COMPANIES ACTS 1963 TO 2013
A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
-of-

WEATHERFORD INTERNATIONAL PUBLIC LIMITED COMPANY
(the “Company”)

(Adopted on 3 March 2014 and amended by special @sitions passed on 31 March 2014,

27 May 2014 and 29 May 2014)

The name of the company is Weatherford Internatipahlic limited company.

The Company is to be a public limited company.

The objects for which the Company is established ar

(@) To carry on the business of a holding company arabtordinate the
administration, finances and activities of any sgdilasy companies or associated
companies, to do all lawful acts and things whaté¢vat are necessary or
convenient in carrying on the business of suchldifg company and in
particular to carry on, in all branches and busresations, the business of a
management services company, to act as managets dindct or co-ordinate the
management of other companies or of the businesgefy and estates of any
company or person and to undertake and carry bstieth services in connection
therewith as may be deemed expedient by the bdaldettors of the Company
and to exercise its powers as a shareholder, wheitteet or indirect, of other
companies.

(b)  To acquire, hold, administer, control, sell anch&fer equity securities in entities
in Ireland and abroad, either directly or indirgcth particular in entities which
are active in the fields of providing servicesafiging, licensing, leasing,
manufacturing and all other activities with respecthe acquisition and
production of natural energy and to do all thingsally dealt in by persons
carrying on the above mentioned businesses oyltkebe required in connection
with any of the said businesses.



3.2

3.3

3.4

(© To engage in any commercial, financial or otheivétets which are, directly or
indirectly, related to the purpose or objects e @Gompany.

(d) To generally engage in all types of transactiortstake all measures that appear
appropriate to promote, whether directly or indigahe purpose or objects of
the Company and/or the general interest of the Gmypr the group of
companies to which the Company belongs, or thateda¢ed thereto.

(e)  To participate in the financing, including by meafishe providing of guarantees,
support, security and sureties of any kind, of p#rdities of the group of
companies to which the Company belongs in the gémeerest of such group.

() To take-over all assets and liabilities of Weathketfinternational Ltd., a joint-
stock corporation organized under the laws of Saiénd (“WIL Swiss”), by
way of an international (cross-border) merger withiaquidation of WIL Swiss in
compliance with, inter alia, Art. 3 et seq. Swiss An Merger, Demerger,
Transformation and Transfer of Assets and Art. 1&3th Art. 163c Swiss Private
International Law Act and also applicable lawsretdnd, and to do and take all
such things, measures, acts and actions (incluburgyot limited to, entering into
agreements, contracts, deeds and other documeintstrmmments and giving
undertakings, covenants, representations, wargntidemnities, guarantees and
other commitments and promises) as the Companydmsanay be necessary or
required in connection therewith, or conducivermidental thereto.

To acquire shares, stocks, debentures, debentgle stdentures, notes, loan notes, loan
stock, bonds, obligations and other securitiesgfaescription, by original subscription,
tender, purchase, exchange or otherwise and t@isin@dor the same either

conditionally or otherwise, and to guarantee thesstiption thereof and to exercise and
enforce all rights and powers conferred by or iantdl to the ownership thereof.

To facilitate, effect, and encourage the creatigsye or conversion of, and to offer for
public or private subscription, tender, purchasexamhange, shares, stocks, debentures,
debenture stock, indentures, notes, loan notes,dtmek, bonds, obligations and other
securities of any description of the Company, of a@mber of the group to which the
Company belongs or of any other person and tosatuiatees in connection with any
such securities and to take part in the conversidiusiness concerns and undertakings
into companies.

To purchase or by any other means acquire anydtegleasehold or other property and
real estate and in particular lands, tenementdanetlitaments of any tenure, whether
subject or not to any charges or encumbrancegnpestate or interest whatever, and
any rights, privileges or easements over or ingespf any property and real estate, and
any buildings, factories, mills, works, wharvesads, rigs, machinery, engines, plant,
live and dead stock, barges, vessels or thingsaapdeal or personal property or rights
whatsoever which may be necessary for, or may coemndy be used with, or may
enhance the value or property of the Company, amwid or to sell, let, alienate,
mortgage, charge or otherwise deal with all or sunsh freehold, leasehold, or other



3.5

3.6

3.7

3.8

3.9

property and real estate, lands, tenements or ik@meehts, rights, privileges or
easements.

To establish and contribute to any scheme (inclydimy share option scheme or similar
scheme) for the purchase of shares in the Comuabg held for the benefit of the
Company’s directors, employees and consultantdatahd or otherwise provide money
to such schemes or the directors, employees argliltants of the Company or any of its
subsidiaries or associated companies to enable tin@orchase shares of the Company,
in each case subject to applicable law.

To sell, lease, exchange, grant, convey, transfeth@rwise dispose of any or all of the
property and real estate, investments or assetedfompany of whatever nature or
tenure for such price, consideration, sum or otbtrrn whether equal to or less than the
market value thereof and whether by way of gifotirerwise as the Directors shall deem
fit and to grant any fee farm grant or lease aeriter into any agreement for letting or
hire of any such property or asset for a rent turreequal to or less than the market or
rack rent therefor or at no rent and subject tive® from covenants and restrictions as
the Directors shall deem appropriate.

To acquire and undertake the whole or any pati@business, good-will and assets of
any person, firm or company carrying on or propgsomcarry on any of the businesses
which this Company is authorised to carry on, angaat of the consideration for such
acquisition to undertake all or any of the lialekt of such person, firm or company, or to
acquire an interest in, amalgamate with, or emtier any arrangement for sharing profits,
or for co-operation, or for limiting competition or mutual assistance with any such
person, firm or company and to give or accept by @faconsideration for any of the acts
or things aforesaid or property acquired, any shatcks, debentures, debenture stock,
indentures, notes, loan notes, loan stock, boridgations and other securities of any
description that may be agreed upon, and to hald-etain or sell, mortgage or deal with
any shares, stocks, debentures, debenture staldntures, notes, loan notes, loan stock,
bonds, obligations and other securities of any rifgtsoen so received.

To apply for, register, purchase, acquire, sefisée hold, use, administer, control, license
or otherwise deal with any patents, brevets d'iticen copyrights, trademarks, licences,
technical and industrial know-how, concessionstaedike conferring any exclusive or
non-exclusive or limited rights to use or any seoreother inventing information as to
any invention which may seem capable of being deedny of the purposes of the
Company or the acquisition of which may seem caleual directly or indirectly to benefit
the Company, and to use, exercise, develop or gcamices in respect of or otherwise
turn to account the property, rights or informatsmacquired.

To enter into partnership or into any arrangemensharing profits, union of interests,
co-operation, joint venture, reciprocal concessipntherwise with any person or
company carrying on or engaged in or about to camrgr engage in any business or
transaction which the Company is authorised toyaamror engage in or any business or
transaction capable of being conducted so asrecttl or indirectly, benefit the
Company.



3.10

3.11

3.12

3.13

3.14

3.15

To incorporate or cause to be incorporated anyoomeore subsidiaries (within the
meaning of section 155 of the Companies Act 196 &3raended) for the purpose of
carrying on any business.

To invest and deal with the moneys of the Compatymmediately required upon such
securities and in such manner as may from timarte be determined.

To lend money to and guarantee the performandeeodédntracts or obligations of any
company, firm or person, and the repayment of #petal and principal of, and
dividends, interest or premiums payable on, angkstshares and securities of any
company, whether having objects similar to thosthisf Company or not, and to give all
kinds of indemnities.

To enter into, invest or engage in, acquire, holdigpose of any financial instruments or
risk management instruments, whether or not opa turrently in existence, and
currency exchange, interest rate or commodity @exrlinked transactions (whether in
connection with or incidental to any other contractdertaking or business entered into
or carried on by the Company or whether as an ieglégnt object or activity), including
securities in respect of which the return or redéonpamount is calculated by reference
to any index, price or rate, monetary and finanicisiruments of all kinds, futures
contracts, swaps and hedges (including credit dtefaterest rate and currency swaps
and hedges of any kind whatsoever), options caistraontracts for differences,
commodities (including bullion and other precioustats), forward rate agreements,
debentures, debenture stock, warrants, commeradrppromissory notes, mortgage
backed securities, asset backed securities, deahrgreign currency, spot and forward
rate exchange contracts, caps, floors, collarsaagdther foreign exchange, interest rate
or commodity or index linked arrangements, and sathbr instruments whether for the
purpose of making a profit or avoiding a loss onaging a currency or interest rate
exposure or any other purpose and to enter intacaniract for and to exercise and
enforce all rights and powers conferred by or ientdl, directly or indirectly, to such
transactions or the termination of any such transas.

To guarantee, support or secure, whether by pdrsomanant or by mortgaging or
charging all or any part of the undertaking, proypand assets (both present and future)
and uncalled capital of the Company, or by botthsuethods, the performance of the
obligations of, and the repayment or payment ofptfirgcipal amounts of and premiums,
interest and dividends on any securities of, amgge firm or company including
(without prejudice to the generality of the foregg) any company which is for the time
being the Company’s holding company as defineddayien 155 of the Companies Act
1963, as amended, or a subsidiary as therein defiheny such holding company or
otherwise associated with the Company in business.

To borrow or raise finance or secure the paymentadey in such manner as the
Company shall think fit, and in particular by th@yision of a guarantee or by the issue
of shares, stocks, debentures, debenture stoas,loain notes, loan stock, bonds,
obligations and other securities of all kinds, eitherpetual or terminable and either
redeemable or otherwise and to secure the repayshanty money borrowed, raised or
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3.19

3.20

3.21

owing by trust deed, mortgage, charge, or lien uperwhole or any part of the
Company’s property or assets (whether presenttordlincluding its uncalled capital,
and also by a similar trust deed, mortgage, chardien to secure and guarantee the
performance by the Company of any obligation dsiliy it may undertake.

To carry on the business of financing and re-fi@gevhether asset based or not
(including financing and re-financing of financedsets), including managing financial
assets with or without security in whatever curgeincluding financing or re-financing
by way of loan, acceptance credits, commercial paugo medium term bonds, euro
bonds, asset-backed securities, securitisatiortheia securitisation, collateralised debt
obligations, bank placements, leasing, hire pureha®dit sale, conditional sale,
factoring, forfeiting, invoice discounting, notesige facilities, project financing, bond
issuances, participation and syndications, assighmevation, factoring, discounting,
participation, sub-participation, derivative cowtsa securities/stock lending contracts,
repurchase agreements or other appropriate metfidisisince and to discount mortgage
receivables, loan receivables and lease rentajseisons wherever situated in any
currency whatsoever, and to do all of the foreg@agrincipal, agent or broker.

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

To subscribe for, take, purchase or otherwise aeghold, sell and transfer shares,
stocks, debentures, debenture stock, indenturéss,foan notes, loan stock, bonds,
obligations and other securities of any descriptihror other interests in, any other
company or person.

To hold in trust as trustees or as nominees adéabwith, manage and turn to account,
any real or personal property of any kind, andartipular shares, stocks, debentures,
debenture stock, indentures, notes, loan notes,dtmek, bonds, obligations and other
securities of any description, policies, book debi@ms and choses in actions, lands,
buildings, hereditaments, business concerns andrtaikings, mortgages, charges,
annuities, patents, licences, and any interestahar personal property, and any claims
against such property or against any person or aognp

To constitute any trusts with a view to the isstipreferred and, deferred or other special
stocks or securities based on or representing lzames, stocks and other assets
specifically appropriated for the purpose of angtstrust and to settle and regulate and if
thought fit to undertake and execute any suchdraist to issue dispose of or hold any
such preferred, deferred or other special stoclssaurities.

To give any guarantee in relation to the paymeranyf debentures, debenture stock,
indentures, notes, loan notes, loan stock, boridgations or other securities of any
description and to guarantee the payment of inténeseon or of dividends on any stocks
or shares of any company.
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3.28
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To construct, erect and maintain buildings, houiets, shops and all other works,
erections, and things of any description whatsoeiteer upon the lands acquired by the
Company or upon other lands and to hold, retainasstments or to sell, let, alienate,
mortgage, charge or deal with all or any of theesamd generally to alter, develop and
improve the lands and other property of the Company

To provide for the welfare of persons in the empient of or holding office under or
formerly in the employment of or holding office lexdhe Company including Directors
and ex-Directors of the Company or any of its stilasy or associated companies and the
wives, widows and families, dependents or connastaf such persons by grants of
money, pensions or other payments and by formikigcantributing to pension,

provident or benefit funds or profit sharing or gartnership schemes for the benefit of
such persons and to form, subscribe to or otherargseharitable, benevolent, religious,
scientific, national or other institutions, exhibris or objects which shall have any moral
or other claims to support or aid by the Companydagson of the locality of its operation
or otherwise.

To remunerate by cash payments or allotment oesharr securities of the Company
credited as fully paid up or otherwise any persooompany for services rendered or to
be rendered to the Company or any member of thggmwhich the Company belongs,
whether in the course of employment with the Comypamany group company or the
conduct or the management of the business of tingp@oy or any group company or in
placing or assisting to place or guaranteeing taeipg of any of the shares or other
securities of the Company’s, or any group compaogjstal, or any debentures or other
securities of the Company or any group company or iabout the formation or
promotion of the Company or any group company.

To enter into and carry into effect any arrangenfienfoint working in business or for
sharing of profits or for amalgamation with anyeticompany or association or any
partnership or person carrying on any businessmitie objects of the Company.

To distribute in specie or as otherwise may belvesioall or any portion of the assets of
the Company among its members and in particulashiaees, debentures or other
securities of any other company belonging to ttesn@any or of which this Company
may have the power of disposing.

To vest any real or personal property, rights terest acquired or belonging to the
Company in any person or company on behalf of ptife benefit of the Company, and
with or without any declared trust in favour of tGempany.

To transact or carry on any business which may deda capable of being conveniently
carried on in connection with any of these objectsalculated directly or indirectly to
enhance the value of or facilitate the realisatibar render profitable any of the
Company’s property or rights.

To accept stock or shares in or indentures, debesjtmortgages or securities of any
other company in payment or part payment for amyices rendered or for any sale
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3.35

3.36
3.37

3.38

3.39

3.40

made to or debt owing from any such company, whetheh shares shall be wholly or
partly paid up.

To pay all costs, charges and expenses incurredstained in or about the promotion
and establishment of the Company or which the Caiypghall consider to be
preliminary thereto and to issue shares as fuliy gart paid up, and to pay out of the
funds of the Company all brokerage and chargedemtal thereto.

To procure the Company to be registered or recegniz Ireland or in any foreign
country or in any colony or dependency of any diackign country or that the central
management and control and/or place of effectiveagament of the Company be
located in any country, and to establish branciigses, places of business or
subsidiaries in Ireland or any such foreign coupirin any colony or dependency of any
such foreign country.

To do all or any of the matters hereby authoriseadny part of the world or in
conjunction with or as trustee or agent for anyeotompany or person or by or through
any factors, trustees or agents.

To make gifts or grant bonuses to the Directoranyr other persons who are or have
been in the employment of the Company includingsstilie and alternate directors.

