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COMPANIESACT 2014
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

BARRYROE OFFSHORE ENERGY PUBLIC LIMITED
COMPANY

The name of the Company is “Barryroe Offshore Energy Public Limited Company”.

The Company is a public limited company registered under Part 17 of the Companies Act
2014 (the "Act").

The objects for which the Company is established are:-

To explore, survey, prospectand search for oil, petroleum, natural gas, minerals, ores stones
and other natural resources of allkinds, to drill for, extract, gain, pump, analyse, refine, treat,
store, transport, buy, selland otherwise dealin the same or any of them and any products or
substances produced therefrom

To purchase, take on lease orin exchange, oracquire by licence, permit, concession, grantor
otherwise, any lands, mines, mineral rights or deposits, whether the same be on-shore or
off-shore, easements, rights and privileges which the Company may from time to time think
desirable for its business.

To act as off-shore and on-shore and natural gas oil producers, oilrig owners and operators,
owners and operators of supply bases, miners, quarrymasters, smelters, producers,
purchasers, sellers and marketers of petroleum, liquid fuels, helium and natural resources of
all kinds, syntheticfuels and substitutes of all kinds, refiners, distillers, transporters, ship and
tankerowners, operators and charterers, pipeline owners and operators, carriers of mineral
by land, sea and air, petrochemical producers, processors, transporters and marketers, liquid
fuel purchasers, sellers, marketers, producers and transporters, manufacturers, producers,
assemblers, lessors, purchasers, sellers, marketers and transporters of appliances used in
connection therewith, garage owners and operators and road and rail tanker owners and
operators and to carry on the businesses of electricity generators, importers and exporters,
producers, transformers, converters, processors, developers, storers, carriers, transmitters,
suppliers, distributors and dealers in electricity or any other forms of energy or any products
derived from or connected with any of these activities and in any mannerwhatsoeverinany
part of the world where the legislative or regulatory environment permits and for all
purposes and to acquire supplies of electricity or othersources or forms of energy from and
to provide bulk or other supplies thereof to any person for own use, transformation,
conversion, processing, development, transmission, supply, distribution, dealing or
otherwise in any part of the world where the legislative or regulatory environment permits,
and generally carry on any other business which may conveniently be carried on in
connection therewith.
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To carry on any other business (whether manufacturing or otherwise), except the issuing of
policies of insurance, which may seem to the Company capable of being conveniently carried
on in connection with the above, or calculated directly or indirectly to enhance the value of
or render profitable any of the Company’s property or rights.

To acquire and undertake the whole or any part of the business, property and liabilities of
any person or company carrying on any business which the Company is authorised to carry
on or whichis capable of being conducted so as to benefit the Company directly orindirectly
or which is possessed of property suitable for the purposes of the Company.

To take or otherwise acquire and to hold shares and securities of any company and to sell,
hold, re-issue with or without guarantee or otherwise deal with the same.

Generally to purchase, take on lease or in exchange or otherwise acquire any real and
personal property and rights or privileges.

To develop and turnto accountany land acquired by the Company orin which it is interested,
and in particular by laying out and preparing the same for building purposes, constructing,
altering, pulling down, decorating, maintaining, fitting up and improving buildings and
conveniences, and by planting, paving, draining, farming, cultivating, letting on building lease
or building agreement and by advancing money to and entering into contracts and
arrangements of all kinds with builders, tenants and others.

To construct, maintain and alter any buildings or works necessary or convenient for any of
the purposes of the Company or for the benefit of its employees.

To lend moneyto such persons or companies, either with or without security and upon such
terms as may seem expedient, and in particular to customers.

To borrow or raise or secure the payment of money in such manner as the Company shall
think fit, and in particular by the issue of debentures or debenture stock, perpetual or
otherwise, charged upon all or any of the Company’s property, both present and future,
including its uncalled capital, and to purchase, redeem or pay off any such securities.

To adopt such means of making known the productsof the Companyas may seem expedient,
and in particular by advertisingin the press, by circulars, by purchase and exhibition of works
of art or interest, by publication of books and periodicals and by granting prizes, rewards and
donations.

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose of, tum
to account or otherwise deal with all or any part of the property and rights of the Company.

To guarantee, supportorsecure, whether by personal covenant or by mortgaging or charging
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 of the obligations of and
the repayment or payment of the principalamounts of and premiums, interest and dividends
on any securities of any person, firm or company, including (without prejudice to the
generality of the foregoing) any company which is for the time beingthe Company’s holding
company as defined by Section 8 of the Act, or anothersubsidiary (as defined by Section 7 of
the Act) of the Company’s holding company or otherwise associated with the Company in
business.

To amalgamate with any other company.
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To apply for, purchase or otherwise acquire any patents, brevets d’invention, licences, trade
marks, concessions and the like conferringany exclusive or non-exclusive or limited right to
use or any secretor otherinformation as to any invention which may seem capable of being
used, for any of the purposes of the Company or the acquisition of which may seem
calculated directly orindirectly to benefit the Company,andto use, exercise, develop or grant
licences in respect of or otherwise turn to account the property rights or information so
acquired.

To enterinto partnership or into any arrangement for sharing profits, union of interests, co-
operation, joint adventure, reciprocal concession or otherwise with any person or company
carrying on or engaged in or aboutto carry on or engage in any business or transaction which
this Company is authorised to carry on or engage in or any business or transaction capable of
being conducted so as directly or indirectly to benefit this Company.

To enterinto any arrangement with any government or authority, supreme, municipal, local
or otherwise, that may seem conducive to the Company’s objects or any 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, and carry out exercise and comply with any
such arrangements, rights, privileges and concessions.

To establish and maintain or procure the establishment and maintenance of any non-
contributory or contributory pension or superannuation funds for the benefit of, and to give
or procure the giving of donations, gratuities, pensions, allowances or emoluments to any
personswhoare or were atany time in the employment or service of the Company or of any
company which is a subsidiary of the Company oris allied to or associated with the Company
or with any such subsidiary, or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, or any persons in whose welfare the
Company or any such other company as aforesaid is or has been at any time interested and
the wives, widows, families and dependents of any such persons, and als o to establish and
subsidise or subscribe to any institutions, associations, clubs or funds calculated to be for the
benefit of or to advance the interests and wellbeing of the Company or of any other such
company as aforesaid or of any such persons as aforesaid and to make payments for or
towardsthe insurance of any such persons as aforesaid and to subscribe or guarantee money
for charitable or benevolent objects or forany exhibition or for any public, general or useful
object, and to do any of the matters aforesaid either alone or in conjunction with any such
othercompany.

To promote any company or companies forthe purpose of acquiring allorany of the property
and liabilities of this Company or forany other purpose which may seem directly or indirectly
calculated to benefit this Company.

To remunerate any person or company forservices rendered orto be rendered in placing or
assisting to place or guaranteeing the placing of any of the shares in the Company’s capital
or any debentures, debenture stock or other securities of the Company, or in or about the
formation or promotion of the Company or the conduct of its business.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures, letters of credit and other negotiable or
transferable instruments.

To undertake and execute any trusts the undertaking whereof may seem desirable, whether
gratuitously or otherwise.
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To sell or dispose of the undertaking of the Company or any part thereof for such
consideration 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 to those of this
Company.

To obtain any Order or Act of the Oireachtas for enabling the Company to carry any of its
objectsinto effect or for effecting any modification of the Company’s constitution or for any
other purpose which may seem expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the Company’s interests.

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

To promote freedom of contract and to resist, insure against, counteract and discourage
interference therewith, to join any lawful federation, union or association, or do any other
lawfulact or thing with a view to preventing or resisting directly or indirectly any interruption
of or interference with the Company’s trade or business, or providing or safeguarding against
the same, or resisting or opposing any strike movement or organisation which may be
thought detrimental to the interests of the Company or its employees, and to subscribe to
any association or fund for any such purposes.

As an object of the Company oras a powerincidentalto any of its other objects to engage in
currency exchange and interest rate transactions including but not limited to dealings in
foreign currency, spot and forward rate exchange contracts, futures, options, forward rate
agreements, swaps, caps, floors, collars and any other foreign exchange or interest rate
hedging arrangements and such other instruments as are similar to, or derived from any of
the foregoing whether for the purpose of making a profit or avoiding a loss or managing a
currency or interest rate exposure or any other exposure or for any other purpose.

To carry on business as a trader in commodities of every description (including oil, gas and
petrochemicals).

To doall or any of the above thingsin any part of the world as principals, agents, contractors,
trustees, orotherwise and by orthrough trustees, agents or otherwise and eitheralone orin
conjunction with others.

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

NOTE: it is hereby declared that the word “company” in this Clause (except
where itrefersto this Company) shall be deemedtoinclude any body
corporate, partnership or other body of persons, whether
incorporated or not incorporated and whether domiciled in the
Republic of Ireland, Northern Ireland, Great Britain or elsewhere, and
the intention is that the objects specified in each paragraph of this
clause shall, except where otherwise expressed in such paragraph, be
in no way limited or restricted by reference to, orinference from, the
terms of any other paragraph.

The liability of the membersis limited.
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5.

The share capital of the Company is €1,000,000 divided into 1,000,000 Ordinary Shares of
€1.00 each.
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WE, the several persons whose names and addresses are subscribed, wish to be formed into a
Company in pursuance of this Memorandum of Association and we agree to take the number of shares
in the capital of the Company set opposite our respective names.

Names Addresses and Descriptions of Number of Shares taken by each

Subscribers

Subscriber

Brendan Patrick Gilmore
Ardvana

5 Richmond Avenue South

Dartry, Dublin 6
Chartered Accountnat

Anthony John O'Reill
26 Leeson Park
Dublin 6

Business Executive

Michael Graham
54 Taney Road
Dundrum

Dublin 14
Chartered Secretary

William Peter Kidney

21 Palmerstown Gardens
Rathmines

Dublin 6

Chartered Accountant

James Stephen McCarthy
145 Dublin Road

Sutton

Dublin 13

Business Executive

One g _LL

b

One wa

M AM ore (WL

One &re-



one.
Feargal Brennan One -
21 Rathgar Court
19 Rathgar Roead

Dublin 6
Solicitor

One.
Lorna Bowen W\ One

7 Percy Place
Ballsbridge
Dublin 4
Solicitor

“Total Skagey token Sesen
Dated this twentieth day of June, 1997

Witness to the above Signatures: /4‘ o LY Ll o~

Sharon McMahon
3 Buslington Road, Dublin 4
Solicitor
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COMPANIES ACT2014
PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

BARRYROE OFFSHORE ENERGY PUBLIC LIMITED COMPANY

PART | —PRELIMINARY

INTERPRETATION.

(a)  Section 43(2), 65(2) to (7), 77 to 81, 95(1)(a), 96(2) to (11), 124, 125, 144(3), 144(4),
148(2), 158(3), 158(4), 159 to 165, 182(2), 182(5), 183(3), 187, 188, 218(3) to (5),
229, 230, 338(5) to (7), 618(1)(b), 620(8), 1090, 1092, 1093 and 1113 of the Act shall
not apply to theCompany.

(b)  Inthese Articles the following expressions shallhave the following meanings:

“the Act”, the Companies Act 2014 and every statutory
modification and re-enactment thereof for the
time being in force.

“the Acts”, (a) the Act,

(b) the Migration of Participating Securities Act
2019;

(c) all statutory instruments which are (i) made
under or (ii) to be read as one with, or
construed or read together as one with, the
Act or the Migration of Participating
Securities Act 2019;

(d) all regulations and decisions of the European
Union and its agencies affecting or referred
toin any of the enactmentsin paragraphs (a),
(b) or (c) of this definition orin these Articles.
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“Approved Market”,

“these Articles”,

“the Auditors”,

“clear days”,

"central securities depository",

“Company”,

"Company’s Registrar",

"CSD Regulation",

“the Directors”,

13

any market operated by any of Euronext Dublin,
the London Stock Exchange plc (or such body or
bodies as may succeed to their respective
functions) and any otherstock and/orinve stment
exchange(s) which may be approved at any time
by the board of Directors for the purpose of listing
any shares in the Company on such exchange(s).

these Articles of Association as from time to time
and for the time being in force.

the statutory auditors for the time being of the
Company.

in relation to the period of a notice, that period
excluding the day when the notice is given or
deemed to be given and the day for which it is
given or on which it is to take effect.

the meaning given to that term in the CSD
Regulation.

the company whose name appearsinthe heading
to these Articles.

the registrar to the Company, which as at the
date of these Articles is the Group Secretary;

regulation (EU) No. 909/2014 of the European
Parliament and of the Council of 23 July 2014 on
improving securities settlement in the European
Union and on central securities depositories and
amending Directives 98/26/EC and 2014/65/EU
and Regulation (EU) No 236/2012, which shall
include any related measures adopted by the
European Commission (as delegated acts,
implementing acts or otherwise).

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



“electronic communication”,

“electronicmeans”,

"Euroclear Bank",

“Euroclear Nominees”,

“Euronext Dublin”,

“the holder”,

"intermediary",

“the Office”,

“the Register”,

14

information communicated or intended to be

communicated to a person or public body, other
than its originator, that is generated,
communicated, processed, sent, received,
recorded, stored or displayed by electronic means
or in electronic form, including, without
limitation, by making any such information
including notices and any other documents
available on a website or by delivering, giving or
sendingthe same by electronic mail, but does not
include information communicatedin the form of
speech, unless the speech is processed at its
destination by an automatic voice recognition
system; and any referencesin this definition or in
these Articles to “information”, “public body”,
“originator”, “electronic” and “person” shall have
the same meaningasin section 2 of the Electronic
Commerce Act, 2000, or as that section may be
amended by subsequent legislation.

the meaning given to such expression in the Act.

Euroclear Bank SA/NV, a company incorporated
in Belgium.

Euroclear Nominees Limited, a wholly owned
subsidiary of Euroclear Bank, established under
the laws of England and Wales with registration
number 023699609.

The Irish Stock Exchange plc trading as Euronext
Dublin.

in relation to any share, the memberwhose name
is entered in the Register as the holder of the
share.

the meaning given to that term in section 1110A
of the Act.

the registered office for the time being of the
Company within the meaning of section 50 of the
Act.

the register of membersto be keptasrequired by
the Act.



“the Regulations”,

“the Relevant Price”,

”

“relevant system

“the Seal”,

“Secretary”,

"Securities Settlement
System",

“the State”,

“the Stock Exchange”,

15

the Companies Act 1990 (Uncertified Securities)
Regulations 1996 and the Companies Act 1990
(Uncertified Securities) (Amendment)
Regulations 2005 including any modification
thereof or any regulations in substitution thereof
under Section 1086 of the Act and for the time
being in force.

in respect of any business day on which there
shall be a dealing on a market of Euronext Dublin
(or such other stock exchange as may succeed to
its functions) in respect of sharesof the same class
as the share in question, the closing quotation
price in respect of such shares for such business
day as published in the Euronext Dublin Daily
Official List (or other relevant list) and, in respect
of any business day on which there shall be no
such dealing, the price which is equal to (i) the
mid-point between the high and low market guide
prices in respect of such shares for such business
day as published in the Euronext Dublin Daily
Official List (or other relevant list); or (ii) if there
shall be only one such market guide price so
published, the market guide price so published.

a computer based system and procedures which
enables title to shares to be evidenced and
transferred without a written instrument and
which facilitates supplementary and incidental
matters and which is an “operator system” within
the meaning of the Regulations;

the common seal of the Company or (where
relevant) the official seal kept by the Company
pursuant to Section 1017 of the Act.

the secretary of the Company and any person
appointed to perform the duties of the secretary
of the Company.

a securities settlement system (as defined in the
CSD Regulation) operated by a central securities
depository.

the Republic of Ireland.

The Euronext Dublin, the London Stock Exchange
plc and/or any other recognised investment
exchange.



(e)

(f)

“subsidiary”, a subsidiary within the meaning of Section 7 of
the Act.

“voting record date” adate and time specified by the Company for
eligibility for participation and voting at a general
meeting and which may not be more than 48
hours (orsuch greater period as may from time to
time be permitted by law as may be determined
by the directors) before the time fixed for the
general meeting to which it relates.

“warrant to subscribe”, a warrant or certificate or similar document
indicating the right of the holder thereof (other
thanundera share option scheme foremployees)
to subscribe for shares in the Company.

