company is unable effectively to convene a general meeting by notice sentthrough the post, a general meeting may be convened by a notice advertised on thesame day in at least one leading national daily newspaper published in the State (andone national daily newspaper published in the United Kingdom) and such notice shallbe deemed to have been duly served on all members entitled thereto at noon on theday on which the said advertisement or advertisements shall appear.  In any such casethe Company shall send confirmatory copies of the notice through the post to thosemembers whose registered addresses are outside the State (if or to the extent that inthe opinion of the Directors it is practical so to do) or are in areas of the Stateunaffected by such suspension or curtailment of postal services and if at leastninety-six hours prior to the time appointed for the holding of the meeting the posting62



of notices to members in the State, or any part thereof which was previously affected,has become practical in the opinion of the Directors, the Directors shall sendforthwith confirmatory copies of the notice by post to such members.  The accidentalomission to give any such confirmatory copy of a notice of a meeting to, or thenon-receipt of any such confirmatory copy by, any person entitled to receive the sameshall not invalidate the proceedings at the meeting.(g) Notwithstanding anything contained in this Article the Company shall not be obligedto take account of or make any investigations as to the existence of any suspension orcurtailment of postal services within or in relation to all or any part of any jurisdictionor other area other than the State.(h) Any requirement in these Articles for the consent of a member in regard to the receiptby such member of electronic mail or other means of electronic communicationsapproved by the Directors, including the receipt of the Company’s audited accountsand the directors’ and auditor’s reports thereon, shall be deemed to have beensatisfied where the Company has written to the member informing him/her of itsintention to use electronic communications for such purposes and the member hasnot, within four weeks of the issue of such notice, served an objection in writing onthe Company to such proposal. Where a member has given, or is deemed to havegiven, his/her consent to the receipt by such member of electronic mail or othermeans of electronic communications approved by the Directors, he/she may revokesuch consent at any time by requesting the Company to communicate with him/her indocumented form; provided, however, that such revocation shall not take effect untilfive days after written notice of the revocation is received by the Company.125. Service on joint HoldersA notice may be given by the Company to the joint Holders of a share by giving the notice tothe joint Holder whose name stands first in the Registrar in respect of the share and notice sogiven shall be sufficient notice to all the joint Holders.126. Service on transfer or transmission of shares(a) Every person who becomes entitled to a share shall before his name is entered in theRegister in respect of the share, be bound by any notice in respect of that share which,has been duly given to a person from whom he derives his title provided that theprovisions of this paragraph shall not apply to any notice served under Article 68unless, under the provisions of Article 68(b), it is a notice which continues to haveeffect notwithstanding the registration of a transfer of the shares to which it relates.(b) Without prejudice to the provisions of these Articles allowing a meeting to beconvened by newspaper advertisement a notice may be given by the Company to thepersons entitled to a share in consequence of the death or bankruptcy of a member bysending or delivering it, in any manner authorised by these Articles for the giving ofnotice to a member, addressed to them at the address, if any, supplied by them for thatpurpose.  Until such an address has been supplied, a notice may be given in anymanner in which it might have been given if the death or bankruptcy had notoccurred. 63



127. Signature to noticesThe signature (whether electronic signature, an advanced electronic signature or otherwise) toany notice to be given by the Company may be written (in electronic form or otherwise) orprinted.128. Deemed receipt of noticesA member present, either in person or by proxy, at any meeting of the Company or theHolders of any class of shares in the Company shall be deemed to have received notice of themeeting and, where requisite, of the purposes for which it was called.PART XXIV - WINDING UP129. Distribution on winding upIf the Company shall be wound up and the assets available for distribution among themembers as such shall be insufficient to repay the whole of the paid up or credited as paid upshare capital, such assets shall be distributed so that, as nearly as may be, the losses shall beborne by the members in proportion to the capital paid up or credited as paid up at thecommencement of the winding up on the shares held by them respectively.  And if in awinding up the assets available for distribution among the members shall be more thansufficient to repay the whole of the share capital paid up or credited as paid up at thecommencement of the winding up, the excess shall be distributed among the members inproportion to the capital at the commencement of the winding up paid up or credited as paidup on the said shares held by them respectively.  Provided that this Article shall not affect therights of the Holders of shares issued upon special terms and conditions.130. Distribution in specieIf the Company is wound up, the liquidator, with the sanction of a special resolution of theCompany and any other sanction required by the Acts, may divide among the members inspecie or kind the whole or any part of the assets of the Company (whether they shall consistof property of the same kind or not) and, for such purpose, may value any assets anddetermine how the division shall be carried out as between the members or different classes ofmembers.  The liquidator, with the like sanction, may vest the whole or any part of suchassets in trustees upon such trusts for the benefit of the contributories as, with the likesanction, he determines, but so that no member shall be compelled to accept any assets uponwhich there is a liability.PART XXV - MISCELLANEOUS131. Minutes of meetingsThe Directors shall cause minutes to be made of the following matters, namely:-(a) of all appointments of officers and committees made by the Directors and of theirsalary or remuneration;(b) of the names of Directors present at every meeting of the Directors and of the namesof any Directors and of all other members thereof present at every meeting of anycommittee appointed by the Directors; and(c) of all resolutions and proceedings of all meetings of the Company and of the Holdersof any class of shares in the Company and of the Directors and of committees64