To do all such other things that the Company mansicker incidental or conducive to the
attainment of the above objects or as are capdlideiog conveniently carried on in
connection therewith.

To carry on any business which the Company maydbdyvéngage in and to do all such
things incidental or conducive to the busineshief@ompany.

To make or receive gifts by way of capital conttiba or otherwise.
To reduce its share capital in any manner permbteldw.

To the extent permitted by law, to give whetheedily or indirectly, any kind of
financial assistance for the purpose of, or in eation with, the purchase of, or
subscription for, shares, stocks, debentures, deteestock, indentures, notes, loan
notes, loan stock, bonds, obligations and otheursiexs of any description of the
Company or of any body corporate which is at amggitime the Company’s holding
company.

To do and take all such things, measures, actaetiwhs (including, but not limited to,
entering into agreements, contracts, deeds and dtitements or instruments and giving
undertakings, covenants, representations, wargrntidemnities and other commitments
and promises) as the Company considers may besasges required in connection
with, or incidental or conducive to, attainmentloé above objects, or any of them.

The objects set forth in any sub-clause of thias#ashall be regarded as independent
objects and shall not, except, where the contgxtessly so requires, be in any way



limited or restricted by reference to or infereffreen the terms of any other sub-clause,
or by the name of the Company. None of such sulsseor the objects therein specified
or the powers thereby conferred shall be deemesidiaby or auxiliary merely to the
objects mentioned in the first sub-clause of thasige, but the Company shall have full
power to exercise all or any of the powers contelg any part of this clause in any part
of the world notwithstanding that the businesspprty or acts proposed to be transacted,
acquired or performed do not fall within the obgeof the first sub-clause of this clause.

NOTE:It is hereby declared that the word “compaimythis clause, except where used in
reference to this Company shall be deemed to ieciny partnership or other
body of persons whether incorporated or not incajgal and whether domiciled
in Ireland or elsewhere and the intention is thatdbjects specified in each
paragraph of this clause shall except where otlserexpressed in such paragraph
be in no way limited or restricted by referencetanference from the terms of
any other paragraph.

The liability of the members is limited.

The share capital of the Company is €40,000 andl{85%,000 divided into 40,000
deferred ordinary shares of €1.00 each, and 1,868)00 ordinary shares of US$0.001
each.

The shares forming the capital, increased or retiunay be increased or reduced and be
divided into such classes and issued with any apeghts, privileges and conditions or
with such qualifications as regards preferencaddnd, capital, voting or other special
incidents, and be held upon such terms as maytéehat thereto or as may from time to
time be provided by the original or any substitube@mended articles of association and
regulations of the Company for the time being,dmthat where shares are issued with
any preferential or special rights attached thesatth rights shall not be alterable
otherwise than pursuant to the provisions of then@any’s articles of association for the
time being.



We, the several persons whose names, addressdssorgptions are subscribed, wish to be
formed into a company in pursuance of this memarandf association, and we agree to take
the number of shares in the capital of the coms@tppposite our respective names.

Number of Shares Taken by
Names, Addresses and Descriptions of Subscribers | each Subscriber

Alejandro Cestero 1 (One)
For and on behalf of

WEATHERFORD INTERNATIONAL LTD.
Alpenstrasse 15, Zug 6300

Switzerland

Body Corporate

Total shares taken 1 (One)

Dated 27 day of February 2014

Witness to the above signatures:

Name: Coralie Brunet

Address: 4-6 Rue Jean Francois Bartholon, 1204,
Geneva, Switzerland

Occupation: Office Manager




COMPANIES ACTS 1963 TO 2013

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of-

WEATHERFORD INTERNATIONAL PUBLIC LIMITED COMPANY

(the “Company”)

(Adopted by special resolution passed on 29 May 201

Preliminary

1. The regulations contained in Table A in the Firsthé&lule to the Companies Act 1963
shall not apply to the Company.

2.
2.1 In these articles:

“1983 Ac”
“1990 Ac”
“Act”

“ ACtSH

“addres¢”

“Adoption Date”

“Applicable
Escheatment Laws”

“Approved Nomine¢’

“Assistant Secretar”

the Companies (Amendment) Act 1983.

means the Companies Act 1990.

means the Companies Act 1963.

means the Companies Acts 1963 to 2013, and alitetst
instruments which are to be read as one with, nsttoed, or to be
read together with such Acts.

includes any number or address used for the puspafse
communication, including by way of electronic mailother
electronic communication.

has the meaning set out in article 3.3.

has the meaning set out in article 162.2.

means a person holding shares or rights or ineeneshares in the
Company on a nominee basis who has been deterynibe
Company to be an “Approved Nominee”.

means any person appointed by the Secretary @daed from time

to time to assist the Secretary.

10



“Auditor ” or “Auditors”

“Clear Day¢”

“Covered Persor’

“electronic
communication’

“electronic signature’

“Euro Deferred Shares”
or “deferred ordinary
shares”

“Exchange Ac”

“Member Associated
Persort

“Merger”

“Ordinary Resolution”

means the auditor or auditors at any given timgnefCompany.

in relation to the period of notice to be given enthese articles, that
period excluding the day when the notice is givedeemed to be
given and the day of the event for which it is give on which it is

to take effect.

has the meaning set out in article 161.

has the meaning given to those words in the ElpirGommerce
Act 2000.

has the meaning given to those words in the EleirGommerce
Act 2000.

means euro deferred shares of nominal value €06hare (or such
other nominal value as may result from any reorgmtion of capital)
in the capital of the Company, having the rightd baing subject to
the limitations set out in these articles.

means the United States Securities Exchange At9®4, as
amended from time to time.

of any member means (A) any person controllingally or
indirectly, or acting as a “group” (as such ternused in Rule 13d-
5(b) under the Exchange Act) with, such member ai8) beneficial
owner of shares of the Company owned of recorceaeficially by
such member and (C) any person controlling, colealddy or under
common control with such Member Associated Person.

means the merger of Weatherford International (td/eatherford
Switzerland”) and the Company, pursuant to a merger agreement
dated as of April 2, 201hade between Weatherford Switzerland
the Company (theMerger Agreement’), by way of an international
(cross-border) merger without liquidation of Weatbed

Switzerland in compliance with, inter alia, ArteBseq. Swiss Act ¢
Merger, Demerger, Transformation and Transfer cfeds and Art.
163b, 163c and 164 Swiss Private International Batwand also
applicable laws of Ireland.

means a resolution of the Company’s members pdgsadimple
majority of the votes cast by such members asghamtitled to do
S0, voting in person, or by proxy, at a generaltmgeof the
Company.

11



“Ordinary Shares” or
“ordinary shares”

“Redeemable Share”

“Register’

“Section 81 Notic”

“Share”

“Shareholdel” or “the
Holder” or “member”

“Special Resolutior’

“the Company’

“the Directors” or “the
Board”

“the Office”

“the sea”

“the Secretary’

“the State”

“these article?”

means ordinary shares of nominal value US$0.00lpete (or such
other nominal value as may result from any reorgmtion of capital)
in the capital of the Company, having the rightd baing subject to
the limitations set out in these articles.

means redeemable shares in accordance with s@€&af the 1990
Act.

means the register of members to be kept as refumr@ccordance
with section 116 of the Act.

shall mean a notice given to a member in accordantbesection 81
of the 1990 Act.

“Share” and “share” mean, unless specified otherwisthe context
otherwise requires, any share in the capital oGbmpany.

means in relation to any share, the person whase maentered in
the Register as the holder of the share or, winereantext permits,
the persons whose names are entered in the Reagstiee joint
holders of shares.

means a special resolution of the Company’s memhbighe the
meaning of section 141 of the Act.

means the company whose name appears in the hdadhmege
articles.

means the directors from time to time and for theetbeing of the
Company or the directors present at a meetingeobtiard of
directors and includes any person occupying théiposof director
by whatever name called.

means the registered office from time to time adtie time being
of the Company.

means the common seal of the Company.

means any person appointed to perform the dutidsedsecretary of
the Company.

means the state of Ireland.
means the articles of association of which thiglerforms part, as

the same may be amended from time to time andh&tite being il
force.

12



2.2

2.3

2.4

2.5

2.6

3.2

Expressions in these articles referring to writsh@ll be construed, unless the contrary
intention appears, as including references to ipgntithography, photography and any
other modes of representing or reproducing wordsvisible form except as provided in
these articles and / or where it constitutes wgitmelectronic form sent to the Company,
and the Company has agreed to its receipt in suoh. fExpressions in these articles
referring to execution of any document shall inelahy mode of execution whether
under seal or under hand or any mode of electsigitature as shall be approved by the
Directors. Expressions in these articles referttngeceipt or issuance of any electronic
communications shall, be limited to receipt or &ste in such manner as the Company
has approved or as set out in these articles. Nwodt@inding the foregoing, all written
communication by the Company and the Directors faathe purposes of these articles,
to the extent permitted by law, be in electroniarfo

Unless the contrary intention appears, words oresgions contained in these articles
shall bear the same meaning as in the Acts oryrseatutory modification thereof in
force at the date at which these articles becomdirg on the Company.

References herein to any enactment shall meaneswadiment as the same may be
amended and may be from time to time and for the theing in force.

The masculine gender shall include the feminineraader, and vice versa, and the
singular number shall include the plural, and wieesa, and words importing persons
shall include firms or companies.

Reference to US$, USD, or dollars shall mean tmeengy of the United States of
America and to €, euro, EUR or cent shall mearcthieency of Ireland.

Share capital and variation of rights

The share capital of the Company is €40,000 andl{85%,000 divided into 40,000
deferred ordinary shares of €1.00 each, and 1,868)00 ordinary shares of US$0.001
each.

The rights and restrictions attaching to the ondirstnares shall be as follows:

(@)  subject to the right of the Company to set recaiesl for the purposes of
determining the identity of members entitled toicebf and / or to vote at a
general meeting, the right to attend and speakytganeral meeting of the
Company and to exercise one vote per ordinary dieldeat any general meeting
of the Company;

(b) the right to participate pro rata in all dividerdiclared by the Company; and

13



3.3

(€)

the right, in the event of the Company’s winding tgpparticipate pro rata in the
total assets of the Company.

The rights and restrictions attaching to the Euedeldred Shares shall be as follows:

(@)

(b)

(€)

(d)

The Euro Deferred Shares shall rgaki passu with, and have the same rights,
and be subject to the same restrictions, as thaagdshares until the effective
time of the Merger (as provided for in the Merggrédement).

From the effective time of the Merger (as providedin the Merger Agreement):

0] the holders of the Euro Deferred Shares shall earitled to receive any
dividend or distribution and shall not be entittedeceive notice of, nor
to attend, speak or vote at any meeting of sonadl of the members of
the Company; and

(i) on a return of assets, whether on liquidation betise, the Euro
Deferred Shares shall entitle the holder therebf tthe repayment of
the amounts paid up on such shares after repayohémt capital paid up
on the ordinary shares plus the payment of $5,0@000 each of the
ordinary shares and the holders of the Euro DedeSteares (as such) shall
not be entitled to any further participation in tesets or profits of the
Company.

The special resolution passed on the date of amlopfithese articles (the
“Adoption Date”) shall be deemed to confer irrevocable autharitythe
Company at any time after the Adoption Date:

0] to acquire all or any of the fully paid Euro DefirShares otherwise than
for valuable consideration in accordance with secti1(2) of the 1983
Act and without obtaining the sanction of the hoddiereof;

(i) to appoint any person to execute on behalf of tiddrs of the Euro
Deferred Shares remaining in issue (if any) a tearthereof and/or an
agreement to transfer the same otherwise tharaloakle consideration
to the Company or to such other person as the Caynpay nominate;

(i)  to cancel any acquired Euro Deferred Shares; and

(iv)  pending such acquisition and/or transfer and/ocelation to retain the
certificate (if any) for such Euro Deferred Shares.

In accordance with section 43(3) of the 1983 Aet@ompany shall, not later
than three years after any acquisition by it of Bayo Deferred Shares as
aforesaid, cancel such shares (except those wini@ny interest of the Company
in which, it shall have previously disposed of) aaduce the amount of the
issued share capital by the nominal value of tlaeeshso cancelled and the
Directors may take such steps as are requisitedble the Company to carry out
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3.4

4.1

4.2

its obligations under that subsection without coymg with sections 72 and 73 of
the 1963 Act including passing resolutions in adeoce with section 43(5) of the
1983 Act.

(e) Neither the acquisition by the Company otherwismtfor valuable consideration
of all or any of the Euro Deferred Shares nor #aemption thereof nor the
cancellation thereof by the Company in accordandte tiis article shall
constitute a variation or abrogation of the rightprivileges attached to the Euro
Deferred Shares, and accordingly the Euro DefeBtetes or any of them may
be so acquired, redeemed and cancelled withousacty consent or sanction on
the part of the holders thereof. The rights comf@mupon the holders of the Euro
Deferred Shares shall not be deemed to be variadrogated by the creation of
further shares ranking in priority thereto or gaassu therewith.

(@)  Subject to article 3.4(b), an ordinary share sbalautomatically converted into a
Redeemable Share on, and from the time of, theesds or creation of an
agreement, transaction or trade (an “arrangemeéstiyeen the Company and any
person pursuant to which the Company acquireseadceacquire, or will acquire
ordinary shares, or an interest in ordinary shdres) such person. In these
circumstances, the acquisition of such sharesterdst in shares by the Company
shall constitute the redemption of a RedeemableeShaccordance with Part XI
of the 1990 Act.

(b)  The provisions of article 3.4(a) shall not apphatparticular arrangement if the
board of directors of the Company resolves, podhe existence or creation of
that arrangement, that the arrangement concerrtecbis treated as a purchase or
acquisition of shares pursuant to article 4.2 avtasrwise permitted by the Acts
(including Section 41(2) of the 1983 Act), in whicase the arrangement shall be
so executed as a purchase or acquisition, in aanoedwith article 4.2 and/or the
relevant provision(s) of the Acts, and not a redeompof shares.

Subject to the provisions of Part XI of the 1990 And the other provisions of this
article, the Company may:

pursuant to section 207 of the 1990 Act, issuestnayes of the Company which are to be
redeemed or are liable to be redeemed at the optithe Company or the member on
such terms and in such manner as may be determinge Company in general meeting
(by Special Resolution) on the recommendation efirectors;

subject to and in accordance with the provisionthefActs and without prejudice to any
relevant special rights attached to any class afeshpursuant to section 211 of the 1990
Act, purchase any of its own shares (including Regdeemable Shares and without any
obligation to purchase on any pro rata basis asdst members or members of the same
class) and may cancel any shares so purchaseddathleon as treasury shares (as defined
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4.3

8.2

8.3

in section 209 of the 1990 Act) and may reissuesartp shares as shares of any class or
classes; or

pursuant to section 210 of the 1990 Act, conveytants shares into Redeemable
Shares.