Expressions in these Articles referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography, photography,
and any other modes of representing orreproducing words in a visible form provided
that it shall not include writing in electronic form except:

(i) as providedin these Articles, and

(i) in the case of a notice, document orinformation to be given, served or delivered
to the Company, where the Company has agreed to receipt in such form and
such notice, document orinformation is given, served ordelivered in such form
and manneras may have been specified by the Directors from time to time for
the giving, serving or delivery of notices, documents or information in electronic
form.

Expressions in the Articles referring to execution of any document shall include any
mode of execution whether under seal or under hand and any mode of electronic
signature as may from time to time be approved by the Directors.

Unless specifically defined herein or the context otherwise requires, words or
expressions contained in these Articles shall bear the same meaning as in the Acts
(exceptthatthe word “company” shall include any body corporate) but excluding any
statutory modification thereof notin force when these Articles become binding on the
Company.

Referencesinthese Articles to any enactment orany section or provision thereof shall
mean such enactment, section or provision as the same may be amended and may be
from time to time and for the time being in force.

Reference inthese Articles to the “€” and “Euro” shall be tothe Euro, beingthe lawful
currency of the State pursuanttothe provisions of the Economic and Monetary Union
Act 1998.
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(g) In these Articles, the masculine gender shallinclude the feminine and neuter, and vice
versa, and the singular number shall include the plural, and vice versa, and words
importing persons shall include firms or companies.

(h)  The headings and captions included in these Articles are inserted for convenience of
reference only and shall not be considered a part of or affect the construction or
interpretation of these Articles.

(i) A notice documentor information is given, served or delivered in “electronic form” if
it is given, served or delivered by electronic means, including, without limitation, by
making such notice, document or information available on a website or by sending
such notice, document or information by e-mail.

(i) The expression “address” shall include, in relation to a communication given in
electronic form, any number or address (including in the case of an instruction by
electronicmeans as provided by Article66(c), an identification number of a participant
in the relevant system) used for the purpose of such communication.

PART Il —SHARE CAPITALAND VARIATION OF RIGHTS
SHARECAPITAL.

The share capital of the Company is €1,000,000 divided into 1,000,000 Ordinary Shares of
€1.00 each (“Ordinary Shares”).

REDEEMABLE SHARES

Subject to the provisions of the Acts, any shares may be issued on the terms that they are,
or, at the option of the Company orthe holderare, liable to be redeemedon such terms and
in such manneras may be provided by these Articles. Subject as aforesaid, the Company may
cancel any shares so redeemed or may hold same as treasury shares with liberty to re-issue
same.

SPECIALRIGHTS AND VARIATION OF RIGHTS

(a)  Without prejudice to any special rights conferred on the holders of any existing shares
of any class of shares and subject to the provisions of the Acts any share in the
Company may be issued with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, return of capital, restrictions on
transferability (where, in the case of shares admitted to trading on any Approved
Market(s), compatible with the requirements of such Approved Market(s)), or
otherwise, as the Company may from time to time by special resolution determine.

(b)  Whenever the share capital is divided into different classes of shares, the rights
attached to any class may be varied or abrogated with the consent in writing of the
holders of three-fourthsin nominalvalue of the issued shares of that class, or with the
sanction of a special resolution passed at a separate generalmeeting of the holders of
the shares of one class and may be so varied or abrogated eitherwhilst the Company
is a going concern or during or in contemplation of a winding-up. The quorum at any
such separate general meeting, other than an adjourned meeting, shall be two persons
holding or representing by proxy at least one-third in nominal value of the issued
shares of the class in question and, at an adjourned meeting, one person holding
shares of the class in question or his proxy shall be a quorum.

(c) Unless otherwise provided by the rights attached to any shares and without prejudice
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to any such provisions, the rights attached to any shares (the “Existing Shares”) shall
be deemedto be varied by the reduction of the capital paid upon the Existing Shares
or by the allotment of any shares created afterthe date of first creation of the class of
the Existing Shares which rank in priority for payment of a dividend or in respect of
capital or confer on the holders thereof voting rights more
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favourable than those conferred by the Existing Shares, but shall not otherwise be
deemed to be varied by the creation or issue of further shares.

5. PURCHASE OF OWN SHARES

(a)

Subjecttothe provisions of the Acts and to any rights conferred onthe holders of any
class of shares, the Company may purchase all or any of its shares of any class and may
cancel same or hold same as treasury shares with liberty to re-issue same. No purchase
by the Company of its own shares will take place unless it has been sanctioned or
authorised by special resolution of the Company in general meeting. The Company
shall not be required to select the sharesto be purchased rateably or in any particular
manneras between theholders of the shares of the sameclass or between the holders
of shares of any otherclass or in accordance with the rights as to divide nds or capital
attached to any class of shares.

Where the Company hasissued redeemable shares and such shares are listed or dealt
in on the Stock Exchange and power has been reserved to purchase them:

(i) such purchases shall be limited to a maximum price which, in the case of
purchases through the market of redeemable shares (other than those which
are normally bought and traded in by a limited number of investors who are
particularly knowledgeable in investment matters), must not exceed 5% above
the average of the Relevant Prices of such shares for the ten business days
before the purchase; and

(i)  if purchases are by tender, tenders must be available to allshareholders alike.

6. TRUSTS NOTRECOGNISED

(a)

(b)

Except as required by law or as provided for by Article 6(b), no person shall be
recognised by the Company as holding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interestin any share or any
interestin any fractional part of a share or (exceptonly as by these Articles or by law
otherwise provided) any other rights in respect of any share except an absolute right
to the entirety thereof in the holder: this shall not preclude the Company from
requiring the members or a transferee of shares to furnish the Company with
information as to the beneficial ownership of anyshare orinformation as to any person
who has an interestin any such share and the nature and extent of the interest of each
such person when such information is reasonably required by the Company or is
required in accordance with Article 7.

Where shares are registered in the name of a nominee of a central securities
depository acting in its capacity as operator of a Securities Settlement System
(including, without limitation, where shares are held by Euroclear Nominees as
nominee of Euroclear Bank) all rights attaching to such shares may be exercise d on the
instructions of the central securities depository and the Company shallhave no liability
to such nominee (including Euroclear Nominees) where it acts in response to such
instructions.
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7.

DISCLOSURE OFINTERESTS

(a)

Without prejudice to and in addition to the provisions of Section 1062 of the Act, and
notwithstanding the provisions of the immediately preceding Article, the Directors
may at any time and from time to time if, in theirabsolute discretion, they consider it
to be in the interests of the Company to do so, give a notice to the holder or holders
of any share (or any of them) requiring such holderor holdersto notify the Company
in writing within such period as may be specified in such notice (which shall not be less
than twenty-eight days from the date of service of such notice) of full and accurate
particulars of all or any of the following matters, namely:

(i) his interest in suchshare;

(i) if his interestin the share does not consist of the entire beneficial interest in it,
the interests of all persons having any beneficialinterestin the share (provided
that one joint holder of a share shall not be obliged to give particulars of
interests of personsin the share which arise only through anotherjoint holder);
and

(iii)  anyagreementinrespectof the share entered into by him or any person having
any beneficialinterestin the share to which Section 1055 of the Actapplies and
any arrangements (whether legally binding or not) entered into by him or any
person having any beneficialinterestin the share whereby it has been agreed or
undertaken orthe holderof such share can be required to transferthe share or
any interest therein to any person other than a joint holder of the share or to
act in relation to any meeting of the Company or of any class of shares of the
Company in a particular way or in accordance with such person’s wishes or
directions;

(iv)  anyinformation which the Company is entitled to seek pursuant to Section 1062
or Section 1110B of the Act;

(v)  anyinformation of the type and in the format specifiedin Tables 1 and 2 of the
Annex to Commission Implementing Regulation (EU) 2018/1212 of 3 September
2018 laying down minimum requirements implementing the provisions of
Directive 2007/36/EC of the European Parliament and of the Council as regards
shareholder identification, the transmission of information and the facilitation
of the exercise of shareholders rights.

If, pursuant to any notice given under paragraph (a), the person stated to own any
beneficial interest in a share or the person in favour of whom any holder (or other
person having any beneficialinterestin the share) has entered into any arrangements
referred to in sub-paragraph (a) (iii), is a body corporate, trust, society or any other
legal entity or association of individuals and/or entities, the Directors may at any time
and fromtime to time if, in their absolute discretion, they considerit to be in the best
interests of the Companyto do so, give a notice to the holderor holders of such share
(or any of them) requiring such holder or holders to: notify the Company in writing
within such period as may be specified in such notice (which shall not be less than
twenty-eight days from the date of service of such notice) of full and accurate
particulars of the names and addressesof the individuals who control (whether directly
or indirectly and through any number of vehicles, entities or arrangements) the
beneficial ownership of all the shares, interests, units or other
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(c)

(d)

(f)

measure of ownership of such body corporate, trust, society, or other entity or
association wherever the same shall be incorporated, registered or domiciled or
wherever such individuals shall reside provided that if at any stage of such chain of
ownership the beneficial interest in any share shall be established to the satisfaction
of the Directors to be in the ownership of any body corporate any part or the share
capital of which s listed or quoted on any bonafide stock exchange, unlisted securities
market or over-the-counter securities market, it shall not be necessary to disclose
details of the individuals ultimately controlling the beneficialinterests in the shares of
such body corporate.

Where an intermediary receives a notice pursuant to section 1110B of the Act under
Article 7(a) or 7(b) and is in possession or control of the informationto which the notice
relates, it shall as soon as practicable provide the Company with thatinformation. Any
intermediary that receives a notice and is not in possession or control of the
information to which it relates shall as soon as practicable:

(i) informthe Company thatitis notin possession or control of the information;

(i)  wheretheintermediaryis part of achain of intermediaries, transmit the request
to each other intermediary in the chain known to the first mentioned
intermediary as being part of the chain; and

(ii)  provide the Company with the details of each intermediary, if any, to which the
request has been transmitted under Article 7(c)(ii).

Unless otherwiserequired by applicable law, where a notice under Article 7(a) is served
on the holder of a share and such holder is a central securities depository (or its
nominee(s)) acting in its capacity as operator of a Securities Settlement System, the
obligations of the central securities depository (or its nominee(s)) as a holder of such
share pursuant to this Article 7 shall be limited to disclosing to the Company in
accordance with this Article 7 such information relating to the ownership of or
interestsin the share concerned as has been recordedby it pursuantto the rules made
and practices instituted by the central securities depository, provided that nothing in
this Article 7 shall in any other way restrict the powers of the Directors under this
Article 7.

The Directors may, if they think fit, give notices under paragraphs (a) and (b) at the
same time on the basis that the notice given pursuant to paragraph (b) shall be
contingent upon disclosure of certain facts pursuant to a notice given pursuant to
paragraph (a).

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

The Directors may serve any notice pursuant to the terms of this Article irrespective of
whetherornotthe holderon whomitshallbe served may be dead, bankrupt, insolvent
or otherwise incapacitated and no such incapacity or any unavailability of information
or inconvenience or hardship in obtaining the same shall be a satisfactory reason for
failure to comply with any such notice provided that if the Directors in their absolute
discretion think fit, they may waive compliance in whole or in part with any notice
given underthis Article in respect of a share in any case of bona fide unavailability of
information or genuine hardship or when they otherwise
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think fit but no such waiver shall in any way prejudice or affect any non-compliance
not so waived whetherbythe holder concerned or any otherjoint holder of the share
or by any person to whom a notice may be given at any time.

For the purpose of establishing whether or not the terms of any notice served under
this Article shall have been complied with the decision of the Directors in this regard
shall be final and conclusive and shall bind all persons interested.

The provisions of this Article and Article 64 are in addition to, and do not limit any
other right or power of the Company, including any right vested in or power granted
to the Directors and the Company under the Acts.

ALLOTMENT OF SHARES

(a)

(c)

(f)

The shares shall be at the disposal of the Directors, and they may (subject to the
provisions of the Acts) allot, grant options over or otherwise dispose of themto such
persons onsuch terms and conditions and at such times as they may considerto be in
the best interests of the Company and its shareholders.

Without prejudice to the generality of the powers conferred on the Directors by
paragraph (a) of this Article the Directors may from time to time grant options to
subscribe for the unallotted shares in the capital of the Company to persons in the
service or employment of the Company or any subsidiary of the Company (including
Directors holding executive offices) on such terms and subject to such conditions as
the members of the Company in general meeting may from time to time approve.

The Company may issue warrants to subscribe (by whatever name they are called) to
any person to whomthe Company has granted the right to subscribe for sharesin the
Company (otherthan undera share option scheme foremployees) certifying the right
of the registered holder thereof to subscribe for shares in the Company upon such
terms and conditions as the right may have been granted.

If by the conditions of allotment of any share the whole or part of the amount or issue
price thereon shall be payable by instalments, every such instalment when due shall
be paid to the Company by the person who for the time being shall be the holder of
such share.

The Directors are, for the purposes of Section 1021 of the Act, generally and
unconditionally authorised to exercise all powers of the Company to allot relevant
securities (as defined by the said Section 1021) up to the amount of Company's
authorised share capital as of the date of adoption of these Articles (including any
shares acquired or redeemed by the Company pursuant to the provisions of the Act
and held as treasury shares), and, unless it is renewed or a longer period of time is
allowed under applicable law, this authority shall expire five years from the date of
adoption of these Articles. The Company may, before the expiry of such authority,
make an offer or agreement which would, or might, require relevant securities to be
allotted after such expiry and the Directors may allot relevant securitiesin pursuance
of suchan offeror agreementas if the authority conferred by this Article 8(e) had not
expired.

The Directors are hereby empowered pursuant to Sections 1022 and 1023(3) of the
Act to allot equity securities (within the meaning of the said section 1023) for cash
pursuantto the authority conferred by Article 8(e) as if Section 1022(1) of the Act did
not apply to any such allotment, and, unlessit is renewed oralonger period of time is
allowed under applicable law, this power shall expire five years from the date of
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10.

adoption of these Articles. The Company may, before the expiry of such power, make
an offeror agreement which would, or might, require equity securities to be allotted
aftersuch expiry and the Directors may allot equity securities in pursuance of such an
offer or agreement as if the power conferred by this Article 8(f) had not expired.

PAYMENT OFCOMMISSION

The 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 payment of cash
or by the allotment of fully or partly paid shares or partly in one way and partly in the other.
The Company may also, on any issue of shares, pay such brokerage as may be lawful.

PART Ill-SHARE CERTIFICATES
ISSUE OFCERTIFICATES

(@)  Exceptinrespectofan allotmentor transfer of a share made in uncertificated form in
accordance with the Regulations and subject to Article (3)(1) of the CSD Regulation and
any applicable law, every membershallbe entitled upon request without payment to
receive within two months after allotment or lodgement of a transfer
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12

12.A

(unless the conditions of issue provide for a longer period) one certificate for all the
shares of each class held by him or several certificates each for one or more of his
shares upon paymentforevery certificate after the first of such reasonable sum as the
Directors may determine provided that the Companyshallnot be bound toissue more
than one certificate for shares held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of them. Every
certificate shall be sealed with the Seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it relates and the amount or
respective amounts paid up thereon. The Company shall not be required to register
more than four persons as joint holders of any share (exceptin the case of executors
or trustees of a deceased member).

(b)  The obligation onthe Companytoissue a new certificate under Article 10(a) or to issue
a new, balance, exchange or replacement certificate under any other provision of
these Articles shall be subject always to the provisions of the CSD Regulation and any
other applicable law.

BALANCE AND EXCHANGE CERTIFICATES

(aQ)  Where some only of the shares comprised in a share certificate are transferred, the
old certificate shall be cancelled and a new certificate for the balance of such shares
shall be issued in lieu without charge.

(b)  Anytwoor more certificates representing shares of any one class held by any member
may at his request be cancelled and a single new certificate for such shares issued in
lieu without charge. If any member shall surrenderfor cancellation a share certificate
representing shares held by him and requestthe Company toissue in lieu two or more
share certificates representing such sharesin such proportions as he may specify, the
Directors may, if they think fit, comply with such request.

RENEWAL OF CERTIFICATES

If a share certificate is defaced, worn-out, lost, stolen or destroyed, it may be renewed on
such-terms (if any) as to evidence and indemnity and payment of any exceptional expenses
incurred by the Company in investigating evidence as the Directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up of
the old certificate.