appointed by  the Directors.  Any such minute as aforesaid, if purporting to be signedby the Chairman of the meeting at which the proceedings were had, or by theChairman of the next succeeding meeting, shall be receivable as prima facie evidenceof the matters stated in such minute without any further proof.132. Inspection and secrecyThe Directors shall determine from time to time whether and to what extent and at what timesand places and under what conditions or regulations the accounts and books of the Companyor any of them shall be open to the inspection of members, not being Directors, and nomember (not being a Director) shall have any right of inspecting any account or book ordocument of the Company except as conferred by the Acts or authorised by the Directors orby the Company in general meeting.  No member shall be entitled to require discovery of orany information respecting any detail of the Company’s trading, or any matter which is ormay be in the nature of a trade secret, mystery of trade, or secret process which may relate tothe conduct of the business of the Company and which in the opinion of the Directors itwould be inexpedient in the interests of the members of the Company to communicate to thepublic.133. Destruction of recordsThe Company shall be entitled to destroy all instruments of transfer which have beenregistered at any time after the expiration of six years from the date of registration thereof, allnotifications of change of address howsoever received at any time after the expiration of twoyears from the date of recording thereof and all share certificates and dividend mandateswhich have been cancelled or ceased to have effect at any time after the expiration of one yearfrom the date of such cancellation or cessation.  It shall be presumed conclusively in favour ofthe Company that every entry in the Register purporting to have been made on the basis of aninstrument of transfer or other document so destroyed was duly and properly made and everyinstrument duly and properly registered and every share certificate so destroyed was a validand effective document duly and properly cancelled and every other document hereinbeforementioned so destroyed was a valid and effective document in accordance with the recordedparticulars thereof in the books or records of the Company.  Provided always that:-(a) the provision aforesaid shall apply only to the destruction of a document in good faithand without notice of any claim (regardless of the parties thereto) to which thedocument might be relevant;(b) nothing herein contained shall be construed as imposing upon the Company anyliability in respect of the destruction of any document earlier than as aforesaid or inany other circumstances which would not attach to the Company in the absence ofthis Article; and(c) references herein to the destruction of any document include references to thedisposal thereof in any manner.134. Untraced shareholders(a) The Company shall be entitled to sell at the best price reasonably obtainable anyshare of a Holder or any share to which a person is entitled by transmission if andprovided that:-(i) for a period of twelve years no cheque or warrant sent by the companythrough the post in a pre-paid letter addressed to the Holder or to the personentitled by transmission to the share at his address on the Register or other65



the last known address given by the Holder or the person entitled bytransmission to which cheques and warrants are to be sent has been cashedand no communication has been received by the Company from the Holder orthe person entitled by transmission (provided that during such twelve yearperiod at least three dividends shall have become payable in respect of suchshare);(ii) at the expiration of the said period of twelve years by advertisement in anational daily newspaper published in the State (and a national dailynewspaper published in the United Kingdom) and in a newspaper circulatingin the area in which the address referred to in sub-paragraph (a) (i) of thisArticle is located the Company has given notice of its intention to sell suchshare;(iii) during the further period of three months after the date of the advertisementand prior to the exercise of the power of sale the Company has not receivedany communication from the Holder or person entitled by transmission; and(iv) the Company has first given notice in writing to the Stock Exchange of itsintention to sell such shares.(b) To give effect to any such sale the Company may appoint any person to execute astransferor an instrument of transfer of such share and such instrument of transfer shallbe as effective as if it had been executed by the Holder or the person entitled by thetransmission to such share.  The transferee shall be entered in the Register as theHolder of the shares comprised in any such transfer and he shall not be bound to seeto the application of the purchase moneys nor shall his title to the shares be affectedby any irregularity in or invalidity of the proceedings in reference to the sale.(c) The Company shall account to the Holder or other person entitled to such share forthe net proceeds of such sale by carrying all moneys in respect thereof to a separateaccount which shall be a permanent debt of the Company and the Company shall bedeemed to be a debtor and not a trustee in respect thereof for such Holder or otherperson.  Moneys carried to such separate account may be either employed in thebusiness of the Company or invested in such investments as the Directors may thinkfit, from time to time.(d) Where a share, which is to be sold as provided in this Article is held in uncertificatedform, the Directors may authorise some person to do all that is necessary under theUncertificated Securities Regulations to change such share into certificated form priorto its sale under this Article.135. IndemnitySubject to the provisions of and so far as may be admitted by the Acts, every Director,Managing Director, Auditor, Secretary or other officer of the Company shall be entitled to beindemnified by the Company against all costs, charges, losses, expenses, and liabilitiesincurred by him in the execution and discharge of his duties or in relation thereto includingany liability incurred by him in defending any proceedings, civil or criminal, which relate toanything done or omitted or alleged to have been done or omitted by him as an officer oremployee of the Company and in which judgment is given in his favour (or the proceedingsare otherwise disposed of without any finding or admission of any material breach of duty onhis part) or in which he is acquitted or in connection with any application under any statute66



for relief from liability in respect of any such act or omission in which relief is granted to himby the Court. 67
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