Without prejudice to any special rights previousbnferred on the Holders of any
existing shares or class of shares, any sharei@tmpany may be issued with such
preferred or deferred or other special rights @hsestrictions, whether in regard to
dividend, voting, return of capital or otherwiss,the Company may from time to time
by Ordinary Resolution determine.

If at any time the share capital is divided intfiedent classes of shares the rights
attached to any class may, whether or not the Cognisabeing wound up, be varied or
abrogated with the consent in writing of the Hotdef three-fourths of the issued shares
in that class, or with the sanction of a SpeciaddRgion passed at a separate general
meeting of the Holders of the shares of that classsided that, if the relevant class of
Holders has only one Holder, that person presepéraon or by proxy, shall constitute
the necessary quorum. To every such meeting thespsas of article 51 shall apply.

The rights conferred upon the Holders of the shafesy class shall not, unless
otherwise expressly provided by the terms of isfube shares of that class, be deemed
to be varied by the creation or issue of furthersh with rights ranking pari passu
therewith.

Subject to the provisions of these articles retpt;mmnew shares, the unissued shares of
the Company shall be at the disposal of the Dirscend they may (subject to the
provisions of the Acts) allot, grant options oveiotherwise dispose of them to such
persons, on such terms and conditions and at suels fis they may consider to be in the
best interests of the Company and its memberssdtitat no share shall be issued at a
discount save in accordance with sections 26(5)28naf the 1983 Act, and so that, in
the case of shares offered to the public for sufpson, the amount payable on
application on each share shall not be less thargoarter of the nominal amount of the
share and the whole of any premium thereon.

Subject to any requirement to obtain the approfat@mbers under any laws,

regulations or the rules of any stock exchangehilvthe Company is subject, the

Board is authorised, from time to time, in its detmon, to grant such persons, for such
periods and upon such terms as the Board deemsafdlyj options to purchase or
subscribe for such number of shares of any clastasses or of any series of any class as
the Board may deem advisable, and to cause wawantier appropriate instruments
evidencing such options to be issued.

The Directors are, for the purposes of sectionf2@e 1983 Act, generally and
unconditionally authorised to exercise all powdrthe Company to allot and issue
relevant securities (as defined by the said se@frup to the amount of Company’s
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8.4

8.5

10.

11.

12.

authorised share capital and to allot and issueshaxes purchased by the Company
pursuant to the provisions of Part XI of the 1998 And held as treasury shares and this
authority shall expire five years from the datedbption of these articles of association.

The Directors are hereby empowered pursuant teossc23 and 24(1) of the 1983 Act to
allot equity securities within the meaning of tlaédssection 23 for cash pursuant to the
authority conferred by article 8.3 as if sectiorf1)3f the said 1983 Act did not apply to
any such allotment. The Company may before thergxpisuch authority make an offer
or agreement which would or might require equityusities to be allotted after such
expiry and the Directors may allot equity secusifie pursuance of such an offer or
agreement as if the power conferred by this papdghad not expired.

Nothing in these articles shall preclude the Dwesfrom recognising a renunciation of
the allotment of any shares by any allottee in favaf some other person.

The Company may pay commission to any person isideration of a person
subscribing or agreeing to subscribe, whether abslglor conditionally, for any shares
in the Company or procuring or agreeing to prosudescriptions, whether absolute or
conditional, for any shares in the Company on gaois and subject to such conditions
as the Directors may determine, including, withlguattation, by paying cash or allotting
and issuing fully or partly paid shares or any comation of the two. The Company may
also, on any issue of shares, pay such brokeragmpde lawful.

Except as required by law, no person shall be m@sed by the Company as holding any
share upon any trust, and the Company shall nbbbad by or be compelled in any way
to recognise (even when having notice thereof)eaqutable, contingent, future or partial
interest in any share or any interest in any foaal part of a share or (except only as by
these articles or by law otherwise provided) ameotights in respect of any share
except an absolute right to the entirety thereahenHolder. This shall not preclude the
Company from requiring the members or a transfefeshares to furnish the Company
with information as to the beneficial ownershipaoly share when such information is
reasonably required by the Company.

The shares of the Company may be either represémtedrtificates or, if the conditions
of issue of the relevant shares so provide, by uificated shares. Except as required by
law, the rights and obligations of the Holders otertificated shares and the rights and
obligations of the Holders of shares representecebtficates of the same class shall be
identical.

Any person claiming a share certificate to havendest, destroyed or stolen, shall make
an affidavit or affirmation of that fact, and ifqeired by the Board shall advertise the
same in such manner as the Board may require,ratigive the Company, its transfer
agents and its registrars a bond of indemnityprmfand with one or more sureties
satisfactory to the Board or anyone designatedheyBobard with authority to act thereon,
whereupon a new certificate may be executed andedet! of the same tenor and for the
same number of shares as the one alleged to havddst, destroyed or stolen.
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Disclosure of beneficial ownership

13. If at any time the Directors are satisfied that ammber, or any other person appearing
to be interested in shares held by such member:

13.1 (x) has been duly served with a Section 81 Notiwia in default for the prescribed
period (as defined in article 13.6(b)) in supplytnghe Company the information
thereby required; or (y) in purported compliancéwguch a notice, has made a statement
which is false or inadequate in a material paréicuhen the Directors may, in their
absolute discretion at any time thereafter by mof&c'direction notice”) to such
member direct that:

(@) in respect of the shares in relation to which tefadlt occurred (thedefault
shares) the member shall not be entitled to attend ordte at a general meeting
either personally or by proxy or to exercise areotight conferred by
membership in relation to meetings of the Companyt

(b)  where the nominal value of the default shares sgmts at least 0.25 per cent of
the nominal value of the issued shares of the dasserned, then the direction
notice may additionally direct that:

0] except in a liquidation of the Company, no paynsiall be made of any
sums due from the Company on the default sharesthehin respect of
capital or dividend or otherwise, and the Compawsitisiot have any
liability to pay interest on any such payment witas finally paid to the
member;

(i) no other distribution shall be made on the defshdtres; and / or

(i)  no transfer of any of the default shares held lmphsuember shall be
registered unless:

Q) the member is not himself in default as regardpktng the
information requested and the transfer when presfior
registration is accompanied by a certificate byrtreanber in such
form as the Directors may in their absolute disoretequire to the
effect that after due and careful enquiry the manssatisfied
that no person in default as regards supplying sufonmation is
interested in any of the shares the subject ofrtvesfer; or

(2) the transfer is an approved transfer (as definedtiole 13.6(c));

the Company shall send to each other person apgetarbe interested in the shares the
subject of any direction notice a copy of the ratigut the failure or omission by the
Company to do so shall not invalidate such notice.

13.2 Where any person appearing to be interested idefalt shares has been duly served
with a direction notice or copy thereof and theaddtf shares which are the subject of
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13.3

13.4

13.5
13.6

such direction notice are held by an Approved Na@majrthe provisions of this article
shall be treated as applying only to such defddtes held by the Approved Nominee
and not (insofar as such person’s apparent intexesincerned) to any other shares held
by the Approved Nominee.

Where the member upon whom a Section 81 Noticeriged is an Approved Nominee
acting in its capacity as such, the obligationthefApproved Nominee as a member of
the Company shall be limited to disclosing to tlmpany such information as has been
recorded by it relating to any person appearingetinterested in the shares held by it.

Any direction notice shall cease to have effect:

@) in relation to any shares which are transferredumh member by means of an
approved transfer; or

(b)  when the Directors are satisfied that such mendret,any other person
appearing to be interested in shares held by s@chbar, has given to the
Company the information required by the relevarttia 81 Notice.

The Directors may at any time give notice cancglardirection notice.
For the purposes of this article:

(@) a person shall be treated as appearing to be steeren any shares if the member
holding such shares has given to the Company &8t Notice which either
(a) names such person as being so interested fail)o establish the identities
of all those interested in the shares and (aftengainto account the said
notification and any other relevant Section 81 bltthe Company knows or has
reasonable cause to believe that the person inigneés or may be interested in
the shares;

(b)  the “prescribed period’ is 28 days from the date of service of the sadti®n 81
Notice unless the nominal value of the default shaepresents at least 0.25 per
cent of the nominal value of the issued sharebaifdlass, when the prescribed
period is 14 days from that date;

(c) a transfer of shares is an approved transfer ibhlyt if:

0] it is a transfer of shares to an offeror by wayngoursuance of acceptance
of an offer made to all the Holders (or all the ¢hak other than the
person making the offer and his nominees) of tlaeeshin the Company
to acquire those shares or a specified proportidghemm; or

(i) the Directors are satisfied that the transfer idenaursuant to a sale of the
whole of the beneficial ownership of the sharessiligect of the transfer
to a party unconnected with the member and witleroplersons appearing
to be interested in such shares; or
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14.

15.

16.

17.

18.

(i)  the transfer results from a sale made throughck €wchange on which
the Company’s shares are normally traded;

(d) Nothing contained in this article shall limit thewer of the Company under
section 85 of the 1990 Act; and

(e) For the purpose of establishing whether or noteéhms of any notice served
under this article shall have been complied withdkcision of the Directors in
this regard shall be final and conclusive and dhialll all persons interested.

Lien

The Company shall have a first and paramount Ireevery share (not being a fully paid
share) for all moneys (whether immediately payableot) called or payable at a fixed
time or in accordance with the terms of issue ahsshare in respect of such share. The
Directors may at any time declare any share to lo@lwor in part exempt from the
provisions of this article. The Company’s lienashare shall extend to all dividends
payable thereon.

The Company may sell, in such manner as the Direthink fit, any shares on which the
Company has a lien, but no sale shall be madesialesm in respect of which the lien
exists is immediately payable, nor until the exforaof 14 days after a notice in writing,
stating and demanding payment of such part of theuat in respect of which the lien
exists as is immediately payable, has been givénetélolder for the time being of the
share or the person entitled thereto by reasomsafdath or bankruptcy.

To give effect to any such sale, the Directors @athorise some person to transfer the
shares sold to the purchaser thereof. The purclshséirbe registered as the Holder of the
shares comprised in any such transfer, and he rsbialtle bound to see to the application
of the purchase money nor shall his title to theret be affected by any irregularity or
invalidity in the proceedings in reference to thkesWhere a share, which is to be sold
as provided for in article 26, is held in uncecgtied form, the Directors may authorise
some person to do all that is necessary underd@@ Act (Uncertificated Securities)
Regulations 1996 to change such share into cexti#ficform prior to its sale.

The proceeds of the sale shall be received by dmepany and applied in payment of
such part of the amount in respect of which the é&rists as is immediately payable, and
the residue, if any, shall (subject to a like flensums not immediately payable as
existed upon the shares before the sale) be pditperson entitled to the shares at the
date of the sale.

Whenever any law for the time being of any coundtgte or place imposes or purports to
impose any immediate or future or possible liapiipon the Company to make any
payment or empowers any government or taxing aityhar government official to

require the Company to make any payment in resygenty shares registered in the
Register as held either jointly or solely by anyldw or in respect of any dividends,
bonuses or other moneys due or payable or accduiegr which may become due or
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payable to such Holder by the Company on or ingeispf any shares registered as
aforesaid or for or on account or in respect of ldnider and whether in consequence of:

(@)
(b)
(©)

(d)

the death of such Holder;

the non-payment of any income tax or other taxumhsHolder;

the non-payment of any estate, probate, succes$eanh, stamp, or other duty by
the executor or administrator of such Holder oobyput of his estate; or

any other act or thing;

in every such case (except to the extent thatiginsrconferred upon Holders of
any class of shares render the Company liable t@®radditional payments in
respect of sums withheld on account of the foregjoin

(A)

(B)

(©)

(D)

(E)

the Company shall be fully indemnified by such Hwldr his executor or
administrator from all liability;

the Company shall have a lien upon all dividendsather moneys
payable in respect of the shares registered iR#wgster as held either
jointly or solely by such Holder for all moneys gair payable by the
Company in respect of such shares or in respeamyflividends or other
moneys as aforesaid thereon or for or on accouint i@spect of such
Holder under or in consequence of any

such law together with interest at the rate o€éft percent per annum
thereon from the date of payment to date of repayrmed may deduct or
set off against such dividends or other moneys Ipayas aforesaid any
moneys paid or payable by the Company as aforésgedher with
interest as aforesaid,

the Company may recover as a debt due from suctierol his executor
or administrator wherever constituted any moneys pg the Company
under or in consequence of any such law and irtdreseon at the rate
and for the period aforesaid in excess of any @it or other moneys as
aforesaid then due or payable by the Company;

the Company may, if any such money is paid or pi@yap it under any
such law as aforesaid, refuse to register a tran$f@ny shares by any
such Holder or his executor or administrator uisuith money and interest
as aforesaid is set off or deducted as aforesrid,@ase the same exceeds
the amount of any such dividends or other moneyd@sgsaid then due or
payable by the Company, until such excess is jpaidle Company; and

subject to the rights conferred upon the Holderanyf class of shares,
nothing herein contained shall prejudice or aféatf right or remedy
which any law may confer or purport to confer oa @ompany and as
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19.

20.

21.

22.

23.

24,

25.

between the Company and every such Holder as aidrdss estate
representative, executor, administrator and estaggesoever constituted
or situate, any right or remedy which such law lstahfer or purport to
confer on the Company shall be enforceable by thragany.

Calls on shares

The Directors may from time to time make calls ugme members in respect of any
moneys unpaid on their shares (whether on accduhemominal value of the shares or
by way of premium) and not by the conditions obatient thereof made payable at fixed
times or in accordance with such terms of allotmant each member shall (subject to
receiving at least 14 days notice specifying theetor times and place of payment) pay
to the Company at the time or times and place soispd the amount called on his
shares. A call may be revoked or postponed as itteetdrs may determine.

A call shall be deemed to have been made at theewihen the resolution of the Directors
authorising the call was passed and may be reqtorbd paid by instalments.

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

If a sum called in respect of a share is not paidie or on the day appointed for
payment thereof, the person from whom the sumessthall pay interest on the sum from
the day appointed for payment thereof to the tifngctual payment at such rate as the
Directors may determine, but the Directors shalabkberty to waive payment of such
interest wholly or in part.

Any sum which by the terms of issue of a share masopayable on allotment or at any
fixed date, whether on account of the nominal valiuthe share or by way of premium,
shall for the purpose of these articles be deemée ta call duly made and payable on
the date on which, by the terms of issue, the da@memes payable, and in case of non-
payment all the relevant provisions of these retgaria as to payment of interest and
expenses, forfeiture or otherwise, shall applyf as¢h sum had become payable by
virtue of a call duly made and notified.

The Directors may, on the issue of shares, diffeaenbetween the Holders as to the
amount of calls to be paid and the time of payment.

The Directors may, if they think fit, receive fraany member willing to advance the
same all or any part of the moneys uncalled ancidngpon any shares held by him, and
upon all or any of the moneys so advanced mayl(ingtisame would, but for such
advance, become payable) pay interest at sucimoatxceeding (unless the Company in
general meeting otherwise directs) fifteen per pemtannum, as may be agreed upon
between the Directors and the member paying suthisadvance.
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26.