PART IIIA
MIGRATION TO EUROCLEAR BANK

(a) In orderto give effecttothe Migration (as defined below), each holderor holders
of the Migrating Shares is deemed to have consented and agreed to the following:

(i) the Company is irrevocably instructed to appoint any person (including
any officer or employee of the Company, the Company’s Registrar,
Euroclear Bank and/or EUI) as attorney or agentforthe holder or holders
of the Migrating Shares to do everything necessary to complete the
transfer of the Migrating Shares to Euroclear Nominees (or such other
nominee(s)of Euroclear Bank as it may notify the Company in writing) and
do all such other things and execute and deliver all such documents and
electronic communications as may be required by
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(i)

(iii)

Euroclear Bank or as may, in the opinion of such attorney or agent, be
necessary ordesirable to vest the Migrating Sharesin Euroclear Nominees
(orsuch othernominee(s) of Euroclear Bank as it may notify the Company
in writing) and, pendingsuch vesting, to exercise all suchrights attaching
to the Migrating Shares as Euroclear Bank and/or Euroclear Nominees
may direct;

the Secretary or another person appointed or instructed for the purpose
may complete the registration of the transfer of the Migrating Shares as
described in this Article 12A by registering the Migrating Shares in the
name of Euroclear Nominees (orsuch other nominee(s) of Euroclear Bank
as it may notify the Company in writing) without having to furnish the
former holder of the Migrating Shares with any evidence of transfer or
receipt;

once registered in the name of Euroclear Nominees (or such other
nominee(s) of Euroclear Bank as it may notify the Company in writing):

(A) the Migrating Shares are to be held on a fungible basis so that a
holder or holders of any of the Migrating Shares shall not be
entitled to require the return of exactly the same Participating
Securities as are transferred on its behalf as part of the
Migration;

(B) Euroclear Bank and Euroclear Nominees are authorised to credit
the interests of such holder or holders of the Migrating Shares
in the relevant Migrating Shares (i.e. the Belgian Law Rights
representing the Migrating Shares to which such holder was
entitled) to the account of the CREST Nominee (CIN (Belgium)
Limited) inthe Euroclear System, as nominee and for the benefit
of the CREST Depository (or the account of such other
nominee(s) of the CREST Depository as it may determine);

(C) Euroclear Bank and Euroclear Nominees are authorised to take
any action necessary or desirable to enable the CREST
Depository to hold the interests in the Migrating Shares referred
to in paragraph (B) of this Article 12A(a)(iii) above on trust
pursuantto the terms of the CREST Deed Poll or otherwise and
for the benefit of the holders of the CDIs (being the relevant
holders of the Migrating Shares); and

(D) Euroclear Bank and Euroclear Nominees are authorised to take
any action necessary or desirable to enable the issuance of CDIs
by the CREST Depository to the relevant holders of the Migrating
Shares, including any action necessary or desirable in order to
authorise Euroclear Bank, Euroclear Nominees, the CREST
Nominee and/orany otherrelevant entity to instruct the CREST
Depository and/or EUI to issue the CDlIs to the relevant holders
of the Migrating Shares pursuant to the terms of the CREST Deed
Poll or otherwise;
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the Secretary and/or EUI releasing such personal data of the holders of
the Migrating Shares to the extentrequired by Euroclear Bank, the CREST
Depository and/or EUI to effect the Migration and the issue of the CDls;

the attorney or agent appointed pursuant to this Article 12A is
empoweredto do all or any of the following on behalf of the holders of
the Migrating Shares:

(A)

(B)

procure the issue by the Company’s Registrar of such
instructions in the Euroclear System or otherwise as are
necessary or desirable to give effect to the Migration and the
related admission of the Migrating Shares to the Euroclear
System referredtoin the Circular (including the procedures and
processes described in the EB Migration Guide), including but
not limited to the issuing by the Company’s Registrar of the
instructions in the EB Migration Guide and the EB Services
Description in respect of the Migrating Shares and any other
instructions as may be deemed necessary or desirable in order
for:

l. the interests in the Migrating Shares referred to in
Article 12A(a)(iii)(B) to be credited to the account of
the CREST Nominee (CIN (Belgium) Limited) in the
Euroclear System, as nominee and for the benefit of
the CREST Depository (or the account of such other
nominee(s) of the CREST Depository as it may
determine);

. Euroclear Bank and/or Euroclear Nominees to be
authorised to take any action necessary or desirable to
enable the CREST Depository to hold the interests in
the Migrating Shares referred toin paragraph | above
on trust pursuantto the terms of the CREST Deed Poll
or otherwise and for the benefit of the holders of the
CDIs (being the relevant holders of the Migrating
Shares); and

1. Euroclear Bank and/or Euroclear Nominees to be
authorised to take any action necessary or desirable to
enable the issuance of CDIs by the CREST Depository
to the relevant holders of the Migrating Shares,
including any action necessary or desirable in orderto
authorise Euroclear Bank, Euroclear Nominees, the
CREST Nominee and/or any other relevant entity to
instruct the CREST Depository and/or EUI to issue the
CDlIs to the relevant holders of the Migrating Shares
pursuant to the terms of the CREST Deed Poll or
otherwise;

withdraw any Participating Securities from CREST and instruct
the Company’s Registrar, the Secretary and/or EUl to do all
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(b)

that is necessary so that the register of members shall record
such Participating Securities as no longer beingin uncertificated
form;

(C) execute and deliver a form or forms of transfer or other
instrument(s) or instruction(s) of transfer on behalf of the
holders of the Migrating Shares in favour of Euroclear Nominees
or such other nominee(s) of Euroclear Bank as it may notify the
Company in writing; and

(D) execute and deliver such agreements or other documentation,
electroniccommunications and instructions as may be required
in connection with the admission of the Migrating Shares and
any interest in them to the Euroclear System.

Notwithstanding any contrary provision in these Articles, the Company shall not be
obliged to issue any certificates to Euroclear Nominees or such other nominee(s) of
Euroclear Bank as it may notify the Company in writing following such transfers.

For the purpose of these Articles, the following words and expressions shall have
the same meaning as defined inthe circular of the Company dated 27 January 2021
(the “Circular”):

“Belgian LawRights”,
“CDIs”,

“CREST”,

“CREST Deed Poll”,
“CREST Nominee”,
“CREST Depository”,
“EB MigrationGuide”,
“EB ServicesDescription”,
“EUI",

“Euroclear System”,
“Live Date”,
“Migration”,
“Migrating Shares”,
“Participating Securities”.

Article 10 shall not apply to the Migration as approved by the Directors.
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(0)

Notwithstanding anythingin these Articles to the contrary and subjectto the rules
of the applicable central securities depository, the Directors may permit any class
of sharesto be held, and tradesin those shares to be settled, through a Securities
Settlement System operated by a central securities depository. Without prejudice
to the generality and effectiveness of the foregoing:

(i)

(i)

(iv)

the Directors may make such arrangements orregulations (if any) as they
may from time to time in their absolute discretion think fit for the purpose
of implementing and/or supplementing the provisions of this Article 12A
and the Migration and the facilities and requirements of the Securities
Settlement System and such arrangements and regulations (as the case
may be) shall have the same effect as if set out in this Article 12A;

the Directors may utilise the Securities Settlement System to the fullest
extent available from time to time in the exercise of the Company’s
powers or functions under the Acts or these Articles or otherwise in
effecting any actions;

for the purposes of Article 110 any payment in the case of shares held
through a Securities Settlement System may be made by means of the
Securities Settlement System (subject always to the facilities and
requirements of the Securities Settlement System) and without prejudice
to the generality of the foregoing, the making of a paymentin accordance
with the facilities and requirements of the Securities Settlement System
concerned shall be a good discharge to the Company;

where any class of sharesin the capital of the Company is held througha
Securities Settlement System and the Company is entitled under any
provisions of the Acts, or the rules made and practices instituted by the
central securities depository or under these Articles), to dispose of,
forfeit, enforce a lien or sell or otherwise procure the sale of any such
shares, such entitlement (to the extent permitted by the Acts and the
rules made and practices instituted by the central securities depository):

(A) shall include the right to require the central securities
depository of such Securities Settlement System to take such
steps as may be necessarytosell or transfersuch sharesand/or
to appoint any person to take such other steps in the name of
the central securities depository (or its nominees(s)) as may be
required to effect a transfer of such shares and such steps shall
be as effective asif they had been taken by the central securities
depository (or its nominee(s)); and

(B) shall be treated as applying only to such shares held by the
central securities depository or its nominee(s) and not to any
other shares held by the central securities depository or its
nominee(s).

28



13.

14,

15.

16.

(d) The holderor holders for the time being of the Migrating Shares agree that none of
the Company, the Directors, the Company’s Registrar (if any shall have been
appointed) or the Secretary shall be liable in any way in connection with:

(i) any of the actions takenin respect of the Migrating Sharesin connection
with the Migration and/or the matters in connection with the Migration
referred to in the Circular (including the procedures and processes
describedinthe EB Migration Guide), whether pursuantto the authorities
granted by the holders of the Migrating Shares pursuant to this Article
12A, the resolutions passed at the extraordinary general meeting of the
Company held on 23 February 2021 (or any adjournment thereof) or
otherwise; and/or

(ii) any failures and/or errors in the systems, processes or procedures of
Euroclear Bank and/or EUI which adversely affect the implementation of
the Migration and/or the matters in connection with the Migration
referred to in the Circular (including the procedures and processes
described in the EB Migration Guide).

PART IV - LIEN ONSHARES
EXTENT OFLIEN

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed time or called in
respect of that share. The Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company’slien on a share shall extendtoall
monies payable in respect of it.

POWER OFSALE

The Company may sell in such manner as the Directors determine any share on which the
Company has a lien if a sumin respect of which the lien exists is immediately payable and is
not paid within fourteen clear days after notice demanding paymentand stating that, if the
notice is not complied with, the shares may be sold, has been given to the holder of the share
or to the person entitled to it by reason of the death or bankruptcy of the holder.

POWER TO EFFECTTRANSFER

To give effect to a sale the Directors may authorise some person to execute an instrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser. The
transferee shallbe entered in the Register as the holder of the shares comprisedin any such
transferand he shall not be bound to see to the application of the purchase monies norshall
his title to the shares be affected by any irregularity in or invalidity of the proceedings in
reference to the sale.

PROCEEDS OFSALE

The net proceeds of the sale after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable and any residue shall (upon
surrenderto the Company for cancellation of the certificate for the shares sold and subject
to alike lien forany monies not presently payable as existed uponthe shares before the sale)
be paid to the person entitled to the shares at the date of the sale.
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PART V- CALLS ON SHARES

MAKING OFCALLS

(a)

Subjectto the terms of allotment, the Directors may make calls upon the membersin
respect of any monies unpaid on their shares and each member shall (subject to at
least fourteen clear days’ notice specifying when and where payment is to be made)
pay to the Company as required by the notice the amount called on his shares. A call
may be required to be paid by instalments. A call may, before receipt by the Company
of a sumdue thereunder, be revoked by the Company in whole orin part and payment
of a call may be postponed by the Companyin whole orin part. Aperson upon whom
a call is made shall remain liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call was made.

On the trial or hearing of any action for the recovery of any money due for any call it
shall be sufficient to prove that the name ofthe member suedis entered in the Register
as the holder, or one of the holders, of the shares in respect of which such debt
accrued, that the resolution making the call is duly recorded in the minute book and
that notice of such call was duly given to the member sued, in pursuance of these
Articles, and it shall not be necessary to prove appointment of the Directors who made
such call nor any other matters whatsoever, but the proof of matters aforesaid shall
be conclusive evidence of debt.

TIME OF CALL

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

LIABILITY OF JOINT HOLDERS

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

INTEREST ONCALLS

(a)

If a call remains unpaid after the day appointed for paymentthereof the person from
whom it is due and payable shall pay interest on the amount unpaid from the day
appointed for paymentthereof until it is paid at such rate, not exceeding 10 per cent
per annum, as the Directors may determine, but the Directors shall be at liberty to
waive payment of such interest wholly or in part.

The Directors may, if they think fit, receive from any member willing to advance the
same all or any part of the monies uncalled and unpaid upon any shares held by him,
and upon all orany of the monies so advanced may (untilthe same would, but for such
advance, become payable) pay interest at such rate not exceeding (unless the
Company in general meeting otherwise directs) 5 per cent per annum, as may be
agreed upon between the Directors and the member paying such sum inadvance.

INSTALMENTS TREATED AS CALLS

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominalvalue oras an instalment of a call, shall be deemed to be a calland if it is
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not paid the provisions of these Articles shall apply as if that amount had become due and
payable by virtue of a call.

POWERTO DIFFERENTIATE

Subject to the terms of allotment, the Directors may make arrangements on the issue of
sharesfora difference between the holders in the amounts and times of payment of calls on
their shares.

NOTICE REQUIRING PAYMENT

If a member fails to pay any call or instalment of a call on or before the day appointed for
payment thereof, the Directors may, at any time thereafter during such time as any part of
the call orinstalment remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid together with any interest which may have accrued.

FORFEITURE

The notice shall name a further day (not earlier than the expiration of 14 clear days from the
date of service of the notice) on or before which the paymentrequired by the notice is to be
made, and shall state that in the event of non-paymentat or before the time appointed the
sharesin respect of which the call was made will be liable to be forfeited. If the requirements
of any such notice as aforesaid are not complied with, any share in respect of which the notice
has been given may at any time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends and other monies payable in respect of the forfeited share and not paid
before the forfeiture.The Directors may accept asurrender of any share liable to be forfeited
hereunder.

POWER OFDISPOSAL

Aforfeited share may be sold, re-allotted or otherwise disposed of on such terms and in such
manner as the Directors think fit, and at any time before a sale or disposition the forfeiture
may be cancelled on such terms as the Directors think fit. Where for the purposes of its
disposal such a share is to be transferred to any person, the Directors may authorise some
personto execute an instrument of transfer of the share to that person. The Company may
receive the consideration, if any, given for the share on any sale or disposition thereof and
the person to whom the share is disposed of shall be registered as the holder of the share
and shall not be bound to see to the application of the consideration, if any, norshall his title
to the share be affected by anyirregularity in or invalidity of the proceedingsinreference to
the forfeiture, surrender, sale, re-allotment or other disposal of the share.

EFFECT OF FORFEITURE

A person any of whose shares have been forfeited or surrendered shall cease to be amember
in respect of them and shall deliver to the Company for cancellation the certificate for the
shares forfeited or surrendered but shall remain liable to pay to the Company all monies
which at the date of forfeiture or surrender were payable by him to the Company in respect
of those shares with interest at the rate at which interest was payable on those monies
before the forfeiture or, if no interest was so payable, at the appropriate date (as defined in
the Acts) from the date of forfeiture or surrender until payment but the Directors may waive
payment wholly or in part or enforce payment without any allowance

31



27.

28.

29,

for the value of the shares at the time of forfeiture or surrender or for any consideration
received on their disposal. Such liability shall cease if and when the Company shall have
received payment in full of all such monies in respect of the shares.

STATUTORY DECLARATION

A statutory declaration by a Director or the Secretary that a share has been forfeited or
surrendered on a specifieddate shall be conclusive evidence of the facts stated in it as against
all persons claiming to be entitled to the share and the declaration shall, together with the
receipt of the Company for the consideration (if any) given for the share on the sale or
disposition thereof and a certificate by the Company forthe share delivered to the person to
whom the same is sold or disposed of, constitute a good title to the share.

PROVISIONS ASTO NON-PAYMENT OF OTHER SUMS

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

PART VI - TRANSFER OF SHARES
INSTRUMENT OFTRANSFER

(@)  Subjectto paragraph (b), Article 3(2) of the CSD Regulation and the Acts, and such of
the restrictions of these Articles, and to such of the conditions of issue as may be
applicable, the instrument of transfer of any share shall be in writing in any usual form
orin any other form which the Directors may approve.

(b)  The Directors may also permit title to any shares in the Company to be transferred
without a written instrument where permitted by the Acts subject to compliance with
the requirements imposed undertherelevant provisions of the Acts and any additional
requirements which the Directors may approve.

(c)  Anyinstrument of transfershallbe executed

(i) by or on behalf of the transferorand (exceptinthe case of fully paid shares) by
or on behalf of the transferee; or

(i)  forandonbehalf of the transferor by the Secretary(or such other person as may
be nominated by the Secretary for this purpose) on behalf of the Company, and
the Company, the Secretary (orrelevant nominee) shallbe deemedto have been
irrevocably appointed as agent for the transferor of such share or shares with
full powerto execute, completeand deliverin the name of and on behalf of the
transferor of such share or shares all such transfers of shares held by the holder
of such share or shares in the share capital of the Company.