26.1

26.2

Transfer of Shares

Subject to compliance with the Acts and to any @pple restrictions contained in these
articles, applicable law, including U.S. securiti@ss, and any agreement binding on
such Holder as to which the Company is aware, avlgeét may transfer all or any of its
shares by an instrument of transfer in the usuangon form or in any other form or by
any other method permissible under applicable &sxmay be approved by the Directors.
The instrument of transfer of any share may be weecfor and on behalf of the
transferor by the Secretary, Assistant Secretagngrduly authorised delegate or
attorney of the Secretary or Assistant Secretahetier an individual, a corporation or
other body of persons, whether corporate or nat,vémether in respect of specific
transfers or pursuant to a general standing awsdioin) and the Secretary or Assistant
Secretary or a relevant authorised delegate shalelkbmed to have been irrevocably
appointed agent for the transferor of such shashares with full power to execute,
complete and deliver in the name of and on beldti@transferor of such share or
shares all such transfers of shares held by thebmenin the share capital of the
Company. Any document which records the name ofrdresferor, the name of the
transferee, the class and number of shares agrdedttansferred and the date of the
agreement to transfer shares, shall, once exebytdte transferor or the Secretary or
Assistant Secretary or relevant authorised deleggmtagent for the transferor, be deemed
to be a proper instrument of transfer for the pagsoof section 81 of the Act. The
transferor shall be deemed to remain the Holdéhe@thare until the name of the
transferee is entered on the Register in respectd, and neither the title of the
transferee nor the title of the transferor shalaffected by any irregularity or invalidity
in the proceedings in reference to the sale shibwgldirectors so determine.

The Company, at its absolute discretion, may, oy pracure that a subsidiary of the
Company shall, pay Irish stamp duty arising oreagfer of shares on behalf of the
transferee of such shares of the Company. If siduiypresulting from the transfer of
shares in the Company which would otherwise be lpayay the transferee is paid by the
Company or any subsidiary of the Company on bedfdlie transferee, then in those
circumstances, the Company shall, on its behathdoehalf of its subsidiary (as the case
may be), be entitled to (i) seek reimbursemenhefdtamp duty from either the
transferee or, at the Company’s sole discretiomfridnsferor; (ii) set-off the stamp duty
against any dividends payable to the transferdkasfe shares; and (iii) claim a first and
permanent lien on the shares on which stamp dgyban paid by the Company or its
subsidiary for the amount of stamp duty paid. Tleen@any’s lien shall extend to all
dividends paid on those shares.

Notwithstanding the provisions of these articled anbject to any regulations made
under section 239 of the 1990 Act, title to anyreban the Company may also be
evidenced and transferred without a written ins&otnn accordance with section 239 of
the 1990 Act or any regulations made thereundée DOirectors shall have power to
permit any class of shares to be held in unceati#id form and to implement any
arrangements they think fit for evidencing transfi@eraccordance with such regulations
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27.

28.

28.1

28.2

28.3

29.

30.

31.

32.

and in particular shall, where appropriate, betkeatito disapply or modify all or part of
the provisions in these articles with respect toréquirement for written instruments of
transfer and share certificates (if any), in ofdegive effect to such regulations.

Subject to such of the restrictions of these a@siend to such of the conditions of issue
of any share warrants as may be applicable, amg sterant may be transferred by
instrument in writing in any usual or common formamy other form which the Directors
may approve.

The Directors in their absolute discretion and withassigning any reason therefor may
decline to register any transfer of a share wisahaot fully paid. The Directors may also
decline to recognise any instrument of transfeessl

the instrument of transfer is duly stamped (if ieegh by law) and lodged with the
Company, at such place as the Directors shall appai the purpose, accompanied by
the certificate for the shares (if any has beemeidsto which it relates, and such other
evidence as the Directors may reasonably requisedav the right of the transferor to
make the transfer;

the instrument of transfer is in respect of onlg atass of share; and

they are satisfied that all applicable consent)atisations, permissions or approvals
required to be obtained pursuant to any applickeor agreement prior to such transfer
have been obtained or that no such consents, @dtions, permissions or approvals are
required.

If the Directors refuse to register a transfer thlegll, within three months after the date
on which the transfer was lodged with the Compaepd to the transferee notice of the
refusal.

Registration of transfers may be suspended attsmels and for such period, not
exceeding in the whole 30 days in each year, aBitfeetors may from time to time
determine subject to the requirements of sectidndf2he Act.

All instruments of transfer shall upon their belndged with the Company remain the
property of the Company and the Company shall bideshto retain them.

Transmission of Shares

In the case of the death of a member, the surawsurvivors, where the deceased was a
joint Holder, and the personal representativesiefdeceased where he was a sole
Holder, shall be the only persons recognised byCiiapany as having any title to his
interest in the shares; but nothing herein conthstall release the estate of a deceased
joint Holder from any liability in respect of anfa@e which had been jointly held by him
with other persons. For greater certainty, whei@ dwmore persons are registered as
joint Holders of a share or shares, then in theeotthe death of any joint Holder or
Holders the remaining joint Holder or Holders sloalabsolutely entitled to the said
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33.

34.

35.

36.

37.

share or shares and the Company shall recogniskaino in respect of the estate of any
joint Holder except in the case of the last surviebsuch joint Holders.

Any person becoming entitled to a share in consecpief the death or bankruptcy of a
member may, upon such evidence being produced ya$ram time to time properly be
required by the Directors and subject as hereinigea, elect either to be registered
himself as Holder of the share or to have someopemsminated by him registered as the
transferee thereof, but the Directors shall, ihasittase, have the same right to decline or
suspend registration as they would have had icdke of a transfer of the shares by that
member before his death or bankruptcy, as theroagebe. If the person so becoming
entitled elects to be registered himself, he steliver or send to the Company a notice

in writing signed by him stating that he so eletftbe elects to have another person
registered, he shall testify his election by exiguto that person a transfer of the share.
All the limitations, restrictions and provisionstbise articles relating to the right to
transfer and the registration of transfers of sharall be applicable to any such notice or
transfer as aforesaid as if the death or bankrupittlye member had not occurred and the
notice of transfer were a transfer signed by theniver.

A person becoming entitled to a share by reasdheofleath or bankruptcy of the Holder
shall be entitled to the same dividends and ottieastages to which he would be
entitled if he were the registered Holder of tharshexcept that he shall not, before
being registered as a member in respect of the sharentitled in respect of it to exercise
any right conferred by membership in relation t® theetings of the Company, so,
however, that the Directors may at any time giviceaequiring such person to elect
either to be registered himself or to transferghare, and if the notice is not complied
with within 60 days, the Directors may thereupothiwold payment of all dividends,
bonuses or other moneys payable in respect ofidne sintil the requirements of the
notice have been complied with.

Forfeiture of Shares

If a member fails to pay any call or instalmentafall on the day appointed for payment
thereof, the Directors may, at any time thereafterng such time as any part of the call
or instalment remains unpaid, serve a notice onrkoiring payment of so much of the
call or instalment as is unpaid together with artgrest which may have accrued.

The notice shall name a further day (not earliantthe expiration of 14 days from the
date of service of the notice) on or before whiwh payment required by the notice is to
be made, and shall state that, in the event ofpayment at or before the time appointed,
the shares in respect of which the call was madldeiiable to be forfeited.

If the requirements of any such notice as aforesadcot complied with any shares in
respect of which the notice has been given mapwatime thereafter, before the payment
required by the notice has been made, be forféiyeal resolution of the Directors to that
effect. Such forfeiture shall include all divideraisclared in respect of the forfeited
shares and not actually paid before the forfeiture.
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38.

39.

40.

41.

42.

43.

44,

45,

A forfeited share shall be deemed to be the prgmdrthe Company and may be sold, re-
offered or otherwise disposed of either to the gemsho was, before the forfeiture, the
Holder thereof or entitled thereto or to any otherson on such terms and in such
manner as the Directors think fit, and at any tbeéore a sale or disposition the
forfeiture may be cancelled on such terms as tiheciirs think fit.

When any share has been forfeited, notice of tHeifare shall be served upon the
person who was before forfeiture the Holder ofghare, but no forfeiture shall be in any
manner invalidated by any omission or neglect ¥@ guch notice.

A person whose shares have been forfeited shalbdeabe a member in respect of the
forfeited shares, but shall, notwithstanding, remiable to pay to the Company all
moneys which, at the date of forfeiture, were péyaly him to the Company in respect
of the shares, but his liability shall cease if ariten the Company shall have received
payment in full of all such moneys in respect & #hares.

A statutory declaration that the declarant is a&Etor or the Secretary, and that a share in
the Company has been duly forfeited on the datedta the declaration, shall be
conclusive evidence of the facts therein statesgamst all persons claiming to be
entitled to the share. The Company may receivednsideration, if any, given for the
share on any sale or disposition thereof and maygugr a transfer of the share in favour
of the person to whom the share is sold or dispo$edd he shall thereupon be
registered as the Holder of the share, and shab@&bound to see to the application of
the purchase money, if any, nor shall his titléhe share be affected by any irregularity
or invalidity in the proceedings in reference te thrfeiture, sale or disposal of the share.

The provisions of these articles as to forfeiturallsapply in the case of non-payment of
any sum which, by the terms of issue of a sharegrines payable at a fixed time,
whether on account of the nominal value of theeloaby way of premium, as if the
same had been payable by virtue of a call duly naadenotified.

The Directors may accept the surrender of any shiareh the Directors have resolved to
have been forfeited upon such terms and condiagneay be agreed and, subject to any
such terms and conditions, a surrendered sharebghtibated as if it has been forfeited.

Financial assistance

The Company may give any form of financial assisgarhich is permitted by the Acts
for the purpose of or in connection with a purchassubscription made or to be made
by any person of or for any shares in the Company the Company’s holding
company.

Alteration of Capital
The Company may from time to time by Ordinary Ragoh increase its authorised

share capital by such sum, to be divided into shafsuch amount, as the resolution
shall prescribe.
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46. The Company may by Ordinary Resolution:

46.1 effect a reduction in its authorized but unissusals capital by cancelling unissued
shares;

46.2 consolidate and divide all or any of its share nto shares of larger amount than its
existing shares;

46.3 subdivide its existing shares, or any of them, sitares of smaller amount than is fixed
by the memorandum of association subject, neversteto section 68(1)(d) of the Act;

46.4 make provision for the issue and allotment of sharkich do not carry any voting rights;

46.5 cancel any shares which, at the date of the pass$itige resolution, have not been taken
or agreed to be taken by any person and reductbent of its authorised share capital
by the amount of the shares so cancelled; and

46.6 subject to applicable law, change the currency denation of its share capital.

46.7 Where any difficulty arises in regard to any digisi consolidation or sub-division under
this article 46, the Directors may settle the saéhey think expedient and in particular,
may, on behalf of applicable Holders, arrange liertale of the shares representing
fractions and distribute the net proceeds of satdis due proportion amongst the
Holders who would have been entitled to the fraxtj@nd for this purpose the Directors
may authorise any person to execute any instrunoerdger documents required to
transfer the shares representing fractions toréimesteree. The transferee shall not be
bound to see to the application of purchase mooegimall his title to the shares be
affected by any irregularity or invalidity in theqeeedings related to the sale.

47. The Company may by Special Resolution reducestseid share capital, any capital
redemption reserve fund or any share premium ad¢déowamy manner and with and
subject to any incident authorised, and consentired, by law.

General meetings

48. The Company shall in each year hold a general mges its annual general meeting in
addition to any other meeting in that year, andl sipeecify the meeting as such in the
notices calling it. Not more than 15 months shi@pee between the date of one annual
general meeting of the Company and that of the. rf8&xtject to section 140 of the Act,
all general meetings of the Company may be heldensr outside the State.

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

50. The Directors may, whenever they think fit, convaneextraordinary general meeting,
and extraordinary general meetings shall also beaed on such requisition, or in
default may be convened by such requisitionistgragided in section 132 of the Act.
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51.

51.1

51.2

51.3

52.

53.

53.1

53.2

53.3

All provisions of these articles relating to genengetings of the Company shall, mutatis
mutandis, apply to every separate general meefittgedHolders of any class of shares in
the capital of the Company, except that:

the necessary quorum shall be two or more persoidgly or representing by proxy
(whether or not such Holder actually exercises/btsg rights in whole, in part or at all
at the relevant general meeting) more than 50%efdtal issued-voting rights of the
Company’s shares, provided, however, that if tessbf shares shall have only one
Holder, one Holder present in person or by proxligtonstitute the necessary quorum,;

any Holder of shares of the class present in pessdy proxy may demand a poll; and

on a poll, each Holder of shares of the class $taalé one vote in respect of every share
of the class held by him.

A Director shall be entitled, notwithstanding thatis not a member, to attend and speak
at any general meeting and at any separate mestthg Holders of any class of shares
in the Company.

Notice of General Meetings

Subject to the provisions of the Acts allowing ag®l meeting to be called by shorter
notice, an annual general meeting, and an extna@angligeneral meeting called for the
passing of a Special Resolution, shall be calleddiyless than 21 Clear Days’ notice and
all other extraordinary general meetings shallddeed by not less than 14 Clear Days’
notice.

Notice of every general meeting shall be givenny manner permitted by these articles
to all members (other than those who, under theigions of these articles or the terms
of issue of the shares which they hold, are natledtto receive such notice from the
Company) and to each Director and to the Auditors.

Any notice convening a general meeting shall sgebé time and place of the meeting
and the general nature of the business to be ctedltitereat and, in reasonable
prominence, that a member entitled to attend anel igcentitled to appoint one or more
proxies to attend, speak and vote in his placetlaaidany proxy need not be a member of
the Company. It shall also give particulars of &igectors who are to retire at the
meeting and of any persons who are recommendelebyitectors for election or re-
election as Directors at the meeting or in respéethom notice has been duly given to
the Company of the intention to propose them fectbn or re-election as Directors at
the meeting; provided that the latter requireméationly apply where the intention to
propose the person has been received by the Conmpacgordance with the provisions
of these articles. Subject to any restrictionsasgal on any shares, the notice of the
meeting shall be given to all the Holders of arasslof shares of the Company as of the
record date set by the Directors other than shanésh, under the terms of these articles
or the terms of allotment of such shares, are niotled to receive such notice from the
Company, and to the Directors and the Company’#a@nsd
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53.4

53.5

53.6

54.

54.1

54.2

55.

56.

The accidental omission to give notice of a meetmgr, in cases where instruments of
proxy are sent out without the notice, the accidleonission to send such instrument of
proxy to, or the non-receipt of notice of a meetmgnstrument of proxy by, any person
entitled to receive notice shall not invalidate fineceedings at the meeting.

A Holder of shares present, either in person ogprioxy, at any meeting of the Company
or of the Holders of any class of shares in the gaomy shall be deemed to have received
notice of the meeting and, where required, of ting@pses for which it was called.