(d)  Title to any shares in the Company may also be evidenced and transferred without a
written instrumentin accordance with the Regulations and Section 1086 of the Act or
any regulations made thereunder.
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(f)

The Directors shall have the power to implement any arrangements they think fit for
such evidencing and transfer which accord with such regulations and in particular shall,
where appropriate, be entitled to disapply all or part of the provisionsin these Artides
with respect to the requirement for written instruments of transfer and share
certificates, in order to give effect to such regulations.

The Company, atits absolute discretion and, insofaras the Acts or any otherapplicable
law permits, may, or may procure that a subsidiary of the Company shall, pay Irish
stamp duty arising on a transfer of shares on behalf of the transferee of such shares
of the Company. If stamp duty resulting from the transfer of shares in the Company
which would otherwise be payable by the transferee is paid by the Company or any
subsidiary of the Company on behalf of the transferee, then in those circumstances,
the Company shall, on its behalf or on behalf of its subsidiary (as the case may be), be
entitled to

(i) seek reimbursement of the stamp duty from the transferee,

(i)  set-off the stamp duty against any dividends payable to the transferee of those
shares, and

(iii)  claim a first and permanent lien on the shares on which stamp duty has been
paid by the Company or its subsidiary for the amount of stamp duty paid.

REFUSALTO REGISTER TRANSFERS

(a)

The Directors may, in their absolute discretion and without giving any reason, refuse
toregisterthe transfer of ashare, or any renunciation of any allotment made in respect
of a share, which is not fully paid providedin the case of any partly paid share which
is listed or dealtin on the Stock Exchange, this restriction shall not be such so as to
prevent dealings in such shares from taking place on an open and proper basis.

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

(i) it is accompanied by the certificate for the shares to which it relates and such
otherevidence as the Directors may reasonably require to show the right of the
transferor to make the transfer;

(i) itisinrespectofonlyone class of shares;
(iii)  itisin favourof not more thanfour transferees; and

(iv) itis lodged at the Office orat such other place as the Directors may appoint.

PROCEDURE ONREFUSAL

If the Directors refuse to registera transfer they shall, within two months after the date on

which the transfer was lodged with the Company, sendto the transferee notice of the refusal.
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CLOSING OFTRANSFER BOOKS

The registration of transfers of shares or of transfers of any class of shares may be suspended
at such times and for such periods (not exceeding thirty days in each year) as the Directors
may determine.

ABSENCE OF REGISTRATION FEES

No fee shallbe charged for the registration of any instrument of transferor other document
relating to or affectingthe title to any share and the Directors shall exercise their discretion
under Section 95(2)(a) of the Act to this effect.

RETENTION OF TRANSFERINSTRUMENTS

The Company shall be entitled to retain any instrument of transfer which is registered, but
any instrument of transfer which the Directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

RENUNCIATION OFALLOTMENT

Nothingin these Articles shall preclude the Directors from recognising a renunciation of the
allotment of any shares (whether fully or partly paid) by the allottee in favour of some other
person which are or are to be admitted to listed on or dealt in on any Approved Market in
circumstances where such refusal would prevent dealings in such shares from taking place
on an open and proper basis.

PART VII-TRANSMISSION OF SHARES
DEATH OF MEMBER

If a member dies the survivor or survivors where he/she was a joint holder, and his/her
personal representatives where he/she was a sole holder orthe only survivor of joint holders,
shall be the only persons recognised by the Company as having any title to his/herinterestin
the shares; but nothing herein contained shall release the estate of adeceased member from
any liability in respect of any share which had been jointly held by him/her.

TRANSMISSION ON DEATH OR BANKRUPTCY

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the Directors may properly require,
elect either to become the holder of the share or to have some person nominated by him
registered asthe transferee thereof. If he/she elects to become the holder he/she shall give
notice to the Company to that effect. If he/she elects to have another person registered
he/she shallexecute aninstrument of transfer of the shareto that person. All of these Artides
relating to the transfer of shares shall apply to the notice or instrument of transfer as if it
were aninstrument of transfer executed by the memberand the death or bankruptcy of the
member had not occurred.

RIGHTS BEFORE REGISTRATION

A 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 to
show his/her title to the share) shall have the rights to which he/she would be entitled if
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he/she were the holder of the share, except that he/she shallnot, before being registered as
the holder of the share, be entitled in respect of it to attend or vote at any meeting of the
Company or at any separate meeting of the holders of any class of shares in the Company,
so, howeverthatthe Directors may at any time give notice requiringany such persontoelect
either to be registered himself/herself or to transfer the share, and if the notice is not
complied with within ninety days, the Directors may thereupon withhold payment of all
dividends, bonuses orother monies payablein respect of the share untilthe requirements of
the notice have been complied with.

PART VIII— CONVERSION OF SHARES INTO STOCK

RIGHT TOCONVERT

The Company may by ordinary resolution convert any paid up shares into stock, and
reconvert any stock into paid up shares of any denomination.

TRANSFER OF STOCK

The holder of the stock may transferthe same, or any part thereof, inthe same manner, and
subject to the same regulations, as and subject to which the shares from which the stock
arose prior to conversion have been transferred, oras near thereto as circumstances admit;
and the Directors may from time to time fix the minimum amount of stock transferable but
so that such minimum shall not exceed the nominal amount of each share from which the
stock arose.

RIGHTS ATTACHINGTO STOCK

The holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages in relation to dividends, voting at meetings of the 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 and profits of the Company and
in the assets on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that right, privilege or advantage.

ARTICLES APPLICABLE TOSTOCK

Such of these Articles as are applicable to paid up shares shall apply to stock, and the words
“share” and “shareholder” therein shall include “stock” and “stockholder”.

PART IX—ALTERATION OF SHARE CAPITAL
INCREASE OF CAPITAL

The Company may from time to time by ordinary resolution increase the share capital by
such sum, to be divided into shares of such amount, as the resolution shall prescribe.

CONSOLIDATION, SUB-DIVISION AND CANCELLATION OF CAPITAL
The Company may by ordinary resolution:-
(@)  consolidate and divide all or any of its share capital into shares of larger amount;

(b)  subjecttothe provisions of the Acts, subdivide its shares, or any of them, into shares
of smalleramount (and so that the resolution whereby any share is sub-divided may
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determine that, as between the holders of the shares resulting from such sub - division,
one or more of the shares may, as compared with the others have any such preferred,
deferred or other rights or be subject to any such restrictions as the Company has
power to attach to unissued or new shares); or

(c)  cancel any shares which, at the date of the passing of the resolution, have not been
taken oragreedto be taken by any person and diminish the amount of its share capital
by the amount of the shares so cancelled.

FRACTIONSON CONSOLIDATION

Subjectto the provisions of these Articles, wheneveras a result of a consolidation of shares
any members would become entitled to fractions of a share, the Directors may, on behalf of
those members, sell the shares representing the fractions for the best price reasonably
obtainable to any person and distribute the proceeds of sale in due proportion among those
members (save that the Directors may in such event determine that amounts of €3 or less
shall not be so distributed but shall be retained for the benefit of the Company) and the
Directors may authorise some person to execute aninstrument of transfer of the shares to,
or in accordance with the directions of, the purchaser. The transferee shallnot be boundto
see to the application of the purchase money nor shall his title to the shares be affected by
any irregularity in or invalidity of the proceedings in reference to the sale.

REDUCTION OF CAPITAL

The Company may by special resolution reduce its share capital, any capital redemption
reserve fund or any share premium account or any capital conversion reserve fund or any
undenominated capitalin any mannerand with, and subject to, any incident authorised and
consent required by law.

PART X—GENERAL MEETINGS
ANNUAL GENERALMEETINGS

The Company shall in each year hold a general meeting as its annual general meeting in
addition to any other meetingin thatyear, and shall specify the meeting as such in the notices
calling it. Subject as hereinafter provided pursuantto the Acts, at least twenty-oneclear days
prior to each annual general meeting, a printed copy of the Directors’ and Auditors’ reports,
accompanied by the balance sheet (including every document required by law to be annexed
thereto) of the Company, shall be sent to every member of the Company.

EXTRAORDINARY GENERAL MEETINGS AND SPECIAL BUSINESS

All general meetings otherthan annual general meetings shallbe called extraordinary general
meetings. Allbusiness shall be deemed specialthatis transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets and the reports of
the Directors and Auditors, the election of Directors in the place of those retiring by rotation,
subjectto Section 380 and 382 to 385 of the Act, the re- appointment of the retiring Auditors
and the fixing of the remuneration of the Auditors.
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CONVENING GENERAL MEETINGS

The Directors may convene general meetings. Extraordinary general meetings may also be
convened on such requisition, or in default may be convened by such requisitionists and in
such manner as may be provided by the Acts and in these Articles.

NOTICE OF GENERAL MEETINGS

(a)

(c)

(e)

(f)

Subject tothe provisions of the Acts allowing a general meetingto be called by shorter
notice, an annualgeneral meeting and an extraordinary general meeting called for the
passing of a special resolution shall be called by at least twenty-one clear days’ notice
and all otherextraordinary general meetings shall be called by at least fourteen clear
days’ notice.

Any notice convening a general meeting shall specify thetime and place of the meeting
and the general nature of the business to be transacted. It shall also give particulars of
any Directors who are to retire by rotation or otherwise at the meeting and of any
persons who are recommended by the Directors for appointment or re - appointment
as Directors at the meeting, or in respect of whom notice has been duly given to the
Company of the intention to propose them for appointment or re- appointment as
Directors atthe meeting. Subject to any restrictions imposed on any shares, the notice
shall be given to all the members, to all persons entitled to a share by reason of the
death orbankruptcy of a memberandto the Directors, Secretary and the Auditors and
any other person required to receive notice under the Acts.

The Directors may determine, in the case of members, that only members whose
names are entered on the Register at the close of business on a particular day chosen
by the Directors are entitled to receive notice of a general meeting, providedthat such
day falls not more than 7 days before the day on which notice is given.

The Directors shall specify in the notice of a general meeting the voting record date. A
person shall be entered on the Register at the voting record date in order for that
personto exercise theright of amemberto participate and vote at the general meeting
and any change to an entry on the Register after the voting record date shall be
disregardedin determiningthe right of any person to attend and vote at the meeting.

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

Where, by any provision contained in the Acts, extended notice is required of a
resolution, the resolution shall not be effective (except where the Directors of the
Company have resolved to submit it) unless notice of the intention to move it has been
given to the Company not less than twenty-eight days (or such shorterperiod as the
Acts permit) before the meeting at which it is moved, and the Company shall give to
the members notice of any such resolution as required by it and in accordance with
the provisions of the Acts.

37



51

52.

53.

54.

PART XI-PROCEEDINGS AT GENERAL MEETINGS
QUORUM FORGENERAL MEETINGS

(@)  No business other than the appointment of a chairman shall be transacted at any
generalmeeting unless aquorum of membersis presentat the time whenthe meeting
proceeds to business. Except as provided in relation to an adjourned meeting, three
persons entitled to vote upon the business to be transacted, each beinga memberor
a proxy foramemberoraduly authorised representative of a corporate member, shall
be a quorum.

(b)  If such quorum is not present within half an hour from the time appointed for the
meeting, orif duringa meetingaquorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time and place, or to such
time and place as the Directors may determine. If at the adjourned meeting such a
quorum 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 be
dissolved, butif the meetingshall have been convened by resolution of the Directors,
two persons entitled to be counted in a quorum present at the meeting shall be a
quorum.

CHAIRMAN OF GENERAL MEETINGS

(@)  The chairman of the board of Directors or, in his absence, the deputy chairman (if any)
or, in his absence, some other Director nominated by the Directors shall preside as
chairman at every general meeting of the Company. If at any generalmeeting none of
such personsshall be present within fifteen minutes afterthe time appointedforthe
holding of the meetingand willing to act, the Directors presentshall elect one of their
number to be chairman of the meeting and, if there is only one Director present 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 present
within fifteen minutes afterthe time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their number to be chairman of the
meeting.

DIRECTORS’ AND AUDITORS’ RIGHT TO ATTEND GENERAL MEETINGS

A Director shall, notwithstanding that he is not a member, be entitled to receive notice of
and to attend and speak at any general meeting and at any separate meeting of the holders
of any class of shares in the Company. The Auditors shall be entitled to attend any general
meetingand to be heard on any part of the business of the meeting which concernsthem as
the Auditors.

ADJOURNMENT OF GENERAL MEETINGS

The chairman may, with the consent of a meeting at which a quorum is present (and shall if
so directed by the meeting), adjourn the meeting from time to time (or sine die) and from
place to place, but no business shall be transacted at any adjournment meeting other than
business which might properly have been transacted at the meeting had the adjournment
not taken place. Where a meetingis adjourned sine die, the time and place forthe adjoumned
meeting shall be fixed by the Directors. When a meeting is adjourned for
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fourteen days or more or sine die, at least seven clear days’ notice shall be given specifying
the time and place of the adjourned meeting and the general nature of the business to be
transacted. Save as aforesaid, it shall not be necessary to give any notice of an adjournment.

DETERMINATION OF RESOLUTIONS

Atany generalmeetingaresolution puttothe vote of the meeting shall be decided on a show
of hands unless before, or on the declaration of the result of, the show of hands a poll is duly
demanded. Unlessa pollis so demanded a declaration by the Chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution. The demand fora poll may, before the poll is
taken, be withdrawn but only with the consent of the chairman and a demand so withdrawn
shall not be taken to have invalidated the result of a show of hands declared before the
demand was made.

ENTITLEMENT TO DEMAND A POLL
Subjecttothe provisions of the Acts, a pollmay be demanded:-
(@)  bythe chairman of the meeting;

(b)  byatleast five members present (in person or by proxy) having the right to vote at the
meeting;

(c) by any memberor members present (in personor by proxy) representing not less than
one-tenth of the total voting rights of all the members having the right to vote at the
meeting;

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

(e)  byamemberthatis a central securities depository oranominee of a central securities
depository.

TAKING OF APOLL

(@)  Save as provided in paragraph (b) of this Article, a poll shall be taken in such manner
as 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 poll shall
be deemed to be the resolution of the meeting at which the poll was demanded.

(b) A poll demandedonthe election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time (not being more than thirty days afterthe poll is demanded)
and place as the chairman of the meeting may direct. The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business other than
the question on which the poll was demanded. If a poll is
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demanded before the declaration of the result of a show of hands and the demand is
duly withdrawn, the meeting shall continue as if the demand had not beenmade.

(c)  No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced atthe meetingin respect of which it is demanded. In any
other case at least seven cleardays’ notice shall be given specifying the time and place
at which the pollis to be taken.

(d)  Ona polla memberentitled to more than one vote need not cast all his votes or cast
all the votes which he has in the same way.

ORDERLY CONDUCT OF MEETINGS

The chairman shalltake such action as he thinks fit to promote the orderly conduct of general
meetings. The decision of the chairman on points of order, matters of procedure or matters
arising incidentally out of the business of the meeting shall be final and conclusive, as shall
be, subject to his acting in good faith, his determination whether any point or matter is of
such a nature. Without prejudice to the generality of the foregoing, if an amendment
proposed to any resolution under consideration is in good faith ruled out of order by the
chairman, the proceedings on the substantive resolution shallnot be invalidated by any error
in such ruling.

VOTES OF MEMBERS

Votes may be given either personally or by proxy. Subject to any rights or restrictions for the
time being attached to any class or classes of shares, on a show of hands every member
presentin personand every proxy shall have one vote, so, however, that no individual shall
have more than one vote, and on a poll every membershallhave one vote forevery share of
which he is the holder.

CHAIRMAN'S CASTINGVOTE

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

VOTING BY JOINTHOLDERS

Where there are joint holders of a share, the vote of the senior who tenders avote, whether
in person or by proxy, inrespect of such share shall be accepted to the exclusion of the votes
of the otherjoint holders; and for this purpose, seniority shall be determined by the orderin
which the names of the holders stand in the Register in respect of the share.

VOTING BY INCAPACITATED HOLDERS

A member of unsound mind, or in respect of whom an order has been made by any court
having 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 or other person appointed by that court, and any such committee, receiver,
guardian or other person may vote by proxy on a show of hands or ona poll. Evidence to the
satisfaction of the Directors of the authority of the person claiming to exercise the right to
vote shall be deposited at the Office, orat such other place as is specified in accordance with
these Articles for the deposit of instruments of proxy, not less than forty-eighthours
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(orsuch greater period as may from time to time be permitted by law as may be determined
by the directors) before the time appointed for holdingthe meeting oradjourned meeting at
which the right to vote is to be exercised and in default the right to vote shall not be
exercisable.

DEFAULTIN PAYMENT OF CALLS

Unless the Directors otherwise determine, no member shall be entitledto vote at any general
meeting or any separate meeting of the holders of any class of sharesin the Company either
in person or by proxy, in respect of any share held by him unless all monies payable by him
in respect of that share up to the date of the meeting have been paid.

RESTRICTION OF VOTING RIGHTS

(a)

If at any time the Directors shall determine that a Specified Event (as defined by
paragraph (g)) shall have occurred in relation to any share orshares, the Directors may
serve a notice to such effecton the holderor holders thereof. Uponthe expiry of 14
days from the service of any such notice (inthese Articles referred to as a “Restriction
Notice”), for so long as such Restriction Notice shall remain inforce:-

(i) no holder or holders of the share or shares specified in such Restriction Notice
(in these Articles referred to as “Specified Shares”) shall be entitled to attend,
speak or vote either personally, by representative or by proxy at any general
meeting of the Company or at any separate general meeting of the holders of
the class of shares concerned; and

(i)  the Directors shall, where the Specified Shares represent not less than 0.25 per
cent of the class of shares concerned, be entitled:-

(A)  to withhold payment of any dividend (including sharesissuable in lieu of
dividend) in respect of the Specified Shares; and/or

(B)  in case the Specified Eventis one described in sub-paragraphs (g)(i) or
(g)(iii) of this Article to refuse to register any transfer of the Specified
Shares or any renunciation of any allotment of new shares or debentures
made in respect thereof unless such transferor renunciationis shownto
the satisfaction of the Directors to be an arm’s length transfer or a
renunciation to another beneficialownerunconnectedwith the holder or
any person appearing to have an interestin the Specified Shares (subject
always to the provisions of paragraph (h)).

A Restriction Notice shall be cancelled by the Directors immediately after the holder
or holders concerned shallhave remedied the default by virtue of which the Specified
Eventshall have occurred. A Restriction Notice in respect of any Specified Share shall
automatically cease to have effectin respect of any sharesonreceipt by the Company
of evidence satisfactory to it that the shares have beensold to abonafide unconnected
third party (in particular by way of sale through the Stock Exchange or an overseas
exchange or by acceptance of a takeover offer) or upon registration of the relevant
transfer provided that a Restriction Notice shall not cease to have effectin respect of
any transferwhere 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 transfer
form in respect of the share is presented for registration having
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(c)

(f)

(h)

been stamped atareduced rate of stamp duty by virtue of the transferor or transferee
claiming to be entitled to such reduced rate as a result of the transfer being one where
no beneficial interest passes.

The Directors shall cause a notation to be made in the Register against the name of
any holder or holders in respect of whom a Restriction Notice shall have beenserved
indicating the number of the Specified Shares and shall cause such notation to be
deleted upon cancellation or cesser of such Restriction Notice.

Any determination of the Directors and any notice served by them pursuant to the
provisions of this Article shall be conclusive as against the holder or holders of any
share and the validity of any notice served by the Directorsin pursuance of this Article
shall not be questioned by any person.

If, while any Restriction Notice shall remainin force in respect of any Sp ecified Shares,
any furthersharesshall be issued in respect thereof pursuantto a capitalisation issue
made in pursuance of these Articles, the Restriction Notice shall be deemed also to
apply in respect of such further shares which shall as from the date of issue thereof
form part of the Specified Shares for all purposes of this.

On the cancellation of any Restriction Notice the Company shall pay to the holder(or,
in the case of joint holders, the first named holder) on the Register in respect of the
Specified Shares as of the record date for any such dividend so withheld, all such
amounts as have been withheld pursuant to the provisions of this Article subject
always to the provisions of Article 114 which shall be deemed to apply, mutatis
mutandis, to any amount so withheld.

For the purposes of these Articles the expression “Specified Event” in relation to any
share shall mean any of the following events:

(i) the failure of the holderor holders thereof to pay any call or instalment of a call
in the manner and at the time appointed for payment thereof;

(i) thefailure by the holderthereof orany of the holders thereof to comply, to the
satisfaction of the Directors, with all or any of the terms of Article 7 in respect
of any notice or notices given to him or any of them thereunder; or

(iii)  thefailure by the holderthereof orany of the holders thereof to comply, to the
satisfaction of the Directors, with the terms of any notice given to him or any of
them pursuant to the provisions of Section 1062 of the Act.

For the purposes of paragraph (a) (ii) B, the Directors shall be required to accept, as an
arm’s length transfer another beneficial owner, any transfer which is presented for
registration in pursuance of:-

(i) any bona fide sale made on any bona fide stock exchange, unlisted securities
market or over-the-counter exchange; or

(i)  the acceptance of any general offer made to all the holders (or all such holders
otherthanthe offerorand nomineesand subsidiaries of the offeror) of any class
of shares in the capital of the Company.
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(i)

(j)

(iii)  atransferof shares whichthe Directors are satisfied has been made pursuant to
a bona fide sale of the whole of the beneficial interestin the shares comprised
in the transferto a person unconnected with the holder or with any other person
appearingto be interested (within the meaning of Article 7) in such shares (and
for this purpose it shall be assumed that no such sale has occurred where the
relevant share transfer form presented for stamping has been stamped at a
reduced rate of stamp duty by virtue of the transferor or transferee having
claimed to be entitled to such reduced rate on the basis that no beneficial
interest passes by the transfer).

Reference toa person having failed to comply with the terms of a notice given to him
under Article 7, or a notice givento him pursuantto Section 1062 of the Act, includes
reference:

(i) to his having failed or refused to give all or any part of the information required
by the notice; or

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

Where a Restriction Notice is served on a central securities depository or its
nominee(s) acting in its capacity as operator of a Securities Settlement System, the
provisions of this Article 64 shall be treated as applying only to such number of shares
as is equalto the number of shares subject to the Restriction Notice held by the central
securities depository orits nominee(s)and notto any othershares held by the central
securities depository or its nominee(s).

TIME FOR OBJECTION TO VOTING

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objectedtois tendered, and every vote not disallowed
at such meetingshall be valid. Any such objection made in due time shall be referred to the
chairman of the meeting whose decision shall be final and conclusive.

PROXY VOTING

(a)

Every member entitled to attend and vote at a general meeting may appoint a proxy
to attend, speak and vote on his behalf provided, however, that:

(i) a member may appoint more than one proxy provided that each proxy is
appointed to exercise the rights attached to shares held in different securities
accounts; and

(i)  a member acting as an intermediary on behalf of a client in relation to shares
may appointthat client or any third party designated by that client as a proxyin
relation to those shares,

subject to such requirements and restrictions as the Directors may from time to time
specify. The instrument appointing a proxy shall be in writing in any usual form or in
any other form which the Directors may approve (subject to the requirements of the
Act) and shall be executed by or on behalf of the appointer. The signature on such
instrument need not be witnessed. A body corporate shall execute a form of proxy
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under its common seal or under the hand of a duly authorised officer thereof. A
proxy need not be a member of the Company.

(b)  Subject to the Act and to any applicable rules of a relevant central securities
depository, amembershall be entitled to appoint a proxy by electronic means only if
the appointment and notification of appointment of proxy is made in such form and
manner, and subject to such terms and conditions, as shall have been specified by the
Directors from time to time for the appointment of proxies in electronic form. Such
appointmentshallbe delivered to the Companyin a manner specified by the Directors.
The Directors may require any evidence that they think appropriate to satisfy
themselves that the electronicappointmentis genuine and may prescribe the method
of determining the time at which any such appointment of proxy is to be treated as
received by the Company. Any provisions of these Articles which are inconsistent with
this method of appointment shall be of no effectin relation to any appointment made
pursuant to this Article 66.

(c)  Without limiting the foregoing, in relation to any shares which are depositedin a
central securities depository, the Directors may from time to time:

(i) permit appointments of a proxy to be made by means of an electronic
communication (that is, through the use of a secured mechanism to exchange
electronic messages in such form and subject 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 operator of the relevant Securities Settlement
System concerned), and may in a similar manner permit supplements to, or
amendments or revocations of, any such proxy instruction to be made by like
means. The Directors may in addition prescribe the method of determining the
time at which any such proxy instruction (and/or otherinstruction, message or
notification) is to be treated as received by the Company or such central
securities depository. The Directors may treat any such proxy instruction which
purports to be or is expressed to be sent on behalf of a holder of a share as
sufficient evidence of the authority of the person sending that instruction to
send it on behalf of that holder;

(i)  agree with the central securities depository for such other proxy arrangements
to operate, including an arrangement where the Chairman of all meetings of
shareholders shall, unless otherwise directed, be the proxy for all shareholder
meetings in respect of all shares depositedinsuch central securities depository
on the basis that such Chairman shall only vote as proxy in accordance with such
instructions as the central securities depository may give; and

(iii)  agree with the central securities depository that where shares have been
deposited in another central securities depository that proxy instructions may
be given via the system of that other central securities depository to the
exclusion of the first central securities depository.

DEPOSIT OF PROXY INSTRUMENTS

The instrument appointing a proxy and any authority under which it is executed or a copy,
certified notarially orin some otherway approved by the Directors, shallbe deposited, at the
Office, or at such other place or one of such other places (if any) as may be specified for that
purpose in or by way of note to the notice convening the meeting (or any instrument
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of proxy sent out by the Company in relation to the meeting), no less than forty-eight hours
(orsuch greater period as may from time to time be permitted by law as may be determined
by the directors) before the time appointed for the holding of the meeting or adjoumed
meetingor (in the case of a poll taken otherwise than at or on the same day as the meeting
or adjourned meeting) for the taking of the poll at which it is to be used, and in defaultshall
not be treated as valid. Provided that:-

(@)  inthe case of a meetingwhichis adjournedto, ora poll which is to be taken on, a date
which is less than seven days afterthe date of the meeting which was adjourned or at
which the poll was demanded, it shall be sufficientif the instrument of proxy and any
such authority and certification thereof as aforesaid is lodged with the Secretary at the
commencement of the adjourned meeting or the taking of the poll; and

(b)  aninstrument of proxy relating to more than one meeting (including any adjournment
thereof) having once been so delivered for the purposes of any meeting shall not
require again to be delivered forthe purposes of any subsequent meeting to which it
relates.

EFFECT OF PROXY INSTRUMENTS

Deposit of an instrument of proxy in respect of a meeting shallnot preclude a member from
attending and voting at the meeting or at any adjournment thereof. The instrument
appointing a proxy shall, unless the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.

EFFECT OF REVOCATION OF PROXY

(@)  Avotegiven or poll demanded by a proxy or by the duly authorised representative of
a body corporate shall be valid notwithstanding the previous determination of the
authority of the person voting ordemanding a poll unless notice of the determination
was received by the Company at the Office, orat such other place or one of such other
places (if any), at which the instrument or proxy could have been duly deposited before
the commencement of the meeting oradjourned meeting at which the vote is given or
the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll.

(b)  The Directors may send, at the expense of the Company, by post or otherwise, to the
members instruments of proxy (with or without stamped envelopes for their return)
for use at any general meeting or at any class meeting, either in blank or nominating
any one or more of the Directors or other personsin the alternative. If forthe purpose
of any meetinginvitations to appoint as proxy a person or one of a number of persons
specified in the invitations are issued at the expense of the Company, such invitations
shall beissued toall (and not to some only) of the membersentitled to be sent a notice
of the meeting and to vote thereat by proxy.

BODIES CORPORATE ACTING BY REPRESENTATIVES AT MEETINGS

(@)  Any body corporate which is a member of the Company may, by resolution of its
directors or other governing body, authorise such person(s) as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the
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Company, and the person(s) so authorised shall be entitled to exercise the same
powers on behalf of the body corporate which he represents as that body corporate
could exercise if it were an individual member of the Company or, where more than
one such representative is so authorised, all or any of the rights attached to the shares
in respect of which he is so authorised.

(b)  Where a body corporate appoints more than one representative in relation to a
general meeting, each representative must be appointed to exercise the rights
attached to different shares held by that body corporate.

PART XII —DIRECTORS

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of Directors (other than
alternate Directors) shall not be less than two or more than fifteen. A Director shall not be
required to hold a share qualification.

ORDINARY REMUNERATION OF DIRECTORS

The ordinary remuneration of the Directors shall from time to time be determined by an
ordinary resolution of the Company and shall (unless such resolution shall otherwise provide )
be divisible 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 which such
remuneration is payable shall be entitled only to rank in such division fora proportion of the
remuneration related to the period during which he has held office.

SPECIALREMUNERATION OF DIRECTORS

Any Director who holds any additional office (including for this purpose the office of
Chairman or Deputy Chairman) or who serves on any committee, or who otherwise performs
services which in the opinion of the Directors are outside the scope of the ordinary duties of
a Director, may be paid such extraremuneration by way of fee, commission or otherwise as
the Directors may determine.

EXPENSES OF DIRECTORS AND USE OF COMPANY PROPERTY

(a)  The Directors may be paid all travelling, hoteland other expenses properly incurred by
them in connection with their attendance at meetings of Directors or committees of
Directors or general meetings or separate meetings of the holders of any class of
shares orof debentures of the Company or otherwise in connection with the discharge
of their duties.

(b) A Director is expressly permitted (for the purpose of Section 228(1)(d) of the Act) to
use the Company's property subject to such conditions as may be approved by the
board or such conditions as may have been approved pursuant to such authority as
may be delegated by the board in accordance with these Articles.

ALTERNATE DIRECTORS

(@)  Any Director may by writing under his hand appoint any person (including another
Director) to be his alternate provided always that no such appointment of a person
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other than a Director as an alternate shall be operative unless and until such
appointment shall have been approved by resolution of the Directors.

(b)  Analternate Directorshall be entitled to receive notices of allmeetings of the Directors
and of all meetings of committees of Directors of which his appointor is a member, to
attend and vote at any such meeting at which the Director appointing him is not
personally present and in the absence of his appointor to exercise all the powers,
rights, duties and authorities of his appointor as a Director (other than the right to
appoint an alternate hereunder).

(c)  Saveasotherwise providedinthese Articles, an alternate Director shall be deemed for
all purposes to be a Director and shall alone be responsible for his own acts and
defaults 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 the
remuneration paid to the Director appointing him and shall consist of such portion of
the last mentioned remuneration as shall be agreed between the alternate and the
Director appointing him.

(d)  ADirector may at any time revoke the appointment of any alternate appointed by him.
If a Director shall die or cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine but if a Director retires by rotation or
otherwise butis re-appointed ordeemedto have been re-appointed at the meeting at
which he retires, any appointment of an alternate Director made by him which was in
force immediately prior to his retirement shall continue after his re- appointment.

(e)  Any appointment or revocation by a Director under this Article shall be effected by
notice in writing given under his hand to the Secretary or deposited at the office or in
any other manner approved by the Directors.

PART Xlll - POWERS OF DIRECTORS
DIRECTORS’ POWERS

Subjectto the provisions of the Acts, the Memorandum of Association of the Company and
these Articles and to any directions given by the members by ordinary resolution and not
being inconsistent with the Acts or these Articles, the business of the Company shall be
managed by the Directors who may exercise all the powers of the Company. No alteration of
the Memorandum of Association of the Company or of these Articles and no such direction
shall invalidate any prior act of the Directors which would have been valid if that alteration
had not been made orthe direction had not been given. The powers given by this Article shall
not be limited by any special power given to the Directors by these Articles and a meeting of
Directors at which a quorum s present may exercise all powers exercisable by the Directors.

POWER TODELEGATE

The Directors may delegate any of their powers to any managing director or any Director
holding any other executive office and to any committee consisting of one or more Directors
together with such other persons (if any) as may be appointed to such committee by the
Directors provided that a majority of the members of each committee appointed by the
Directors shall at all times consist of Directors and that no resolution of any such
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committee shall be effective unless a majority of the members of the committee presentat
the meetingat which itis was passed are Directors. Any such delegation may be made subject
to any conditions that the Directors may impose, and either collaterally with or to the
exclusion of their own powers and may be revoked. Subject to any such conditions, the
proceedings of acommittee with two or more members shallbe governed by the provisions
of these Articles regulating the proceedingsof Directors so far as they are capable of applying.