Upon request in writing of members holding such hanof shares as is prescribed by
section 132 of the Act, delivered to the Officeshiall be the duty of the Directors to
convene a general meeting to be held within twotimofrom the date of the deposit of
the requisition in accordance with the section @Bthe Act. If such notice is not given
within two months after the delivery of such requése requisitionists, or any one of
them representing more than one half of the tatéihg rights of all of them, may
themselves convene a meeting, but any meetingrseened shall not be held after the
expiration of three months from the said date andreotice of such meeting shall be in
compliance with these articles.

The Directors may postpone a general meeting ofm@bers (other than a meeting
requisitioned by a member in accordance with se&R? of the Act or where the
postponement of which would be contrary to the Acta court order pursuant to the
Acts) after it has been convened, and notice df pustponement shall be served in
accordance with article 53 upon all members edtiitenotice of the meeting so
postponed setting out, where the meeting is posiphtm a specific date, notice of the
new meeting in accordance with article 53.

The Directors may cancel a general meeting of tambers (other than a meeting
requisitioned by a member in accordance with sec? of the Act or where the
cancellation of which would be contrary to the Agtsa court order pursuant to the Acts)
after it has been convened, and notice of suchetlation shall be served in accordance
with article 53 upon all members entitled to notidehe meeting so cancelled.

Proceedings at General Meetings

No business shall be transacted at any generalngasgtless a quorum is present at the
time when the meeting proceeds to business. Exaeptherwise provided in these
articles, a quorum shall be two or more persondihglor representing by proxy
(whether or not such Holder actually exercises/btgg rights in whole, in part or at all
at the relevant general meeting) more than 50%eotdtal issued voting rights of the
Company’s shares, provided that if the Companyomdsone member, one member
present in person or by proxy shall constitute @rgon. Abstentions and broker non-
votes will be counted as present for purposes t@raening whether there is a quorum.

If within five minutes from the time appointed fargeneral meeting (or such longer
interval as the chairman of the meeting may thihtofallow) a quorum is not present,
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57.

58.

59.
59.1

the meeting, if convened upon the requisition ofrrhbers, shall be dissolved. In any
other case it shall stand adjourned to such otégradd such other time and place as the
chairman of the meeting shall determine. The Comghall give not less than five days’
notice of any meeting adjourned through want ofiargm.

A meeting of the members or any class thereof nealyddd by means of such telephone,
electronic or other communication facilities (inging, without limitation of the
foregoing, by telephone or video conferencing) st all persons participating in the
meeting to communicate with each other simultanigarsd instantaneously, and
participation in such a meeting shall constitutespnce at such meeting.

No business may be transacted at a meeting of mepdiber than business that is either
proposed by or at the direction of the Directorsposed at the direction of the High
Court of Ireland; proposed on the requisition ifitwvg of such number of members as is
prescribed by, and is made in accordance withreleant provisions of the Acts and, in
respect of an annual general meeting only, thegdes; or the chairman of the meeting
determines in his absolute and sole discretiontbi@business may properly be regarded
as within the scope of the meeting. For businesorinations to be properly brought by
a member at any general meeting, the member progpesch business must be a Holder
of record at the time of giving of the notice pmbedl for in articles 53 and 54 and must be
entitled to vote at such meeting and any proposethbss must be a proper matter for
member action.

Subject to the Acts, a resolution may only be pu tote at a general meeting of the
Company if:

€)) it is specified in the notice of the meeting; or

(b) it is otherwise properly brought before the meebgghe chairman of the
meeting or by or at the direction of the Board; or

(© it is proposed at the direction of a court of cotepéejurisdiction; or

(d) it is proposed with respect to an extraordinaryegahmeeting in the requisition
in writing for such meeting made by such numbemembers as is prescribed by
(and such requisition in writing is made in accorcawith) section 132 of the
Act; or

(e) in the case of an annual general meeting, it ipgsed in accordance with articles
68 to 72; or

() it is proposed in accordance with article 116; or

(9) the chairman of the meeting in his discretion degithat the resolution may
properly be regarded as within the scope of thetinmpe
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60.

61.

62.

63.

64.

65.

66.
66.1

66.2

No amendment may be made to a resolution at orédéhe time when it is put to a vote
unless the chairman of the meeting in his absalisieretion decides that the amendment
or the amended resolution may properly be putuota at that meeting.

If the chairman of the meeting rules a resolutioamamendment to a resolution
admissible or out of order, as the case may beyriheeedings of the meeting or on the
resolution in question shall not be invalidatedaly error in his ruling. Any ruling by
the chairman of the meeting in relation to a resotuor an amendment to a resolution
shall be final and conclusive, subject to any sqbeat order by a court of competent
jurisdiction.

The Chairman, if any, of the Board, shall presigel@airman at every meeting of the
Company, or if there is no such Chairman, or ifsheot present within fifteen minutes
after the time appointed for the holding of the timgeor is unwilling to act, the Directors
present shall elect one of their number to be ofeir of the meeting.

If at any meeting no Director is willing to act @sairman of the meeting or if no Director
is present within fifteen minutes after the tim@aipted for holding the meeting, the
members present shall choose one of their numbsg tihairman of the meeting.

The chairman of the meeting may, with the conséahyg meeting at which a quorum is
present, and shall if so directed by the meetidguan the meeting from time to time
and from place to place, but no business shallaresacted at any adjourned meeting
other than the business left unfinished at the mgdétom which the adjournment took
place. When a meeting is adjourned for three monttimsore, notice of the adjourned
meeting shall be given as in the case of the algimeeting. Save as aforesaid, it shall
not be necessary to give any notice of an adjoumtimreof the business to be transacted
at an adjourned meeting.

The Board may, and at any general meeting or ngeefia class of members, the
chairman of such meeting may, make any arrangear@himpose any requirement or
restriction it or he considers appropriate to eashe security of the meeting including,
without limitation, requirements for evidence oéidity to be produced by those
attending the meeting, the searching of their pekproperty and the restriction of items
that may be taken into the meeting place. The Baad] at any general meeting or
meeting of a class of members, the chairman of muating, is entitled to refuse entry to
a person who refuses to comply with any such aeegts, requirements or restrictions.

The Board may make such arrangements as it cossag@ropriate to enable the
members to participate in any general meeting bgmaef two-way, audio-visual
electronic facilities, so as to permit all perspasticipating in the meeting to
communicate with each other simultaneously anémaneously, and participation in
such a meeting shall constitute presence in passach meeting.

The Board may, and at any general meeting or ngeefia class of members, the
chairman of such meeting may make any arrangenmehingose any requirement as
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67.

67.1

67.2

may be reasonable for the purpose of verifyingdieatity of members participating by
way of electronic facilities, as described in d€ti66.1.

Subject to section 141 of the Act and the requirgmef the Acts, anything which may
be done by resolution in general meeting may, witlzomeeting and without any
previous notice being required, be done by resmtuta writing, signed by all of the
members entitled generally to vote at general mgstivho at the date of the resolution
in writing would be entitled to attend a meetinglaote on the resolution and if
described as a Special Resolution shall be deemled & Special Resolution or a Special
Resolution of the class, as applicable. Such résalin writing may be signed in as
many counterparts as may be necessary. This adficéhall not apply to those matters
required by the Acts to be carried out in a meeting

For the purposes of any written resolution under dinticle 67, the date of the resolution
in writing is the date when the resolution is sy, or on behalf of, the last member to
sign and any reference in any enactment to theadgdassing of a resolution is, in
relation to a resolution in writing made in accarda with this article 67, a reference to
such date.

A resolution in writing made in accordance withsthrticle 67 is as valid as if it had been
passed by the Company in general meeting.

Advance notice of member business and nominationsrfAnnual General Meetings

68.

69.

70.

In addition to any other applicable requirements dusiness or nominations to be
properly brought before an annual general meeting Imember, such member must have
given timely notice thereof in proper written fotmthe Secretary of the Company.

To be timely for an annual general meeting, a mesin®tice to the Secretary as to the
business or nominations to be brought before thetimgemust be delivered to or mailed
and received at the Office not less than 60 caledaygs nor more than 90 calendar days
before the first anniversary of the Company’s ahgeaeral meeting for the prior year
(and in the case of the Company’s first annual ggmeeeting, references to the
preceding year’s annual general meeting shall lee¢@nnual meeting of Weatherford
International Ltd. in that preceding year); proddbowever, that in the event that no
annual general meeting was held the previous yetlieadate of the annual general
meeting is not within 30 calendar days before tarafuch anniversary date, a member’s
notice in order to be timely must be so receivedlater than the close of business on the
10" calendar day after the date on which public annemrent or other notification to the
members of the date of the contemplated annuakglemeeting is first made by the
Company. In no event shall the public announceratah adjournment or postponement
of an annual general meeting commence a new timedo@r extend any time period)

for the giving of a member’s notice as describedrircles 70 and 71.

A member’s notice to the Secretary must set fasttoaeach matter such member
proposes to bring before the meeting:

32



70.1 a brief description of the business desired torbedht before the meeting, the text of the
proposal or business (including the text of anplsons proposed for consideration and
if such business includes a proposal to amendrtioées of the Company, the text of the
proposed amendment) and the reasons for condwsitigbusiness at the meeting;

70.2

as to the member giving the notice:

(@)

(b)

(©)

the name and address, as they appear in the Regisseich member and any
Member Associated Person covered by clauses (bjcarelow;

(A) the class and number of shares of the Compdnghnare held of record or
are beneficially owned by the member and by any bEmissociated Person
with respect to the Company’s securities; (B) acdpson of any agreement,
arrangement or understanding in connection wittptioposal of such business
between or among such member and any Member Assdd?&rson, any of their
respective affiliates or associates, and any otfieckiding their names) acting as
a “group” (as such term is used in Rule 13d-5(lganrthe Exchange Act) with
any of the foregoing; (C) a description of any agnent, arrangement or
understanding (including, regardless of the formrseiflement, any derivative,
long or short positions, profit interests, optiowsyrants, convertible securities,
stock appreciation or similar rights, hedging tesst®ns, and borrowed or loaned
securities) that has been entered into, the effeicitent of which is to mitigate
loss to, manage risk or benefit from share pric@nges for, or increase or
decrease the voting power of, such member or suanibér Associated Person,
with respect to shares of the Company; (D) a remtasion that the member is a
Holder of not less than 860,000 ordinary shargb®fCompany (either of record
or beneficially) entitled to vote at such meetimgl ahat the member intends to
appear in person or by proxy at the meeting to @efsuch business; (E) a
representation whether the member or the Membevddeted Person, if any,
intends or is part of a group which intends (x§i&diver a proxy statement and /
or form of proxy to Holders of at least the peregya of the Company’s
outstanding shares required to adopt the proposhl ar (y) otherwise to solicit
proxies from members in support of such proposaéduested by the Company,
the information required under clauses (A), (B) &yof the preceding sentence
shall be supplemented by such member and any MeAdseciated Person not
later than ten days after the later of the recaite dbr the meeting or the date
notice of the record date is first publicly dis&@dgo disclose such information as
of the record date; and

any material interest of the member or any Memisso&iated Person in such
business.

The chairman of the meeting shall have the powedrdary to determine whether any
business proposed to be brought before the mewtisgnade or proposed in accordance
with the procedures set forth in this article, @rahy proposed business is not in
compliance with this article, to declare that sdefective proposal shall be disregarded.
The chairman of such meeting shall, if the facésomably warrant, refuse to

33



71.

71.1

acknowledge that a proposal that is not made inptiamce with the procedure specified
in this article, and any such proposal not propkrbught before the meeting, be
considered.

A member’s notice to the Secretary must set forth:

(@) asto each person whom the member proposes to atafor election as a
Director, all information relating to such persbattis required to be disclosed in
solicitations of proxies for election of Directarsan election contest, or is
otherwise required, in each case pursuant to Reguald4A under the Exchange
Act (including such person’s written consent tongemamed in the proxy
statement as nominee and to serving as direcébected); and

(b)  the name and address, as they appear in the Regissech member and any
Member Associated Person covered by clause (bjwelod

(c) (A) the class and number of shares of the Compdnghnare held of record or
are beneficially owned by the member and by any bEmAssociated Person
with respect to the Company’s securities; (B) acdpson of any agreement,
arrangement or understanding in connection witmtiraination between or
among such member and any Member Associated Pemspof their respective
affiliates or associates, and any others (includimaly names) acting as a “group”
(as such term is used in Rule 13d-5(b) under thehBrge Act) with any of the
foregoing; (C) a description of any agreement,rayeanent or understanding
(including, regardless of the form of settlementy derivative, long or short
positions, profit interests, options, warrants,\@ntible securities, stock
appreciation or similar rights, hedging transacicamd borrowed or loaned
securities) that has been entered into as of tteeafdhe member’s notice by, or
on behalf of, such member and any Member AssocR#gson, the effect or
intent of which is to mitigate loss to, manage slbenefit from share price
changes for, or increase or decrease the votingpofysuch member or such
Member Associated Person, with respect to sharteedompany; (D) a
representation that the member is a Holder of egst than 860,000 ordinary
shares of the Company (either of record or beradgientitled to vote at such
meeting and that the member intends to appeargoper by proxy at the
meeting to propose such nomination; (E) a reprasentwhether the member or
the Member Associated Person, if any, intends pars of a group which intends
(x) to deliver a proxy statement and / or form oy to Holders of at least the
percentage of the Company’s outstanding sharesreelio adopt the proposal
and / or (y) otherwise to solicit proxies from mesrdin support of such
proposal. If requested by the Company, the infoionatequired under clauses
(A), (B) and (C) of the preceding sentence shabiggplemented by such member
and any Member Associated Person not later thaddgs after the later of the
record date for the meeting or the date notichefrecord date is first publicly
disclosed to disclose such information as of tlven date.
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71.2

71.3

72.

73.

74.

The Company may require any proposed nominee tistussuch other information as it
may reasonably require, including the completioamf questionnaires to determine the
eligibility of such proposed nominee to serve &ractor of the Company and the
impact that such service would have on the abilitthe Company to satisfy the
requirements of laws, rules, regulations and lisstandards applicable to the Company
or its Directors.

The chairman of the meeting shall have the powedrdarty to determine whether a
nomination to be brought before the meeting wasentaig@roposed in accordance with
the procedures set forth in this article, and i proposed nomination is not in
compliance with this article, to declare that sdefective nomination shall be
disregarded. The chairman of such meeting shdhlgifacts reasonably warrant, refuse
to acknowledge a nomination that is not made ingi@nce with the procedure specified
in this article, and any such nomination not prgpbrought before the meeting shall not
be considered.

Notwithstanding the foregoing provisions of artecl® and 71, unless otherwise required
by law, if the member (or a qualified represent&tiv the member) does not appear at the
annual general meeting to present a nominatiomapgsed business, such nomination
shall be disregarded and such proposed businebsishbe transacted, notwithstanding
that proxies in respect of such vote may have beegived by the Company. For
purposes of articles 70 and 71, to be considegthhified representative of the member,
a person must be a duly authorized officer, managpartner of such member or must
be authorized by a writing executed by such meroban electronic transmission
delivered by such member to act for such memberasy at the meeting of member and
such person must produce such writing or electrsaitsmission, or a reliable
reproduction of the writing or electronic transnoss at the general meeting of members.