APPOINTMENT OFATTORNEYS

The Directors may from time to time and at any time by power of attorney appoint any
company, firm or person or body of persons, whether nominateddirectly orindirectly by the
Directors, to be the attorney or attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subject to such conditions as they
may think fit, and any such power of attorney may contain such provisions forthe protection
of persons dealing with any such attorney as the Directors may think fit, and may also
authorise any such attorney to delegate all or any of the powers, authorities and discretions
vested in him.

LOCALMANAGEMENT

The Directors may establish any committees, local boards or agencies for managing any of
the affairs of the Company, eitherin the State orelsewhere, and may appointany persons to
be members of such committees, local boards or agencies and may fix their remuneration
and may delegate to any committee, local board or agent any of the powers, authorities and
discretions vestedinthe Directors with power to sub-delegate and any such appointment or
delegation may be made upon such terms and subject to such conditions as the Directors
may think fit, and the Directors may remove any person so appointed,and may annulor vary
any such delegation, but no person dealing in good faith without notice of any such
annulment or variation shall be affected thereby.

BORROWING POWERS

(@)  Subject as hereinafter provided, the Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking, property,
assets and uncalled capital or any part thereof, and to issue debentures, debenture
stock and other securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party.

(b)  The Directors shall procure (but as regards subsidiaries of the Company only in so far
as by the exercise of voting and other rights or powers of control exercisable by the
Company in relation to its subsidiaries it can procure) that the aggregate principal
amount (including any premium payable on final repayment) for the time being
remaining undischarged of all monies borrowed or secured by the Group (as defined
in Article 80(d)) (exclusive of inter group borrowings) shall not except with the sanction
of the Company in general meeting exceed an amount equalto six times the aggregate
of (1) the amount paid up or credited as paid up on the share capital of the Company
plus (2) the amount standing to the credit of the consolidated capital and revenue
reserves (including share premium account and any balance of the consolidated profit
and loss account), all as shownin the latest published consolidated balance sheet of
the Company and its subsidiaries but (i) adjusted in
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(c)

(f)

respect of any variation in the paid up share capital and share premium account of the
Company since the date of that balance sheet and (ii) excluding any amounts set aside
for taxation and any amounts attributable to outside shareholders in subsidiaries, and
(iii) deducting any debit balance on the consolidated profitand loss account at the date
of that balance sheet.

Forthe purposes of this Article 80, monies borrowed shallbe deemed toinclude:-

(i) the nominal amount of any issued debentures (as defined in Section 2 of the
Act) notwithstanding that the same be issued in whole or in part for a
consideration other than cash;

(i)  the nominal amountof anyissued share capital and the principal amount of any
monies borrowed, therepayment whereofis guaranteed by the Company or any
of its subsidiaries (togetherin each case with any premium payable on final
redemption or repayment) except so far as either (i) such share capital or the
debtowingin respect of such borrowed moniesis for the time being beneficialy
owned by the Company or by any of its subsidiaries or (ii) such borrowed monies
as are otherwise taken into accountas monies borrowedby the Companyorany
of its subsidiaries;

(ii)  acceptances by any bank or accepting house under any acceptance credit
opened on behalf of and in favour of the Company or any of its subsidiaries.

For the purposes of this Article 80, the “Group" shall mean the Company and its
subsidiaries for the time being and inter group borrowings shall mean monies
borrowed by any member of the Group fromand for the time being owing to any other
member of the Group.

No person dealing with the Company shall be concerned to see or enquire whether
this limit is observed and nodebtincurred or security given in excess of such limit shall
be invalid or ineffectual unless the lender or the recipient of the security had at the
time when the debt was incurred or security given express notice that the limit hereby
imposed had been or would be thereby exceeded.

The Directors may borrow, raise or secure the repayment of such monies in such
manner and upon such terms and conditions in all respects as they think fit, and in
particular by the issue of bonds, perpetual or redeemable debentures or debenture
stock, loan stock, or any mortgage, charge or other security on the undertaking orthe
whole or any part of the property of the Company (both presentand future) including
its uncalled capital.

Debentures, debenture stock and other securities may be made assignable free from
any equities between the Company and the personto whom the same may be issued.
Subject tothe provisions of the Acts, any debentures, debenture stock, bonds or other
securities may be issued at a discount, premium or otherwise, and with any special
privileges as to redemption, surrender, drawings, allotment of shares, attending and
voting at general meetings of the Company, appointment of Directors or otherwise.
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PART XIV—APPOINTMENT AND RETIREMENT OF DIRECTORS
RETIREMENT BYROTATION

(@)  Ateach annual generalmeeting of the Company one-third of the Directors or, if their
numberis notthree ora multiple of three, the number nearest to one-third shall retire
from office.

(b)  The Directors to retire by rotation shall be those who have been longest in office since
theirlast appointment orreappointment but as between personswho became or were
last reappointed Directors on the same day those to retire shall (unless they otherwise
agree among themselves) be determined by lot.

(c) A Director who retires at an annual general meeting may, if willing to act, be
reappointed. If he is not reappointed (or deemed to be reappointed pursuant to these
Articles) he shall retain office until the meetingappoints someone in his place or, if it
does not do so, until the end of the meeting.

DEEMED REAPPOINTMENT

If the Company, at the meeting at which a Director retires by rotation, does not fill the
vacancy the retiring Director shall, if willing to act, be deemed to have been re-appointed,
unless at the meeting it is resolved not to fill the vacancy or unless a resolution for the
reappointment of the Director is put to the meeting and lost.

ELIGIBILITY FORAPPOINTMENT

No person other than a Director retiring by rotation or retiring pursuant to Article 84(b)
hereof shall be appointed a Director at any general meeting unless he is recommended by
the Directors or, not less than seven nor more than forty-two days before the date appointed
for the meeting, notice executed by a member qualified to vote at the meeting has been
given to the Company of the intention to propose that person for appointment stating the
particulars which would, if he were so appointed, be required to be included in the
Company’s register of Directors together with notice executed by that person of his
willingness to be appointed.

APPOINTMENT OF ADDITIONAL DIRECTORS

(@)  Subjectas aforesaid, the Company may by ordinary resolution appointa personto be
a Director eitherto fill a vacancy or as an additional Director and may also detemine
the rotation in which any additional Directors are to retire.

(b)  The Directors may appointa person whois willing to act to be a Director, eitherto fill
a vacancy or as an additional Director provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in accordance with these
Articles as the maximum number of Directors. A Director so appointed shall hold office
only until the next following annual general meeting and shall not be taken into
account in determining the Directors who are to retire by rotation at the meeting. If
not re-appointed at such annual general meeting, such Director shall vacate office at
the conclusion thereof.
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PART XV —DISQUALIFICATION AND REMOVAL OF DIRECTORS

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated if:-

(a)

(b)

(c)

(8)

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

he becomes bankrupt or makes any arrangement or composition with his creditors
generally;

in the opinion of a majority of his co-Directors, he becomes incapable by reason of
mental disorder of discharging his duties as a Director;

(without committing a breach of any contract between him and the Company) he
resigns his office by notice to the Company;

he is convicted of an indictable offence, unless the Directors otherwise determine;

he shall for more than six consecutive months have been absent without permission
of the Directors from meetings of the Directors held during that period, and the
Directors pass a resolution that he has by reason of such absence vacated office; or

he becomes restricted ordisqualified pursuant to Part 14 of the Act.

REMOVAL OF DIRECTORS

The Company may, in accordance with and subject to the provisions of the Acts, by ordinary
resolution remove any Director (including a managing or other executive Director) beforethe
expiration of his period of office notwithstanding anything in these Articles or in any
agreement between the Company and any such Director. Such removal shall be without
prejudice to any claims such Director may have for damages for breach of any contract of
service between him and the Company.

PART XVI-DIRECTORS' OFFICES AND INTERESTS

EXECUTIVE OFFICES

(a)

(b)

The Directors may appoint one or more of their body to the office of managing director
(or chief executive) orto any other executive office underthe Company for such terms
and forsuch period as they may determine and, without prejudice to the terms of any
contract entered into in any particular case, may at any time revoke any such
appointments

A Director holding any such executive office shall receive such remuneration whether
in addition to or in substitution for his ordinary remuneration as a Director and
whether by way of salary, commission, participation in profits or otherwise or partly in
one way and partly in another, as the Directors may determine.

The appointment of any Director to any executive office shall not automatically
determine if he ceases from any cause to be a Director unless the contract or resolution
under which he holds office shall expressly state otherwise, in which event
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such determination shall be without prejudice to any claim fordamages for breach of
any contract of service between him and the Company.

88. DIRECTORS’ INTERESTS

(a)

(c)

Subjecttothe provisions of the Acts (except as qualified by Article 88(e)), and provided
that he has disclosed to the Directors the nature and extent of any material interest of
his, a Director notwithstanding his office:-

(i) may be a party to, or otherwise interested in, any contract transaction or
arrangement with the Company or any subsidiary or associated company
thereof or in which the Company or any subsidiary or associated company
thereat is otherwise interested;

(i)  may be adirector or other officer of, or employed by, ora party to any contract
transaction or arrangement with, or otherwiseinterested in, any body corporate
promoted by the Company or in which the Company or any subsidiary or
associated company thereof is otherwise interested; and

(iii)  shall not be accountable, by reason of his office, to the Company for any
remuneration or other benefit which he derives from any such office or
employment orfrom any such transaction or arrangement orfrom any interest
in any such body corporate unless the Company otherwise directsand no such
contract, transaction orarrangementshall be liable to be avoided on the ground
of any such interest or benefit.

Subject as aforesaid no Director or intending Director shall be disqualified by his office
from contracting with the Company eitheras vendor, purchaser or otherwise, norshall
any such contract or any contract transaction or arrangement entered into by or on
behalf of the other company in which any Director shall be in any way interested be
avoided norshallany Director so contracting or being so interested be liable to account
to the Company forany profit realised by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary relationship thereby established.

The nature of a Director’s interest must be declared by him at the meeting of the
Directors at which the question of entering into the contract or arrangement is first
taken into consideration, or if the Director was not at the date of that meeting
interested in the proposed contract or arrangement, at the next meeting of the
Directors held after he became so interested, and in a case where the Director
becomesinterestedina contract or arrangement after it is made at the first meeting
of the Directors held after he becomes so interested.

A copy of every declaration made and notice given under this Article shall be entered
within 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 every
generalmeeting of the Company and at any meeting of the Directors if any Director so
requests in sufficient time to enable the book to be available at the meeting.

Forthe purposes of this Article:
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(i) a general notice given to the Directors that a Directoris to be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall
be deemed to be a disclosure that the Director has an interest in any such
transaction of the nature and extent so specified; and

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

Nothingin Section 228(1)(e) of the Act shall restrict a Director from enteringinto any
commitment which has been approved by the board or has been approved pursuant
to such authority as may be delegated by the board in accordance with these Articles.

RESTRICTION ON DIRECTORS’ VOTING

(a)

Save as otherwise provided by these Articles, a Director shall not vote at a meeting of
the Directors or a committee of Directors on any resolution concerning a matter in
which he has, directly or indirectly, an interest which is material or a duty which
conflicts or may conflict with the interests of the Company. A Director shall not be
countedin the quorum presentat a meetingin relation to a resolution on which he is
not entitled to vote.

A Directorshall (inthe absence of some other materialinterest than is indicated below)
be entitled to vote (and be counted in the quorum) in respect of any resolutions
concerning any of the following matters, namely:-

(i) the giving of any security, guarantee or indemnity to him in respect of money
lent by him to the Company or any of its subsidiary or associated companies or
obligations incurred by him at the request of or for the benefit of the Company
or any of its subsidiary or associated companies;

(i)  the giving of any security, guarantee or indemnity to a third party in respect of
a debt or obligation of the Company or any of its subsidiary or associated
companies for which he himself has assumed responsibility in whole orin part
and whetheralone or jointly with othersundera guarantee or indemnity or by
the giving of security;

(iii)  any proposal concerningany offer of shares ordebenturesorothersecurities of
or by the Company or any of its subsidiary or associated companies for
subscription, purchase or exchange in which offer he is entitled to participate as
a holder of securities or is to be interested as a participant in the underwriting
or sub-underwriting thereof;

(iv)  any proposal concerning any other company in which he is interested, directly
orindirectly and whether as an officer or shareholder or otherwise howsoever,
provided that he is not the holder of or beneficially interestedin 1 % or more of
the issued shares of any class of such company or of the voting rights available
to members of such company (any such interest being deemed for the purposes
of this Article to be a material interest in all circumstances);
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(v) any proposal concerning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under which he may be nefit
in a manner similar to the benefits awarded to other employees to whom the
scheme relates and which has been approved by oris subject to and conditional
upon approvalfor taxation purposes by the appropriate Revenue authorities; or

(vi)  anyproposal concerninginsurance which the Company proposes to maintain or
purchase for the benefit of Directors or for the benefit of personsincluding the
Directors.

(c)  Where proposals are under consideration concerning the appointment (including
fixing or varying the terms of appointment) of two or more Directors to offices or
employments with the Company orany company in which the Company is interested,
such proposals may be divided and considered in relation to each Director separately
and in such case each of the Directors concerned (if not debarred from voting under
sub-paragraph (b) (iv) of this Article) shall be entitled to vote (and be counted in the
qguorum) in respect of each resolution except that concerning his own appointment.

(d)  If a question arises at a meeting of Directors or of a committee of Directors as to the
materiality of a Director’s interest or as to the right of any Director to vote and such
question is not resolved by his voluntarily agreeing to abstain from voting, such
guestion may, before the conclusion of the meeting, be referred to the chairman of
the meetingand his ruling in relation to any Director other than himself shall be final
and conclusive.

(e)  For the purposes of this Article, an interest of a person who is connected with a
Director (within the meaning of Section 220 of the Act) shall be treated as an interest
of the Director and in relation to an alternate Director, an interest of his appointor
shall be treated as an interest of the alternate Director without prejudice to any
interest which the alternate Director otherwise has.

ENTITLEMENT TO GRANT PENSIONS

The Directors may provide benefits, whether by way of pensions, gratuities or otherwise for
any Director, former Director or other officer or former officer of the Company or to any
personwho holds or has held any employment with the Company or with any body corporate
which is or has been asubsidiary or associated company of the Company or a predecessorin
business of the Company or of any such subsidiary or associated company and to any member
of 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 such benefits and for such
purposes any Director may accordingly be, become or remain a member of, or rejoin any
scheme andreceive or retain for his own benefit all benefits to which he may be or become
entitled thereunder. The Directors may pay out of the funds of the Company any premiums,
contributions or sums payable by the Company under the provisions of any such scheme in
respect of any of the persons or class of persons above referred to who are or may be or
become members thereof.
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PART XVII- PROCEEDINGS OF DIRECTORS

91. REGULATION AND CONVENING OF DIRECTORS’ MEETINGS

(a)

Subject to the provisions of these Articles, the Directors may regulate their
proceedings as they think fit. A Director may, and the Secretary at the request of a
Director shall, call a meeting of the Directors. Any Director may waive notice of any
meeting and any such waiver may be retrospective.

Notice of a meeting of the Directors shall be deemed to be duly given to a Director if it
is given to 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 communication
approved by the Directors to him at his last known address or any otheraddress given
by him to the Company for this purpose.

92. VOTING ATDIRECTORS’ 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 meetingshall have a second
or casting vote. A Director who'is also an alternate Director for one or more Directors
shall be entitled in the absence of any such appointor from a meeting to a separate
vote at such meeting on behalf of each such appointor in addition to his own vote.

Subject as hereinafter provided, each Director present and voting shall have one vote
and in addition to his own vote shall be entitled to one vote in respect of each other
Director not present at the meeting who shall have authorised him in respect of such
meetingto vote for such other Director in his absence. Any such authority may relate
generally to all meetings of the Directors or to any specified meeting or meetings and
must 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. 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 cast pursuant thereto provided that no
Director shall be entitled to any vote at a meeting on behalf of another Director
pursuant to the paragraph if the other Director shall have appointed an alternate
Director and that alternate Director is present at the meeting at which the Director
proposes to vote pursuant to this paragraph.

93. QUORUM FORDIRECTORS’ MEETINGS

(a)

The quorum for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed at any other numbershall be three. A person who holds
office only as an alternate Director shall, if his appointoris not present, be counted in
the quorum but notwithstanding that such person may act as alternate Director for
more than one Director he shall not count as more than one for the purposes of
determining whether a quorum is present.