In addition, if the member intends to solicit presifrom the members of the Company,
such member shall notify the Company of this intargccordance with Rule 14a-4 and /
or Rule 14a-8 under the Exchange Act or any suocestes. Any references in these
articles to the Exchange Act or the rules prom@ddhereunder are not intended to and
shall not limit any requirements applicable to memfominations or proposals as to any
other business to be considered pursuant to thigéslesand compliance with these
articles shall be the exclusive means for a merntberake nominations or submit
proposals for any other business to be considdrad annual general meeting (other
than matters brought properly under and in compéamith Rule 14a-8 of the Exchange
Act, or any successor rule). Nothing in these kesishall be deemed to affect any rights
of members to request inclusion of proposals inGbhmpany’s proxy statement pursuant
to applicable rules and regulations under the ExghaAct.

Voting, proxies and corporate representatives

Except where a greater majority is required byAbts or these articles, any question,
business or resolution proposed at any generalimgegtall be decided by an Ordinary
Resolution.
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75.

76.

76.1
76.2
76.3

76.4

77.

78.

79.

80.

Subject to any rights or restrictions attachedny @ass of shares, at any meeting of the
Company, each member present in person shall ikedrib one vote on any question to
be decided on a show of hands and each membersamper by proxy shall be entitled
on a poll to one vote for each share held by him.

At any general meeting a resolution put to the wbtiie meeting shall be decided on a
show of hands unless a poll is (before or on tledadation of the result of the show of
hands) demanded by:

the chairman of the meeting; or
by at least three members present in person oesepted by proxy; or

by any member or members present in person orgepted by proxy and representing
not less than one-tenth of the total voting rigiftall the members having the right to
vote at the meeting; or

by a member or members holding shares in the Coynpamferring the right to vote at
the meeting being shares on which an aggregatenasrbeen paid up equal to not less
than one-tenth of the total sum paid up on allstm@res conferring that right.

Unless a poll is so demanded, a declaration bgheéman of the meeting that a
resolution has, on a show of hands, been carriedroied unanimously, or by a
particular majority, or lost, and an entry to teéect in the book containing the minutes
of the proceedings of the Company, shall be cona@usvidence of the fact without
proof of the number or proportion of the votes reled in favour of or against such
resolution.

The demand for a poll may be withdrawn.

Except as provided in article 78, if a poll is ddgmanded it shall be taken in such
manner as the Chairman directs, and the resutiegpoll shall be deemed to be the
resolution of the meeting at which the poll was daded.

A poll demanded on the election of the Chairmaaroa question of adjournment shall
be taken forthwith. A poll demanded on any othexgjion shall be taken at such time as
the Chairman of the meeting directs, and any bssion¢her than that on which a poll has
been demanded may be proceeded with pending timgtakthe poll.

When there are joint Holders, the vote of the sewiwo tenders a vote, whether in person
or by proxy, shall be accepted to the exclusiothefvotes of the other joint Holders; and
for this purpose, seniority shall be determinedh®yorder in which the names stand in
the Register.

A member of unsound mind, or in respect of whonoler has been made by any court
having jurisdiction (whether in Ireland or elsewd)ein matters concerning mental
disorder, may vote, whether on a show of handsa poll, by his committee, receiver,
guardian or other person appointed by that couttaary such committee, receiver,
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guardian or other person may vote by proxy on avsbfchands or on a poll. Evidence to
the satisfaction of the Directors of the authoatyhe person claiming to exercise the
right to vote shall be received at the Office os@ath other address as is specified in
accordance with these articles for the receipppb@atments of proxy, not less than 48
hours before the time appointed for holding the tingeor adjourned meeting at which
the right to vote is to be exercised and in deftndtright to vote shall not be exercisable.

81. No member shall be entitled to vote at any genmaesting unless any calls or other sums
immediately payable by him in respect of shareghénCompany have been paid.

82.  No objection shall be raised to the qualificatidrany voter except at the meeting or
adjourned meeting at which the vote objected tpvien or tendered, and every vote not
disallowed at such meeting shall be valid for aligpses. Any such objection made in
due time shall be referred to the Chairman of tieeting, whose decision shall be final
and conclusive.

83. A Holder entitled to more than one vote on a peka not use all his votes or cast all the
votes he uses in the same way.

84. If:

84.1 any objection shall be raised as to the qualiftcatf any voter; or

84.2 any votes have been counted which ought not to haga counted or which might have
been rejected; or

84.3 any votes are not counted which out to have beanted,

the objection or error shall not vitiate the demisof the meeting or adjourned meeting
on any resolution unless the same is raised otgmiout at the meeting or, as the case
may be, the adjourned meeting at which the voteatbgl to is given or tendered or at
which the error occurs. Any objection or error sbhalreferred to the chairman of the
meeting and shall only vitiate the decision of teeting on any resolution if the
chairman decides that the same may have affectedetision of the meeting. The
decision of the chairman on such matters shaliriz &nd conclusive.

85.  Votes may be given either personally or by proxy.
86.

86.1 Every member entitled to attend and vote at a geéneeeting may appoint a proxy to
attend, speak and vote on his behalf and may appuare than one proxy to attend,
speak and vote at the same meeting. The appointhariroxy shall be in any form
which the Directors may approve and, if requiredh®yCompany, shall be signed by or
on behalf of the appointor. In relation to writjgroxies, a body corporate may sign a
form of proxy under its common seal or under thedhaf a duly authorised officer
thereof or in such other manner as the Directong approve. A proxy need not be a
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87.

88.

89.

90.

member of the Company. The appointment of a proyglectronic or other form shall
only be effective in such manner as the Directoay approve.

Without limiting the foregoing, the Directors maypin time to time permit appointments
of a proxy to be made by means of a telephonigl@ectronic or internet communication
or facility and may in a similar manner permit slgopents to, or amendments or
revocations of, any such telephonic, electronimt@rnet communication or facility to be
made. The Directors may in addition prescribe tle¢hod of determining the time at
which any such telephonic, electronic or interrahmunication or facility is to be

treated as received by the Company. The Directanstneat any such telephonic,
electronic or Internet communication or facility i purports to be or is expressed to be
sent on behalf of a Holder of a share as sufficeermdence of the authority of the person
sending that instruction to send it on behalf aft tHolder.

Any body corporate which is a member of the Compaay authorise such person as it
thinks fit to act as its representative at any meedf the Company or of any class of
members of the Company and the person so authalegidbe entitled to exercise the
same powers on behalf of the body corporate whéctepresents as that body corporate
could exercise if it were an individual memberloé Company. The Company may
require evidence from the body corporate of thealitborisation of such person to act as
the representative of the relevant body corporate.

An appointment of proxy relating to more than oreeting (including any adjournment
thereof) having once been received by the Compamnthé purposes of any meeting shall
not require to be delivered, deposited or receagain by the Company for the purposes
of any subsequent meeting to which it relates.

Receipt by the Company of an appointment of proxsespect of a meeting shall not
preclude a member from attending and voting atrteeting or at any adjournment
thereof. An appointment proxy shall be valid, uslése contrary is stated therein, as well
for any adjournment of the meeting as for the nmgetio which it relates. A standing
proxy shall be valid for all meetings and adjournisehereof or resolutions in writing,

as the case may be, until notice of revocatiordgived by the Company. Where a
standing proxy exists, its operation shall be dektoénave been suspended at any
meeting or adjournment thereof at which the Holdgresent or in respect to which the
Holder has specially appointed a proxy. The Directoay from time to time require

such evidence as it shall deem necessary as tuthexecution and continuing validity
of any standing proxy and the operation of any |tahding proxy shall be deemed to be
suspended until such time as the Directors deterthiat they have received the
requested evidence or other evidence satisfaabaty t

A vote given or poll demanded in accordance withtdrms of an appointment of proxy
or a resolution authorising a representative taadbehalf of a body corporate shall be
valid notwithstanding the death or insanity of gmancipal, or the revocation of the
appointment of proxy or of the authority under whibe proxy was appointed or of the
resolution authorising the representative to adtansfer of the share in respect of which
the proxy was appointed or the authorisation ofrépeesentative to act was given,
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92.

93.

94.

95.

96.

provided that no intimation in writing (whetherafectronic form or otherwise) of such
death, insanity, revocation or transfer shall haeen received by the Company at the
Office, at least one hour before the commencemiethtieomeeting or adjourned meeting
at which the appointment of proxy is used or atoltihe representative acts PROVIDED
HOWEVER, that where such intimation is given incglenic form it shall have been
received by the Company at least 24 hours (or Bsder time as the Directors may
specify) before the commencement of the meeting.

The Directors may send, at the expense of the Coybg post, electronic mail or
otherwise, to the members forms for the appointroéatproxy (with or without stamped
envelopes for their return) for use at any gen@aexting or at any class meeting, either
in blank or nominating any one or more of the Dioes or any other persons in the
alternative.

The instrument appointing a proxy shall be deemeambhfer authority to demand or join
in demanding a poll.

Directors

The number of Directors shall (subject to: (a) awatic increases to accommodate the
exercise of the rights of Holders of any classestes of shares then in issue having
special rights to nominate or appoint Directora@ordance with the terms of issue of
such class or series of shares; and / or (b) aoJuton passed in accordance with article
119) not be less than three nor more than fourt@ém authorised number of directors
(within such fixed maximum and fixed minimum numbeshall be determined by the
Board. The continuing Directors may act notwithsgliag any vacancy in their body,
provided that if the number of the Directors isueed below the prescribed number the
remaining Director or Directors shall appoint favith an additional Director or
additional Directors to make up such minimum odlst@vene a general meeting of the
Company for the purpose of making such appointment.

Each Director shall be entitled to receive sucls faed/or other remuneration for his
services as a Director, if any, as the Board memftime to time determine. Each
Director shall be paid all expenses properly ardoaably incurred by him in the
conduct of the Company’s business or in the digghaf his duties as a Director,
including his reasonable travelling, hotel and diecital expenses in attending and
returning from meetings of the Board or any comeeitbf the Board or general meetings.

The Board may from time to time determine thatjectixo the requirements of the Acts,
all or part of any fees or other remuneration péy#iany Director of the Company shall
be provided in the form of shares or other se@asitif the Company or any subsidiary of
the Company, or options or rights to acquire sunares or other securities, on such
terms as the Board may decide.

If any Director shall be called upon to performrexdervices which in the opinion of the

Directors are outside the scope of the ordinariedudf a Director, the Company may
remunerate such Director either by a fixed sumyoa bercentage of profits or otherwise
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98.

99.

100.

101.

102.

as may be determined by a resolution passed aeang®f the Directors and such
remuneration may be either in addition to or instiibtion for any other remuneration to
which he may be entitled as a Director.

No shareholding qualification for Directors shadl kequired. A Director who is not a
member of the Company shall nevertheless be ehtiblattend and speak at general
meetings.

Unless the Company otherwise directs, a DirectahefCompany may be or become a
Director or other officer of, or otherwise interedtin, any company promoted by the
Company or in which the Company may be interessad@der or otherwise, and no
such Director shall be accountable to the Compangry remuneration or other benefits
received by him as a Director or officer of, orrfrdnis interest in, such other company.

Borrowing powers

Subject to Part Il of the 1983 Act, the Directanay exercise all the powers of the
Company to borrow or raise money, and to mortgagsarge its undertaking, property,
assets and uncalled capital or any part thereot@igbue or enter into indentures,
debentures, debenture stock, guarantees and eitweitees whether outright or as
collateral security for any debt, liability or ofptition of the Company or of any third
party, without any limitation as to amount.

Powers and duties of the Directors

Subject to the provisions of the Acts and theselasg, the Board shall manage the
business and affairs of the Company and may exeati®f the powers of the Company
as are not required by the Acts or by these astiide exercised by the Company in
general meeting. No alteration of these articlesl shvalidate any prior act of the Board
which would have been valid if that alteration med been made. The powers given by
this article shall not be limited by any specialeo given to the Board by these articles
and, except as otherwise expressly provided irethescles, a meeting of the Board at
which a quorum is present shall be competent tocesesall of the powers, authorities
and discretions vested in or exercisable by thadBoa

The Directors may from time to time and at any tioygoower of attorney or otherwise
(including by a duly passed resolution) appoint aaspany, firm or person or body of
persons, whether nominated directly or indirecihthe Directors, to be the attorney,
attorneys, representative or agent of the Companguch purposes and with such
powers, authorities and discretions (not exceetlinge vested in or exercisable by the
Directors under these articles) and for such peaindi subject to such conditions as they
may think fit, and any such power of attorney @otations may contain such provisions
for the protection of persons dealing with any sattbrney, representative or agent as
the Directors may think fit, and may also authodsg such attorney, representative or
agent to delegate all or any of the powers, auilerand discretions vested in him.

The Company may exercise the powers conferred dijose41 of the Act with regard to
having an official seal for use abroad and suchgrewshall be vested in the Directors.
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104.1

104.2

104.3

104.4

105.

106.

A Director who is in any way, whether directly adirectly, interested in a contract or
proposed contract with the Company shall decla@entiture of his interest at a meeting
of the Directors in accordance with section 19¢hefAct.

A Director who to his knowledge is in any way, whatdirectly or indirectly, interested
in a contract or proposed contract, transactioar@ngement with the Company and has
complied with the Acts and these articles with rdga disclosure of his interest shall be
entitled to vote in respect of any contract, tratisa or arrangement in which he is so
interested and if he shall do so his vote shattdaented, and he shall be taken into
account in ascertaining whether a quorum is presemthe resolution with respect to the
contract, transaction or arrangement will fail wslé@ is approved by a majority of the
disinterested Directors voting on the resolution.

Where proposals are under consideration concethagppointment (including fixing or
varying the terms of appointment) of two or moreetors to offices or employments
with the Company or any company in which the Conypannterested, such proposals
may be divided and considered in relation to eaicbdibr separately and in such case
each of the Directors concerned shall be entitbegbte (and be counted in the quorum)
in respect of each resolution except that concgrhisa own appointment.

For the purposes of this article, an interest péeson who is the spouse or a minor child
of a Director shall be treated as an interest @irector.

The Company by Ordinary Resolution may suspenelaxithe provisions of this article
to any extent or ratify any transaction not dulyhawised by reason of a contravention of
this article.

A Director may hold and be remunerated in respkahyg other office or place of profit
under the Company or any other company in whictCbepany may be interested
(other than the office of auditor of the Companyny subsidiary thereof) in conjunction
with his office of Director for such period and sach terms as to remuneration and
otherwise as the Directors may determine, and mecir or intending Director shall be
disqualified by his office from contracting or bgimterested, directly or indirectly, in
any contract or arrangement with the Company orsaity other company either with
regard to his tenure of any such other office acelof profit or as vendor, purchaser or
otherwise nor shall any Director so contractingp@ing so interested be liable to account
to the Company for any profits and advantages awggto him from any such contract or
arrangement by reason of such Director holdingdffate or of the fiduciary relationship
thereby established.

So long as, where it is necessary, a Director deslde nature of his interest at the first
opportunity at a meeting of the Board or by writtnghe Directors, a Director shall not

by

reason of his office be accountable to the Compangny benefit which he derives from
any office or employment to which these articldevalhim to be appointed or from any
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110.

111.

1111

111.2

111.3

112.

transaction or arrangement in which these artaliesv him to be interested, and no such
transaction or arrangement shall be liable to lméd®d on the ground of any interest or
benefit.

To the maximum extent permitted from time to tinmeler the laws of Ireland, the
Company renounces any interest or expectancy dttimepany in, or in being offered an
opportunity to participate in, business opport@sitihat are from time to time presented
to its Directors, officers or members or the afiéis of the foregoing, except as may
otherwise be provided in a written agreement tocvlainy of such Directors, officers or
members or their respective affiliates are bouNd.amendment or repeal of this article
shall apply to or have any effect on the liabibtyalleged liability of any such Director,
officer or member or affiliate of the Company farvaith respect to any opportunities of
which such Director, officer or member or affilidiecomes aware prior to such
amendment or repeal.

The Directors may exercise the voting powers coateby shares of any other company
held or owned by the Company in such manner ireafpects as they think fit and in
particular they may exercise their voting powerfawvour of any resolution appointing
the Directors or any of them as Directors or offscef such other company or providing
for the payment of remuneration or pensions tdimectors or officers of such other
company.

Any Director may act by himself or his firm in agpessional capacity for the Company,
and he or his firm shall be entitled to remunerafar professional services as if he were
not a Director, but nothing herein contained shathorise a Director or his firm to act as
auditor for the Company.

All cheques, promissory notes, drafts, bills ofleaege and other negotiable instruments
and all receipts for money paid to the Companyldiebigned, drawn, accepted,
endorsed or otherwise executed, as the case may Bach person or persons and in
such manner as the Directors shall from time te by resolution determine.

The Directors shall cause minutes to be made ikdpoovided for the purpose:
of all appointments of officers made by the Diresto

of the names of the Directors present at each nggefithe Directors and of any
committee of the Directors; and

of all resolutions and proceedings at all meetwfighie Company and of the Directors
and of committees of Directors.

The Directors, on behalf of the Company, may predhe establishment and
maintenance of or participate in, or contribut@any non-contributory or contributory
pension or superannuation fund, scheme or arrangesndife assurance scheme or
arrangement for the benefit of, and pay, provideofgorocure the grant of donations,
gratuities, pensions, allowances, benefits or emehis to any persons (including
Directors or other officers) who are or shall haeen at any time in the employment or
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113.1

113.2

113.3

114.

115.

116.

116.1

service of the Company or of any company whichriwas a subsidiary of the Company
or of the predecessor in business of the Compaanysuch subsidiary or holding
Company and the wives, widows, families, relatiseslependents of any such persons.
The Directors may also procure the establishmethtsabsidy of or subscription to and
support of any institutions, associations, clubadk or trusts calculated to be for the
benefit of any such persons as aforesaid or otkertei advance the interests and
wellbeing of the Company or of any such other Comypas aforesaid, or its members,
and payments for or towards the insurance of anly persons as aforesaid and
subscriptions or guarantees of money for charitableenevolent objects or for any
exhibition or for any public, general or useful @t Any Director shall be entitled to
retain any benefit received by him under this dtisubject only, where the Acts require,
to disclosure to the members and the approvaleoCibmpany in general meeting.

Disqualification of Directors
The office of a Director shall be vacated ipsodatthe Director:

is restricted or disqualified to act as a Direatoder the provisions of Part VIl of the
1990 Act; or

resigns his office by notice in writing to the Coamy or in writing offers to resign and
the Directors resolve to accept such offer; or

is removed from office under article 120.
Appointment, retirement and removal of Directors

At each annual general meeting of the CompanyhalDirectors shall retire from office
and be re-eligible for re-election.

Upon the resignation or termination of office ofyddirector, if a new Director shall be
appointed to the Board he will be designated tdtfé vacancy arising.

No person shall be appointed a Director, unlessimated in accordance with the
provisions of this article 116. Nominations of pers for appointment as Directors may
be made:

€)) by the affirmative vote of two-thirds of the Boau;

(b)  with respect to election at an annual general mgekly any member who holds
Ordinary Shares or other shares carrying the genghd to vote at general
meetings of the Company, who is a member at the tirthe giving of the notice
provided for in article 68 and at the time of tle&ewant annual general meeting,
and who timely complies with the notice procedwsessforth in articles 69 to 72;
or
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116.3

117.

118.

119.

120.

121.

(c) with respect to election at an extraordinary genaegeting requisitioned in
accordance with section 132 of the Act, by a menobenembers who hold
Ordinary Shares or other shares carrying the genghd to vote at general
meetings of the Company and who make such nomimatithe written
requisition of the extraordinary general meeting ancompliance with the other
provisions of these articles and the Acts relatohngominations of Directors and
the proper bringing of business before an extraaryi general meeting; or

(d) by Holders of any class or series of shares irCii@pany then in issue having
special rights to nominate or appoint Directoraasordance with the terms of
issue of such class or series, but only to thenextevided in such terms of issue,

(sub-clauses (b), (c) and (d) being the exclusieams for a member to make
nominations of persons for election to the Board).

For nominations of persons for election as Directiran extraordinary general meeting
to be in proper written form, a member’s notice hamnply with the requirements
outlined in articles 70 and 71.

The determination of whether a nomination of a cdeieé for election as a Director of
the Company has been timely and properly brouglaréesuch meeting in accordance
with this article 116 will be made by the Chairm#rthe Chairman determines that any
nomination has not been timely and properly brolngiibre such meeting, he or she will
so declare to the meeting and such defective ndimmwill be disregarded.

A retiring Director shall be eligible to be nomiedtfor re-election at an annual general
meeting.

If a Director stands for re-election, he shall eemied to have been re-elected, unless at
such meeting the Ordinary Resolution for the retea of such Director has been
defeated.

The Company may from time to time by Ordinary Raesoh increase or reduce the
maximum number of Directors.

The Company may, by Ordinary Resolution, of whigteaded notice has been given in
accordance with section 142 of the Act, remove @ingctor before the expiration of his
period of office notwithstanding anything in thesécles or in any agreement between
the Company and such Director. Such removal sleallithout prejudice to any claim
such Director may have for damages for breach pfcantract of service between him
and the Company.

The Directors may appoint a person who is williagatt to be a Director, either to fill a
vacancy or as an additional Director, provided thatappointment does not cause the
number of Directors to exceed any number fixed tiyn@ccordance with these articles
as the maximum number of Directors.
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The Company may by Ordinary Resolution elect arrgtleeson in place of a Director
removed from office under article 120; and withprgjudice to the powers of the
Directors under article 121 the Company in gener@tting may elect any person to be a
Director either to fill a vacancy or an additiomatector, subject to the maximum
number of Directors set out in article 93.

Officers

The Board may elect a chairman of the Board aneraéte the period for which he is to
hold office and may appoint any person (whetheratra Director) to fill the position of
chief executive officer (who may be the same peesothe chairman of the Board). The
chairman of the Board shall vacate that officeeifMacates his office as a Director
(otherwise than by the expiration of his term dfcaf at a general meeting of the
Company at which he is re-appointed).

The Board may from time to time appoint one or nmafrigs body to hold any office or
position with the Company for such period and ochsierms as the Board may
determine and may revoke or terminate any suchiafpent. Any such revocation or
termination shall be without prejudice to any cldondamages that such Director may
have against the Company or the Company may haiasaguch Director for any
breach of any contract of service between him heddompany that may be involved in
such revocation or termination or otherwise. Anyspa so appointed shall receive such
remuneration, if any (whether by way of salary, aussion, participation in profits or
otherwise), as the Board may determine.

In addition, the Board may appoint any person, waebr not he is a Director, to hold
such executive or official position (except thatfditor) as the Board may from time to
time determine. The same person may hold moredharoffice or executive or official
position.

Any person elected or appointed pursuant to thisl@rl23 shall hold his office or other
position for such period and on such terms as therd@may determine and the Board
may revoke or vary any such election or appointra¢ainy time by resolution of the
Board. Any such revocation or variation shall béaut prejudice to any claim for
damages that such person may have against the @grapthe Company may have
against such person for any breach of any contfesxtrvice between him and the
Company which may be involved in such revocatiomasration. If any such office or
other position becomes vacant for any reason, dibancy may be filled by the Board.

Except as provided in the Acts or these articles powers and duties of any person
elected or appointed to any office or executiveficial position pursuant to this article
123 shall be such as are determined from timente by the Board.

The use or inclusion of the word “officer” (or siari words) in the title of any executive
or other position shall not be deemed to imply thatperson holding such executive or
other position is an “officer” of the Company withthe meaning of the Acts.
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The Secretary (including one or more deputy orséast secretaries) shall be appointed
by the Directors at such remuneration (if any) apdn such terms as it may think fit and
any Secretary so appointed may be removed by trexiors.

It shall be the duty of the Secretary to make agepkrecords of the votes, doings and
proceedings of all meetings of the members anddBofthe Company, and of its
committees, and to authenticate records of the Gomp

A provision of the Acts or these articles requirorgauthorising a thing to be done by or
to a Director and the Secretary shall not be satidly its being done by or to the same
person acting both as Director and as, or in ptdcthe Secretary.

Proceedings of Directors

The Directors may meet together for the dispatdbusiness, adjourn and otherwise
regulate their meetings as they may think fit. §aerum necessary for the transaction of
the business of the Directors shall be the grexdtiwo Directors and not less than one-
third of the total number of Directors. Questi@ansing at any meeting shall be decided
by a majority of votes. Each director present aoiihg shall have one vote.

Any Director may participate in a meeting of thedators by means of telephonic or
other similar communication whereby all persongipg@ating in the meeting can hear
each other speak, and participation in a meetinggi;nmanner shall be deemed to
constitute presence in person at such meetingm@yndieector may be situated in any part
of the world for any such meeting.

A meeting of the Directors or any committee appedrivy the Directors may be held by
means of such telephone, electronic or other conatian facilities (including, without
limiting the foregoing, by telephone or by videmt&rencing) as permit all persons
participating in the meeting to communicate witkteather simultaneously and
instantaneously and participation in such a meedirajl constitute presence in person at
such meeting. Such a meeting shall be deemed egolake where the largest group of
those Directors participating in the meeting is $bglly assembled, together, or, if there
is no such group, where the call is initiated.

The Chairman or any two Directors may, and the &acy shall on the requisition of the
Chairman or any two Directors, at any time summaomeating of the Directors.

The Directors may act notwithstanding any vacanayeir number but, if and so long as
their number is reduced below the number fixed bgusuant to these articles as the
necessary quorum of Directors, the Directors mayache purpose of increasing the
number of Directors to that number or of summorargeneral meeting of the Company
but for no other purpose.

The Board may from time to time designate comnstigfethe Board, with such powers
and duties as the Board may decide to confer om soimmittees, and shall, for those
committees and any others provided for hereint@etirector or directors to serve as the
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member or members, designating, if it desires,radirectors as alternate members who
may replace any absent or disqualified memberyatrageting of the committee.
Adequate provision shall be made for notice to mensibf all meetings of committees; a
majority of the members shall constitute a quoruniess the committee shall consist of
one or two members, in which event one member sbaktitute a quorum; and all
matters shall be determined by a majority voténefrnembers present. Action may be
taken by any committee without a meeting if all nbens thereof consent thereto in
writing, and the writing or writings are filed withe minutes of the proceedings of such
committees.

A committee may elect a chairman of its meetinguafsuch chairman is elected, or if at
any meeting the chairman is not present within fivautes after the time appointed for
holding the same, the members present may cho@sefdheir number to be chairman
of the meeting.

All acts done by any meeting of the Directors oaa@ommittee of Directors or by any
person acting as a Director shall, notwithstandirag it be afterwards discovered that
there was some defect in the appointment of anly Bur@ctor or person acting as
aforesaid, or that they or any of them were disfjedl be as valid as if every such
person had been duly appointed and was qualifiée @ Director.

Notwithstanding anything in these articles or ia #kcts which might be construed as
providing to the contrary, notice of every meetaighe Directors shall be given to all
Directors either by mail not less than 48 hourobethe date of the meeting, by
telephone, email, or any other electronic meansatress than 24 hours’ notice, or on
such shorter notice as person or persons calliclg sieeting may deem necessary or
appropriate and which is reasonable in the circant&s. Any director may waive any
notice required to be given under these articled,the attendance of a director at a
meeting shall be deemed to be a waiver by suclcidire

Resolutions of the Directors or a committee of Blioes may be passed without a
meeting by way of a resolution or other documemiiiing (in electronic form or
otherwise) signed (whether by electronic signatadeanced electronic signature or
otherwise as approved by the Directors) by the nitgjof all Directors or, in the case of
a committee of Directors, signed by all membersuwh committee; provided that no
Director or member of such committee requestsaghberations. Such written
resolution of the Directors or, as the case maylmmmittee of Directors, shall be as
valid as if it had been passed at a meeting ofdiore or, as the case may be, a
committee of Directors duly convened and held a@ag nonsist of several documents in
the like form each signed by one or more Directang] such resolution or other
document or documents when duly signed may beeateldvor transmitted (unless the
Directors shall otherwise determine either gengi@lin any specific case) by facsimile
transmission, electronic mail or some other simia@ans of transmitting the contents of
documents.

Rights plan
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Subject to applicable law, the Board is hereby eggly authorised to adopt any
shareholder rights plan or similar plan, agreenoer@irrangement pursuant to which,
under circumstances provided therein, some or athbers will have rights to acquire
Shares or interests in Shares at a discounted pipc& such terms and conditions as the
Board deems expedient and in the best interesteed@ompany.

The seal

The Company, in accordance with article 102, maseHar use in any territory outside
Ireland one or more additional Seals, each of whlddl be a duplicate of the Seal with
or without the addition on its face of the nam®wé& or more territories, districts or
places where it is to be used and a securitiesasgalovided for in the Companies
(Amendment) Act 1977.

Any Authorised Person may affix the Seal of the @any over his signature alone to
any document of the Company required to be auttesetil or executed under Seal.
Subject to the Acts, any instrument to which a $eaffixed shall be signed by one or
more Authorised Persons. As used in this artick 18uthorised Persori means (i)
any Director, the Secretary or any Assistant Sacyeaind (ii) any other person
authorised for such purpose by the Board from tonme (whether, in the case of this
clause (ii), identified individually or collectiveland whether identified by name, title,
function or such other criteria as the Board magihaine).

Dividends and reserves

The Company in general meeting may declare divigendt no dividends shall exceed
the amount recommended by the Directors.

The Directors may from time to time declare paynterthe members of such interim
dividends to the extent that the declaration ohsiigidends appears to the Directors to
be justified by the profits of the Company.

No dividend or interim dividend shall be paid othise than in accordance with the
provisions of Part IV of the 1983 Act.