The continuing Directors or a sole Director may act notwithstanding any vacancies in
their number but, if the number of Directors is less than the number fixed as the
guorum, they may act only for the purpose of filling vacancies or of calling a general
meeting.
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TELECOMMUNICATION MEETINGS

Any Director or alternate Director may participate in a meeting of the Directors or of any
committee of the Directors by means of conference telephoneorothertelecommunications
equipment by means of which all persons participating in the meeting can hear each other
and such participation in a meeting shall constitute presence in person at the meeting.

CHAIRMAN OF THE BOARD OF DIRECTORS

(@)  The Directors may appoint one or more of their body to the office of chairman and/or
deputy chairman on such terms and for such period as they may determine and,
without prejudice to the terms of any contract entered into in any particular case, may
at any time revoke any such appointment. The appointment of any Director to the
office of chairman or deputy chairman shall automatically determine if he ceases to be
a Director.

(b)  Subject to any appointment to the office of chairman and deputy chairman made
pursuant to these Articles, the Directors may elect a chairman of their meetings and
determine the period for which he is to hold office, butif no such chairman is elected,
or, if at any meeting the chairman is unwilling to act or is not present within five
minutes after the time appointed for holding the same, the Directors present may
choose one of their number to be chairman of the meeting.

VALIDITY OF ACTS OF DIRECTORS

All acts done by any meeting of the Directors or of a committee of Directors or by any person
acting as a Director shall, notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Director or person acting as aforesaid, or that
they or any of them were disqualified from holding office or had vacated office, be as valid
as if everysuch person had been duly appointed and was qualified and had continued to be
a Director and had been entitled to vote.

DIRECTORS’ RESOLUTIONS IN WRITING

A resolution in writing signed by all the Directors entitled to receive notice of a meeting of
Directors or of a committee of Directors shall be as valid as if it had been passed atameeting
of Directors or (as the case may be) a committee of Directors duly convened and held and
may consist of severaldocumentsin the like form each signed by one or more Directors; but
a resolution signed by an alternate Director need not also be signed by his appointorand, if
it is sighed by a Director who has appointed an alternate Director, it need not be signed by
the alternate Director in that capacity. A document signed by a Director of which a facsimile
copy is transmitted to the Company at its offices shall be regarded as being signed by the
Director concerned.

PART XVIll- THE SECRETARY
APPOINTMENT OFSECRETARY

The appointment of the Secretary shall be for such term, at such remuneration and upon
such conditions as the Directors may think fit and at any time the Secretary may be removed
by them and a new Secretary appointed in his place.
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ASSISTANTSECRETARY

The Directors may appointan assistant or deputy secretary and any provisionin these Artides
requiring or authorising a thing to be done by or to the Secretary shall be satisfied by it being
done by or to the assistant or deputy secretary.

PERSON ACTING AS DIRECTOR AND SECRETARY

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

PART XIX - THESEAL
USE OF SEAL

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

SIGNATURE OF SEALED INSTRUMENTS

Every instrumentto which the Seal shall be affixed shall be signed by a Director and shall also
be signed by the Secretary or by a second Director or by some other person appointed by the
Directors for the purpose save that as regards any certificates for shares or debentures or
othersecurities of the Company the Directors may by resolution determine, either generally
or in any particular case (and subject to such restrictions as the Directors may determine),
that such signatures or either of them shall be dispensed with, printed thereon or affixed
thereto by some method or system of mechanical signature.

SEAL FOR USEABROAD

The Company may exercise the powers conferred by the Acts with regard to having an official
seal for use abroad, and such powers shall be vested in the Directors.

PART XX —DIVIDENDS AND RESERVES
DECLARATION OFDIVIDENDS

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

ISSUE OF ORDINARY SHARES IN LIEU OF CASH DIVIDEND

The Directors may, subjectto approval by the Company at any generalmeetingin respect of
any dividend declared or proposed to be declared at that generalmeetingor declared or paid
at any time prior to or at the next following annual general meeting (and provided that an
adequate number of unissued Ordinary Shares are available for the purpose), offer holders
of Ordinary Shares the right, prior to or contemporaneously with theirannouncement of the
dividend in question and any related information as to the Company’s profits for such
financial period or partthereof, to elect to receive in lieu of such

57



dividend (or part thereof) an allotment of additional Ordinary Shares credited as fully paid.
In any such case, the following provisions shall apply:-

(a)

(b)

(c)

(d)

the basis of allotment shall be determined by the Directors so that, as nearly as may
be considered convenient but subject always to Section 71 of the Act, the value of the
additional Ordinary Shares (excluding any fractional entitlement) to be allotted in lieu
of any amount of dividend shall equal such amount (disregarding any tax credit
attaching to the dividend). The value of the Ordinary Shares shall be determined by
the Directors by reference to the average of the Relevant Prices of Ordinary Shares for
the five business days commencing on the date on which the Ordinary Shares are
quoted ex the relevant dividendor, in the event that this shall be impracticable, in such
manner as the Directors may determine, takinginto account, if appropriate, the price
at which any recent dealing in the shares of the Company took place;

the Directors shall give notice in writing to the holders of Ordinary Shares of any right
of election afforded to them and shall send with or following such notice forms of
election and specify the procedure to be followed (including, if so permitted
procedures for the retraction of an election), the place at which and the latest date
and time by which duly completed forms of election must be lodged in order to be
effective. Any election by a member will be binding on every successor in title to the
shares in respect of which the election is made. The Directors may also issue forms
underwhich holders of Ordinary Shares may electto receive Ordinary Sharesinstead
of cash both in respect of future dividends not yet declared or resolved (and
accordingly in respect of which the basis of allotment shall not have been determined)
and dividends already declared and resolved;

the dividend (or that part of the dividend in respect of which a right of election has
been afforded) shall not be payable on Ordinary Shares in respect of which the share
election has been duly exercised (the “Elected Ordinary Shares”) and in lieu hereof
additional Ordinary Shares (but not any fraction of any Ordinary Share) shall be allotted
to the holders of the Elected Ordinary Shares on the basis of allotment determined as
aforesaid and for such purpose the Directors shall capitalise, out of such of the sums
standing to the credit of reserves (including any share premium account or capital
redemption reserve fund and undenominated capital) or profit and loss account as the
Directors may determine, asumequal to the aggregate nominal amount of additional
Ordinary Shares to be allotted and premium (if any) on such basis and apply the same
in payingup in full the appropriate number of unissued Ordinary Shares for allotment
and distribution to and amongst the holders of the Elected Ordinary Shares on such
basis;

the additional Ordinary Shares so allotted will rank pari passu in all respects with the
fully paid Ordinary Shares then in issue save only as regards participation in the
relevant dividend or share election in lieu;

the Directors may do all acts and things considered necessary or expedient to give
effect to any such capitalisation with full power for the Directors to make such
provisions as they think fit in the case of shares becoming distributable in fractions
(including provisions whereby, in whole or in part, the fractional entitlements are
disregarded and the benefit of fractional entitlements accrues to the Company rather
than tothe members concerned). The Directors may authorise any person to enteron
behalf of allthe members interested into an agreement with the Company
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providing for such capitalisation and matters incidental thereto and any agreement
made under such authority shall be effective and binding on all concerned. The
Directors may, in their absolute discretion if it shall in their opinion seem expedient,
suspend or terminate (whethertemporarily or otherwise) such right to elect and may
do such acts and things considered necessary or expedient with regard to, or in order
to effect, any such suspension or termination;

(f) notwithstanding the foregoing, the Directors may at any time prior to payment of the
relevant dividend determine, if it appears to them desirable to do so because of a
change in circumstances, that the dividend shall be payable wholly in cash and if they
so determine then allelections made shall be disregarded. The relevant dividend shall
be payable wholly in cash if the Ordinary Shares of the Company cease to be listed or
dealtin onany recognised stock exchange at any time prior to the due date of issue of
the additional Ordinary Shares or, if such listing is suspended and not reinstated by the
date immediately preceding the due date of such issue;

(g)  the Directors may onany occasion determine thatrights of election shall not be made
available to any holders of Ordinary Shares who are citizens or residents of any
territory where the circulation of an offer of rights of election or any exercise of rights
of election or any purported acceptance of such a right would or might be unlawful
and in such eventthe provisions aforesaid shallbe read and construed subject to such
determination.

INTERIM AND FIXED DIVIDEND

Subjecttothe provisions of the Acts, the Directors may pay interim dividends if it appears 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 pay interim dividends on
shares which confer deferred or non-preferred rights with regard to dividend as well as on
shares which confer preferential rights with regard to dividend, but no interim dividend shall
be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividendisin arrears. Subject as aforesaid the Directors may also pay at intervals
settled by them any dividend payable at a mixed rate if it appears to them that the profits
available for distribution justify the payment. Provided the Directors act in good faith they
shall not incur any liability to the holders of shares conferring preferred rights for any loss
they may sufferby the lawful payment of an interim dividend on any shares having deferred
or non-preferred rights.

PAYMENT OFDIVIDENDS

(a) Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. Subject as aforesaid, all dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on the shares during any
portion on or portions of the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as from a particular
date, 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

(b)  If several persons are registered as joint holders of any share, any one of them may
give effectualreceipts forany dividend or other monies payable on orin respect of the
share.
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DEDUCTIONS FROM DIVIDENDS

The Directors may deduct from any dividend or other monies payable to any memberin
respect of a share any monies presently payable by him to the Company in respect of that
share.

DIVIDEND INSPECIE

A general meeting declaring a dividend may, upon the recommendation of the Directors,
direct thatit shall be satisfied wholly or partly by the distribution of assets (and, in particular,
of paid up shares, debentures or debenture stock of any other company or in any one or
more of such ways) and the Directors shall give effect to such resolution. Where any difficulty
arisesin regard to the distribution, the Directors may settle the same as they think expedient,
and in particular may issue fractional certificates and fix the value for distribution of such
specific assets or any part thereof and may determine that cash payments shall be made to
any members upon the footing of the value so fixed in order to adjust the rights of all the
parties and may vest any such specific assets in trustees.

MODE OF PAYMENT OF DIVIDENDS

(@)  Anydividend or other monies payable in respect of any share may be paid by cheque
or warrant sent by post to the registered address of the holder or, where there are
joint holders, to the registered address of that one of the joint holders whois first
named on the Register or to such person and to such address as the holder or joint
holders may in writing direct. Every such cheque orwarrant shall be made payable to
the orderofthe persontowhomit is sentand payment of the cheque orwarrant shall
be a good discharge to the Company. Any joint holder or other personjointly entitled
to a share as aforesaid may give receipts for any dividend or other monies payable in
respect of the share. For the avoidance of doubt, a dividend may be paid by the
Company by way of a cheque which is crossed or which indicates by an appropriate
means that the cheque shall be lodged only to the account of the payee.

(b)  The Directors may also, in circumstances which they consider appropriate, make
arrangements to enable a central securities depository or any such other member or
members as the Directors shall from time to time determine to receive duly declared
dividendsin a currency otherthan the currency in which such dividends are declared
and arrange for payment of dividends by electronicfunds transfer, bank transfer or by
any other method selected by the Directors from time to time and in such event the
debiting of the Company’s account in respect of the appropriate amount shall be
deemed a good discharge of the Company’s obligations in respect of any payment
made by any such methods. Forthe purposes of calculation of the amountreceivable
in respect of any dividend, the rate of exchange to be used to determine the equivalent
in any such other currency of any sum payable as a dividend shall be such rate or rates,
and the paymentthereof shallbe on such terms and conditions, as the Directors may
in their absolute discretion determine.

DIVIDENDS NOT TO BEAR INTEREST

No dividend or other monies payable in respect of a share shall bear interest against the
Company unless otherwise provided by the rights attached to the share.
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PAYMENT TO HOLDERS ON A PARTICULARDATE

Any resolution declaring a dividend on shares of any class, whether a resolution of the
Companyin generalmeetingor a resolution of the Directors, may specify that the same may
be payable to the personsregistered as the holders of such shares at the close of business on
a particular date, notwithstanding that it may be a date prior to that on which the resolution
is passed, and thereupon the dividend shall be payable to them in accordance with their
respective holdings so registered, but without prejudice to the rights inter se in respect of
such dividend of transferors and transferees of any such shares. The foregoing provisions of
this Article shall, mutatis mutandis, apply to otherdistributions and any allotment or issue of
shares or other securities to be effected in pursuance of these Articles.

UNCLAIMED DIVIDENDS

Any dividend which has remained unclaimed for twelve years from the date the dividend
became due for paymentshall, if the Directors so resolve, be forfeited and cease to remain
owing by the Company. The payment by the Directors of any unclaimed dividend or other
monies payable in respect of a share into a separate account shall not constitute the
Company a trustee in respect thereof.

RESERVES

Before recommending any dividend, preferential or otherwise the Directors may set aside
out of the profits of the Company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the Directors, be applicable for any purpose to which the
profits of the Company may be properly applied, and pending such application may, at the
like discretion, either be employed in the business of the Company or be invested in such
investment as the Directors may lawfully determine. The Directors may also, without setting
the same aside to reserve, carry forward any profits which they may think it prudentnot to
divide.

PART XXI —ACCOUNTS
KEEPING OF ACCOUNTING RECORDS
The Directors shall cause adequate accounting records to be kept relating to:-

(@) all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure takes place; and

(b)  all salesand purchases of goods by the Company; and
(c)  theassetsand liabilities of the Company.

Adequate accounting records shall not be deemed to be kept if there are not kept such
accounting records as are necessary to give atrue and fair view of the state of the Company’s
affairs and to explain its transactions.
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LOCATION OF ACCOUNTING RECORDS

The accounting records shall be kept at the Office or, subject tothe Acts, at such otherplace
as the Directors think fit, and shall at all reasonable times be opento theinspection of the
Directors.

INSPECTION

The Directors shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members, not being Directors,
and no member (not being a Director) shall have any right of inspecting any account or
financial statement of the Company except as conferred by statute or authorised by the
Directors or by the Company in general meeting.

STATUTORY FINANCIALSTATEMENTS

(@)  Inaccordance with the provisions of the Acts, the Directors shall cause to be prepared
and to be laid before the annual general meeting of the Company from time to time
such statutory financial statements of the Company as are required by the Acts to be
prepared and laid before such meeting.

(b) A copy of the statutory financial statements of the Company (including every
documentrequired by law to be annexed thereto) which is to be laid before the annual
general meeting of the Company together with a copy of the Directors' report and
Auditors'report or, summary financial statements prepared in accordance with Section
1119 of the Act, shall be sent, notlessthan 21 clear days before the date of the annual
general meeting, to every member, and every holder of debentures, of the Company
and to every otherperson whoiis entitled to receive notices of general meetings from
the Company under the provisions of the Acts or these Articles; provided that this
paragraph shall not require a copy of such documentsto be sentto more than one of
joint holders or to any person who underthe provisions of the Acts or these Articles is
not entitled to receive notices of general meetings from the Company or of whose
addressthe Companyis not aware, butany memberorholder of debentures to whom
a copy of such documents has not been sentshall be entitled to receive a copy free of
charge on application at the Office and provided furtherthat where the Directors elect
to send summary financial statements to the members,any member may request that
he be senta copy of the statutory financial statements of the Company. No accidental
non-compliance with the provisions of this paragraph shall invalidate the proceedings
at the meeting.

PART XXIl — CAPITALISATION OF PROFITS OR RESERVES

CAPITALISATION OF DISTRIBUTABLE PROFITS AND RESERVES

The Company, upon the recommendation of the Directors, may resolve that any sum forthe
time being standing to the credit of any of the Company’s reserves (including any capital
redemption reserve fund or share premium account or undenominated capital) or to the
credit of the profit and loss account be capitalised and applied on behalf of the memberswho
would have been entitled to receive that sum if it had been distributed by way of dividend
and in the same proportions either in or towards paying up amounts for the time being
unpaid on any shares held by them respectively, or in paying up in full
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unissued shares or debentures of the Company of a nominal amount equal to the sum
capitalised (such shares ordebentures to be allotted and distributed credited as fully paid up
to and amongstsuch holdersin the proportions aforesaid) or partly in one way and partly in
another, provided that in the case of any such capitalisation issue of shares and subject to
the Acts, the amountto be applied on behalf of holders of partly paid shares may be applied
in partly paying up unissued shares to be allotted to such holders, so however, that the only
purpose forwhich sums standing to the credit of the capital redemption reserve fund or the
share premium account or undenominated capital shall be applied shall be those permitted
by the Acts.

CAPITALISATION OF NON-DISTRIBUTABLE PROFITS AND RESERVES

The Company in generalmeeting may, on the recommendation of the Directors, resolve that
it is desirable to capitalise any part of the amount for the time being standing to the credit of
any of the Company’sreserveaccounts orany undenominated capital or to the credit of the
profit and loss account which is notavailable fordistribution by applying such sum in paying
up in full unissued sharesto be allotted as fully paid bonus sharesto those members of the
Company who would have been entitled to that sum if it were distributable and had been
distributed by way of dividend (and in the same proportions) and the Directors shall give
effect to such resolution.

IMPLEMENTATION OF CAPITALISATION ISSUES

Whenever such a resolution is passed in pursuance of either of the two immediately
preceding Articles the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby and all allotments and issues of shares
or debentures, if any, and generally shalldo all acts and things required to give effect thereto
with full powerto the Directors to make such provisions as they shall think fit for the case of
shares or debentures becoming distributable in fractions (and, in particular, without
prejudice to the generality of the foregoing, either to disregard such fractions or to sell the
shares or debentures represented by such fractions and distribute the net proceeds of such
sale toand forthe benefit of the Companyorto and for the benefit of the members otherwise
entitled to such fractions in due proportions) and also to authorise any person to enter on
behalf of all the members concernedinto an agreement with the Company providing for the
allotment to them respectively of any further shares or debentures to which they may
become entitled on such capitalisation or, as the case may require, for the payment up by
the application thereto of their respective proportions of the profits resolved to be
capitalised of the amounts remaining unpaid on their existing shares and any agreement
made under such authority shall be binding on all such members.

PART XXI11-COMMUNICATIONS
COMMUNICATION TOTHECOMPANY

(a)  Subject to the Acts and except where otherwise expressly provided in these Articles,
any notice, documentorinformationto be given, served or delivered to the Company
pursuant to these Articles shall be in writing in a paper copy or, subject to paragraph
(b) below, in electronic form.

(b)  Subjecttothe Acts and except where otherwise expressly providedin these Articles, a
notice, document orinformation may be given, served or delivered to the Company in
electronic form only if this is done in such form and manner as may have been
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specified by the Directors from time to time for the giving, service or delivery of
notices, documents or information in electronic form. The Directors may prescribe
such procedures as they think fit for verifying the authenticity or integrity of any such
notice, document or information given, served or delivered to it in electronicform.

123, COMMUNICATION BY THECOMPANY

(a)

(c)

(e)

Subject to the Acts and except where otherwise expressly provided in these Artides,
any notice, document or information to be given, sent, served or delivered by the
Company pursuant to these Articles shall be in writing in paper copy or electronicform.

Subject to the Acts and except where otherwise expressly provided in these Artides,
any notice, documentor information to be given, served or delivered in pursuance of
these Articles may be given to, sent, served on or delivered to any member by the
Company:

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

(iii) by sending the same by the post or other delivery service in a pre-paid cover
addressed to him at his registered address; or

(iv) by sending the notice, the document (other than a share certificate) or the
information in electronic form to such electronic address as may from time to
time be authorised by the member or by making it available on a website
PROVIDED THAT any shareholder may require the Company to send him a
physical copy of the notice or document by requesting the Company to do so
PROVIDED FURTHER HOWEVER that such requestis made after the date of
adoption of this Article and it may not take effect until 5days after written notice
of the request is received by the Company.

Where a notice, document or information is given, served or delivered pursuant to
sub-paragraph (b)(i) or (ii), the giving, service or delivery thereof shall be deemed to
have been effected atthe time the same was handed to the member or his authorised
agent, or left at his registered address (as the case may be).

Where anotice, document orinformation is given, served or delivered pursuant to sub-
paragraph (b)(iii), the giving, service or delivery thereof shall be deemed to have been
effected atthe expiration of 24 hours afterthe cover containing it in paper copy form
was posted or given to delivery agents (as the case may be). In proving such giving,
service or delivery, it shall be sufficient to prove that such cover was properly
addressed, pre-paid and posted or given to delivery agents.

Where a notice, document or information is given, served or delivered pursuant to
sub-paragraph (b)(iv), the giving, service or delivery thereof shall be deemed to have
been effected:

(i) if sent in electronic form to an electronic address, at the expiration of 24 hours
after the time it was sent; or
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(f)

(i)

(i) if made available on a website, at the expiration of 24 hours after the time
when it was first made available on the website.

If the Company receivesa delivery failure notification following the sending of a notice,
document or other information in electronic form to an electronic address in
accordance with sub-paragraph (b)(iv) above, the Company shallgive, serve or deliver
the notice, document orinformationin paper copy to the membereither personally or
by postaddressed to the member at his registered address or (as applicable) by leaving
it at that address. This shall not affect when the notice, document or information was
deemed to be received in accordance with paragraph

(e) above.

Every legal personal representative, committee, receiver, curator bonis or otherlegal
curator, assignee in bankruptcy or liquidator of a member shall be bound by a notice
given as aforesaid if sentto the last registered address of such member (or otherwise
given, served or delivered to such member in accordance with this Article 123),
notwithstanding that the Company may have notice of the death, lunacy, bankruptcy,
liquidation or disability of such member.

Without prejudice to the provisions of sub-paragraphs (b)(i), (ii) and (iv), if at any time
by reason of the suspension or curtailment of postal services within the State, the
Company is unable effectively to convene a general meeting by notices sent through
the post, a generalmeeting may be convened by a notice advertised onthe same day
in atleasttwo leading national daily newspapers publishedin the State and such notice
shall be deemedto have been duly served on all members entitled thereto at noon on
the day on which the last of such advertisements shall appear. In any such case, the
Company shall send confirmatory copies of the notice by electronic means to those
members to whomthe Company is entitled, in accordance with the Acts, to give notice
by electronic means and through the post to those other members whose registered
addresses are outside the State (if or to the extent thatin the opinion of the Directors
it is practicable so to do) or are in areas of the State unaffected by such suspension or
curtailment of postal services, and if at least 120 hours prior to the time appointed for
the holding of the meeting the posting of notices to membersin the State, or any part
thereof which was previously affected, has become practicable in the opinion of the
Directors, the Directors shall send forthwith confirmatory copies of the notice by post
to such members. The accidental omission to give any such confirmatory copy of a
notice of a meeting to, or the non- receipt of any such confirmatory copy by, any
person entitled to receivethe sameshallnotinvalidate the proceedingsat the meeting.

Notwithstanding anything contained in this Article, the Company shall not be obliged
to take account of or make any investigation as to the existence of any suspension or
curtailment of postalservices within or in relation to all or any part of any jurisdiction
or other area other than the State.

SERVICE ON JOINTHOLDERS

A notice may be given by the Company to the joint holders of a share by giving the notice to
the joint holder whose name stands firstin the Registerin respect of the share and notice so
given shall be sufficient notice to all the joint holders.
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(a) Every person who becomes entitled to a share shall be bound by any notice in respect
of that share which, before his name is entered in the Registerin respect of the share,
has been duly given to a person from whom he derives his title provided that the
provisions of this paragraph shall not apply to any notice served under Article 64
unless, under the provisions of Article 64(b), it is a notice which continues to have
effect 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 be
convened by newspaper advertisement, a notice may be given by the Company to the
persons entitled to ashare in consequence of the death or bankruptcy of a member by
sending or delivering it, in any manner authorised by these Articles for the giving of
notice to a member, addressed to them at the address. Untilsuch an address has been
supplied, a notice may be givenin any mannerin which it might have been given if the
death or bankruptcy had not occurred.

SIGNATURE TONOTICES

The signature to any notice to be given by the Company may be written or printed or may be
made to appear thereon in facsimile by the use or means of any stamp, brand, printing,
process, lithographic, photographic or electronic process or any other device or process.

DEEMED RECEIPT OF NOTICES

A member present, eitherin person or by proxy, at any meeting of the Company or the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called.

PART XXIV - WINDINGUP

DISTRIBUTION ON WINDING UP

If the Company shall be wound up and the assets available for distribution among the
members as such shall be insufficient to repay the whole of the assets shall be distributed so
that, as nearly as may be, the losses shall be borne by the members in proportion to the
capital paid up or credited as paid up at the commencement of the winding up on the share
held by themrespectively. If on a winding up the assets available for distribution among the
members shall be more than sufficient to repay the whole of the share capital paid up or
credited as paid up at the commencement of the winding up, the excess shall be distributed
among the members in proportion to the capital at the commencement of the winding up
paid up or credited as paid up on the said shares held by them respectively. Provided that
this Article shall not affectthe rights of the holders of sharesissued upon special terms and
conditions.

DISTRIBUTION IN SPECIE

If the Companyis wound up, the liquidator may, with the sanction of a special resolution of
the Company and any other sanction required by the Acts, divide among the members in
specie orkind the whole orany part of the assets of the Company (whether they shall consist
of property of the same kind or not) and may, for such purpose value any assets and
determine how the division shallbe carried out as between the members of different classes
of members. The liquidator may, with the like sanction, vest the whole or any part
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of such assets in trustees upon such trusts for the benefit of the contributories as he, with
the like sanction determines, but so that no membershallbe compelled to accept any assets
upon which there is a liability.

PART XXV — MISCELLANEOUS
DESTRUCTION OF RECORDS

The Company shall be entitled to destroy all instruments of transfer which have been
registered at any time afterthe expiration of six years from the date of registration thereof,
all notifications of change of address at any time after the expiration of two years from the
date of recording thereof and all share certificates and dividend mandates which have been
cancelled or ceased to have effectatany time afterthe expiration of one year from the date
of such cancellation or cessation. It shall be conclusively presumed in favour of the Company
that every entryin the Register purporting to have been made on the basis of an instrument
of transferor other document so destroyedwas duly and properly registered and every share
certificate so destroyed was a valid and effective document duly and properly cancelled and
every other document hereinbefore mentioned so destroyed was a valid and effective
documentin accordance with the recorded particulars thereof in the books or records of the
Company provided always that:

(@)  the provision aforesaid shall apply only to the destruction of a documentin good faith
and without notice of any claim (regardless of the parties thereto) to which the
document might be relevant;

(b)  nothing herein contained shall be construed as imposing upon the Company any
liability in respect of the destruction of any document earlier that as aforesaid or in
any other circumstances which would not attach to the Company in the absence of this
Article; and

(c) references herein to the destruction of any document include references to the
disposal thereof in any manner.

NEGOTIABLE INSTRUMENTS

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and
all receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, by such person or persons and in such manner as
the Directors shall from time to time by resolution determine.

MINUTE BOOKS
The Directors shall cause minutes to be made in books provided for that purpose:
(a)  ofallappointments of officers and committees made by the Directors;

(b)  of the names of the Directors present at each meeting of the Directors and of any
committee of the Directors; and

(c)  of all resolutions and proceedings at all meetings of the Company and of the holders
of any class of shares in the Company and of the Directors and of committees of the
Directors.
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Any such minute as aforesaid, if purporting to be signed by the chairman of the meeting at
which the proceedings took place, or by the chairman of the next succeeding meeting, shall
be receivable as prima facie evidence of the matters stated in such minute without any
further proof.

UNTRACED SHAREHOLDERS

(a)

The Company shallbe entitled to sell at the best price reasonably obtainable any share
of a holderor any share to which a personis entitled by transmission if and provided
that:-

(i) fora period of twelve years nocheque or warrant sent by the Company through
the postin a pre-paid letter addressed to the holderortothe person entitled by
transmission to the share at his address on the Register or at the last known
address given by the holder or the person entitled by transmission to which
cheques and warrants are to be sent has been cashed and no communication
has been received by the Company from the holder or the person entitled by
transmission (provided that during such twelve year period at least three
dividends shall have become payable in respect of such share);

(i)  the Company hason or afterthe expiration of the said period of twelve years by
advertisement in a leading national daily newspaper in the State and in a
newspaper circulating in the area in which the address referred to in sub-
paragraph (a) (i) of this Article is located given notice of its intention to sell such
share and has informed the Stock Exchange of its intention to sell such share;
and

(iii)  the Company has not during the further period of three months after the date
of the advertisement and priorto the exercise of the power of sale received any
communication from the holder or person entitled by transmission.

To give effect to any such sale the Company may appoint any person to execute as
transferoran instrument of transfer of such share and such instrument of transfer shall
be as effective as if it had been executed by the holder or the person entitled by
transmission to such shares. The transferee shall be entered in the Register as the
holder of the shares comprisedin any such transferand he shall not be boundto see
to the application of the purchase monies nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

The Company shallaccount to the holderor other person entitled to such share for the
net proceeds of such sale by carrying all monies in respect thereof to a separate
account which shall be a debt of the Company and the Company shall be deemed to
be a debtor and not a trustee in respect thereof for such holder or other person.
Monies carried to such separate account may either be employed in the business of
the Company or invested in such investments as the Directors may from time to time
think fit.

INDEMNITY

Subjecttothe provisions of and so faras may be permitted by the Acts but without prejudice
to any indemnity to which the person concerned may otherwise be entitled, every Director
and Secretary of the Company shall be indemnified by the Company against,
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and it shall be the duty of the Directors out of the funds of the Company to pay, all costs,
losses and expenses which any such Director or Secretary may incur or become liable to by
reason of any contract entered into or any act or thing done by him as such Director or
Secretary or in any way in the discharge of his duties and no Director or Secretary shall be
liable forthe acts, receipts, neglects or defaults of any other Director or Secretary or officer,
or for joiningin any receipt or otheract for conformity, orfor any loss or expense happening
to the Company through the insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company, or for the insufficiency or deficiency
of any security in or upon which any of the monies of the Company shall be invested, or for
any loss ordamage arising from the bankruptcy, insolvency or tortious act of any person with
whom any monies, securities or effects shall be deposited or for any other loss, damage or
misfortune whatever which shall happen in the execution of the duties of his office or in
relation thereto unless the same happens through his own wilful act or default.

AUDITORS
Auditors shallbe appointed and their duties regulated in accordance with the Acts.
AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary orany person appointed by the Directors forthe purpose shall
have power to authenticate any documents affecting the constitution of the Company
(including the memorandum and articles of association) and any resolutions passed by the
Company or the Directors or any committee, and any books, records, documents and
accounts relating to the business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts. A document purportingto be a copy of a resolution, or
an extractfrom the minutes of a meeting, of the Company, the Directors, or any committee,
or any local or divisional board which is certified as aforesaid shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith thereof that such resolution
has been duly passed or, as the case may be, that such extract is a true and accurate record
of proceedings at a duly constituted meeting.

DISCOVERY OFINFORMATION

Without prejudice to the provisions of Article 117, no member shall be entitled to require
discovery of orany information respecting any detail of the Company's trading, orany matter
which is or may be in the nature of a trade secret, mystery of trade, or secret process which
may relate to the conduct of the business of the Company and which in the opinion of the
Directors it would be inexpedient in the interests of the members of the Company to
communicate to the public.

INSURANCE

To the extent permitted by law, the Directors shallhave the powerto purchase and maintain
insurance for the benefit of any person whois or was at any time a Director or other officer
or employee or Auditors of the Company or of any holding company of the Company or of
any subsidiary or subsidiary undertaking of the Company or of such holding company, or who
is or was at any time a trustee of any pension or retirement benefit scheme for the benefit
of any employees or ex-employees of the Company or of any such other company or
undertaking as aforesaid, including (without prejudice to the generality of the foregoing)
insurance against any liability incurred by any such person in respect of
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any act or omission in the actual or purported execution or discharge of his duties or in the
exercise or purported exercise of his powers or otherwise in connection with his duties,
powers or offices in relation to the Company or any such other company or undertaking as
aforesaid or any such pension or retirement benefit scheme.
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Brendan Patrick Gilmore
Ardvana

5 Richmond Avenue South
Dartry, Dublin 6
Chartered Accountant

Anthony John O’Reilly
26 Leeson Park
Dublin 6

Business Executive

Michael Graham
54 Taney Road
Dundrum

Dublin 14
Chartered Secretary

William Peter Kidney

21 Palmerstown Gardens
Rathmines

Dublin 6

Chartered Accountant

James Stephen McCarthy
145 Dublin Road

Sutton

Dublin 13

Business Executive
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Feargal Brennan W‘—’\_
21 Rathgar Court

19 Rathgar Road
Dublin 6
Solicitor
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7 Percy Place
Ballsbridge
Dublin 4
Solicitor

Dated this twentieth day of June, 1997
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