The Directors may, before recommending any divigdeetaside out of the profits of the
Company such sums as they think proper as a resereserves which shall, at the
discretion of the Directors, be applicable for auypose to which the profits of the
Company may be properly applied and pending suphcapion may at the like
discretion either be employed in the business @Qbmpany or be invested in such
investments as the Directors may lawfully determiftee Directors may also, without
placing the same to reserve, carry forward anyigsrafhich they may think it prudent not
to divide.

Subject to any special rights or restrictions diitag to particular shares or to shares of a
particular class (whether contained in these agiolr provided for under the terms of
issue), all shares in issue on the record data thvidend shall rank equally for such
dividend.
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142.

143.

144.

145.

146.

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

Any general meeting declaring a dividend or bomu any resolution of the Directors
declaring an interim dividend may direct paymensw¢h dividend, bonus or interim
dividend wholly or partly by the distribution of egific assets and in particular of paid up
shares, debentures or debenture stocks of any @thgrany or in any one or more of
such ways, and the Directors shall give effecutchgesolution, and where any difficulty
arises in regard to such distribution, the Direstoiy settle the same as they think
expedient, and in particular may fix the valuedatribution of such specific assets or
any part thereof and may determine that cash patgnséall be made to any members
upon the footing of the value so fixed, in ordentijust the rights of all the parties, and
may vest any such specific assets in trustees psewn expedient to the Directors.

Any dividend or other moneys payable in respecetryf share may be paid by cheque or
warrant sent by post, at the risk of the persopessons entitled thereto, to the registered
address of the Holder or, where there are jointeld, to the registered address of that
one of the joint Holders who is first named on members Register or to such person
and to such address as the Holder or joint Holokeng in writing direct. Every such
cheque or warrant shall be made payable to the ofdbe person to whom it is sent and
payment of the cheque or warrant shall be a goschdrge to the Company. Any joint
Holder or other person jointly entitled to a shaseaforesaid may give receipts for any
dividend or other moneys payable in respect oftiee. Any such dividend or other
distribution may also be paid by any other methodliding payment in a currency other
than US$, electronic funds transfer, direct dddafk transfer or by means of a relevant
system) which the Directors consider appropriatéary member who elects for such
method of payment shall be deemed to have accefitefithe risks inherent therein. The
debiting of the Company’s account in respect ofrtdevant amount shall be evidence of
good discharge of the Company’s obligations in eespf any payment made by any
such methods.

No dividend or other monies payable by the Companygr in respect of any share shall
bear interest against the Company, unless the tefmsue of that share expressly
provide otherwise.

If the Directors so resolve, any dividend which hamained unclaimed for six years
from the date of its declaration shall be forfeitewl cease to remain owing by the
Company. The payment by the Directors of any uneai dividend or other moneys
payable in respect of a share into a separate ateball not constitute the Company a
trustee in respect thereof.
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Accounts
147.

147.1 The Directors shall cause to be kept proper bobke@unt, whether in the form of
documents, electronic form or otherwise, that:

(@) correctly record and explain the transactions ef@ompany;

(b)  will at any time enable the financial position bétCompany to be determined
with reasonable accuracy;

(c) will enable the Directors to ensure that any batastteet, profit and loss account
or income and expenditure account of the Compamypties with the
requirements of the Acts; and

(d)  will enable the accounts of the Company to be tgaudhd properly audited.

Books of account shall be kept on a continuouscamgistent basis and entries therein
shall be made in a timely manner and be consiftemt year to year. Proper books of
account shall not be deemed to be kept if ther@air&ept such books of account as are
necessary to give a true and fair view of the statbe Company’s affairs and to explain
its transactions.

The Company may send by post, electronic mail gradher means of electronic
communication a summary financial statement tonésnbers or persons nominated by
any member. The Company may meet, but shall berunalebligation to meet, any
request from any of its members to be sent additioopies of its full report and
accounts or summary financial statement or othemgonications with its members.

147.2 The books of account shall be kept at the Offigesobject to the provisions of the Acts,
at such other place as the Directors think fit sinall be open at all reasonable times to
the inspection of the Directors.

147.3 In accordance with the provisions of the Acts, Elkectors shall cause to be prepared
and to be laid before the annual general meetirigeo€Company from time to time such
profit and loss accounts, balance sheets, groupuats and reports as are required by the
Acts to be prepared and laid before such meeting.

147.4 A copy of every balance sheet (including every doent required by law to be annexed
thereto) which is to be laid before the annual gameeeting of the Company together
with a copy of the Directors’ report and Auditoreport shall be sent by post, electronic
mail or any other means of communication (electramiotherwise), not less than 21
Clear Days before the date of the annual generatingg to every person entitled under
the provisions of the Acts to receive them; proditleat in the case of those documents
sent by electronic mail or any other means of ed®@t communication, such documents
shall be sent with the consent of the recipienthéaddress of the recipient notified to
the Company by the recipient for such purposes.
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148.

149.

150.

151.

Capitalization of profits

The Directors may resolve to capitalize any pathefamount for the time being
standing to the credit of any of the Company’s mes@ccounts or to the credit of the
profit and loss account which is not availabledatribution by applying such sum in
paying up in full unissued shares to be allottetlfig paid bonus shares to those
members of the Company who would have been entiblélolat sum if it were

distributable and had been distributed by way wid#ind (and in the same proportions).
In pursuance of any such resolution under thiglarfi48, the Directors shall make all
appropriations and applications of the undivideafifs resolved to be capitalized thereby
and all allotments and issues of fully paid sharedebentures, if any, and generally shall
do all acts and things required to give effecteéb@rvith full power to the Directors to
make such provisions as they shall think fit fax tase of shares or debentures becoming
distributable in fractions (and, in particular, mout prejudice to the generality of the
foregoing, either to disregard such fractions et the shares or debentures represented
by such fractions and distribute the net proceédsich sale to and for the benefit of the
Company or to and for the benefit of the membengsmtise entitled to such fractions in
due proportions) and to authorise any person teramt behalf of all the members
concerned into an agreement with the Company piryiir the allotment to them
respectively, credited as fully paid up, of anytlier shares or debentures to which they
may become entitled on such capitalization orhascase may require, for the payment
up by the application thereto of their respectix@pprtions of the profits resolved to be
capitalized of the amounts remaining unpaid orr theisting shares and any agreement
made under such authority shall be binding ontalhanembers.

Amendment of articles

Subject to the provisions of the Acts, the Compamay by Special Resolution alter or
add to its articles.

Audit

Auditors shall be appointed and their duties regalan accordance with sections 160 to
163 of the Act or any statutory amendment thereof.

Record Dates

Save as provided in article 152 relating to mesatioigthe members, in order that the
Directors may determine the members entitled teivecpayment of any dividend or
other distribution or allotment of any rights oetmembers entitled to exercise any rights
in respect of any change, conversion or exchangbarks, or for the purpose of any
other lawful action, the Board may fix a recordejathich record date shall not precede
the date upon which the resolution fixing the relodate is adopted. If no record date is
fixed, the record date for determining membersstarh purpose shall be at the close of
business on the day on which the Directors adaptekolution relating thereto.
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152. The Board may fix a future time not exceeding 6@sdareceding any meeting of
members as a record date for the determinationeoifrtembers entitled to attend and vote
at any such meeting or any adjournments theredf,iarsuch case, only members of
record at the time so fixed shall be entitled ttagoof and to vote at such meetings or
any adjournment thereof. Subject to section 12hefAct, the Board may close the
Register against transfers of Shares during thdeadrgpart of the period between the
record date so fixed and the date of such meetitigeodate to which such meeting is
adjourned. If no record date is fixed, the readate for determining the members who
are entitled to vote at a meeting of members d$ieadllose of business on the date
preceding the day on which notice is given.

Notices

153. Any notice to be given, served, sent or deliverespant to these articles shall be in
writing (whether in electronic form or otherwise).

153.1 A notice or document to be given, served, senetivered in pursuance of these articles
may be given to, served on or delivered to any negrblp the Company:

@) by handing same to him or his authorised agent;
(b) by leaving the same at his registered address;

(c) by sending the same by the post in a pre-paid caderessed to him at his
registered address;

(d) by sending the same by courier in a pre-paid caddressed to him at his
registered address; or

(e) by sending, with the consent of the member, theedayrmeans of electronic mail
or facsimile or other means of electronic commummeceapproved by the
Directors, with the consent of the member, to théress of the member notified
to the Company by the member for such purposd (atiso notified, then to the
address of the member last known to the Company).

153.2 For the purposes of these articles and the Aabcament shall be deemed to have been
sent to a member if a notice is given, served, sedelivered to the member and such
notice specifies the website or hotlink or othecétonic link at or through which the
member may obtain a copy of the relevant document.

153.3 Where a notice or document is given, served orvdedd pursuant to article 153.1(b) of
this article, the giving, service or delivery thefrehall be deemed to have been effected
at the time the same was handed to the membes @uthorised agent, or left at his
registered address (as the case may be).

153.4 Where a notice or document is given, served orvdedd pursuant to article 153.1(c) or
153.1(d) of this article, the giving, service otidery thereof shall be deemed to have
been effected at the expiration of 24 hours aftercover containing it was posted. In
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153.5

153.6

153.7

153.8

153.9

154.

155.

proving service or delivery it shall be sufficigntprove that such cover was properly
addressed, stamped and posted.

Where a notice or document is given, served owvdedd pursuant to article 153.1(e) of
this article, the giving, service or delivery thefrehall be deemed to have been effected
immediately upon receipt of transmittal confirmatio

Every legal personal representative, committeesivec, curator bonis or other legal
curator, assignee in bankruptcy, examiner or ligtadof a member shall be bound by a
notice given as aforesaid if sent to the last tegesl address of such member, or, in the
event of notice given or delivered pursuant tochetil53.1(e) of this article, if sent to the
address notified by the Company by the memberudon purpose notwithstanding that
the Company may have notice of the death, lunaaykiuptcy, liquidation or disability
of such member.

Notwithstanding anything contained in this artitle Company shall not be obliged to
take account of or make any investigations asdaiistence of any suspension or
curtailment of postal services within or in relatio all or any part of any jurisdiction.

Any requirement in these articles for the consémt member in regard to the receipt by
such member of electronic mail or other meanse@ftebnic communications approved
by the Directors, including the receipt of the Camy's audited accounts and the
directors’ and auditor’s reports thereon, shallbemed to have been satisfied where the
Company has written to the member informing him#fdts intention to use electronic
communications for such purposes and the membendtawithin four weeks of the
issue of such notice, served an objection in wgitn the Company to such proposal.
Where a member has given, or is deemed to have,gn&her consent to the receipt by
such member of electronic mail or other meanseaftebnic communications approved
by the Directors, he/she may revoke such consertyatime by requesting the Company
to communicate with him/her in documented formvted however that such
revocation shall not take effect until five dayteafwritten notice of the revocation is
received by the Company.

Without prejudice to the provisions of articles 153) and 153.1(b), if at any time by
reason of the suspension or curtailment of postaices in any territory, the Company is
unable effectively to convene a general meetingdiices sent through the post, or
through other available means, a general meetingb®aonvened by a public
announcement and such notice shall be deemed &l®an duly served on all members
entitled thereto at noon on the day on which the gablic announcement is made. In
any such case the Company shall put a full coghi@hotice of the general meeting on
its website.

A notice may be given by the Company to the jointdérs of a share by giving the
notice to the joint Holder whose name stands ifiréhe Register in respect of the share
and notice so given shall be sufficient noticeltahe joint Holders.
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155.1

155.2

156.

157.

158.

158.1

158.2

159.

Every person who becomes entitled to a share bafdre his name is entered in the
Register in respect of the share, be bound by atigenin respect of that share which has
been duly given to a person from whom he deriveditiée.

A notice may be given by the Company to the persoisied to a share in consequence
of the death or bankruptcy of a member by sendirdgbvering it, in any manner
authorised by these articles for the giving of c®tio a member, addressed to them at the
address, if any, supplied by them for that purpblil such an address has been
supplied, a notice may be given in any manner iickvi might have been given if the
death or bankruptcy had not occurred.

The signature (whether electronic signature, amaded electronic signature or
otherwise) to any notice to be given by the Compaay be written (in electronic form
or otherwise) or printed.

Winding up

If the Company shall be wound up and the asseitablafor distribution among the
members as such shall be insufficient to repayiae of the paid up (or credited as
paid up) share capital, such assets shall beltliséd so that, as nearly as may be, the
losses shall be borne by the members in propottidine capital paid up (or credited as
paid up) at the commencement of the winding uphershares held by them respectively.
And if in a winding up the assets available fotmlgition among the members shall be
more than sufficient to repay the whole of the shaapital paid up (or credited as paid
up) at the commencement of the winding up, the €xsball be distributed among the
members in proportion to the capital at the comraerent of the winding up paid up (or
credited as paid up) on the said shares held oy teepectively; provided that this
article shall not affect the rights of the Holdefshares issued upon special terms and
conditions.

In case of a sale by the liquidator under sectiéh & the Act, the liquidator may by the
contract of sale agree so as to bind all the mesrnoethe allotment to the members
directly of the proceeds of sale in proportiontteit respective interests in the Company
and may further by the contract of sale set a artbe expiration of which obligations or
shares not accepted or required to be sold shalebmed to have been irrevocably
refused and be at the disposal of the Companysdthat nothing herein contained shall
be taken to diminish, prejudice or affect the rigbt dissenting members conferred by
the said section.

The power of sale of the liquidator shall includecaver to sell wholly or partially for
debentures, debenture stock, or other obligatibasiather company, either then already
constituted or about to be constituted for the paepof carrying out the sale.

If the Company is wound up, the liquidator, witle anction of a Special Resolution and
any other sanction required by the Acts, may diag®ng the members in specie or kind
the whole or any part of the assets of the Compahgther they shall consist of property
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of the same kind or not), and, for such purposey, vadue any assets and determine how
the division shall be carried out as between thmbees or different classes of members.
The liquidator, with the like sanction, may vest thhole or any part of such assets in
trustees upon such trusts for the benefit of thrdmutories as, with the like sanction, he
determines, but so that no member shall be contp&dlaccept any assets upon which
there is a liability.

Limitation on liability

160. To the maximum extent permitted by law, no Direaopofficer of the Company shall be
personally liable to the Company or its membersiionetary damages for his or her acts
or omissions save where such acts or omissionsvaveegligence, default, breach of
duty or breach of trust.

Indemnity
161.

161.1 Subject to the provisions of and so far as maydmeitted by the Acts, every present or
former Director and the Secretary or former Secietaf the Company shall be entitled
to be indemnified by the Company against all castarges, losses, expenses and
liabilities incurred by him in the execution andcharge of his duties or in relation
thereto including any liability incurred by him defending any proceedings, civil or
criminal, which relate to anything done or omittadalleged to have been done or
omitted by him as a Director, or as the case magdmretary of the Company, and in
which judgment is given in his favour (or the predmgs are otherwise disposed of
without any finding or admission of any materiad&ch of duty on his part) or in which
he is acquitted or in connection with any apploatunder any statute for relief from
liability in respect of any such act or omissiorwihich relief is granted to him by the
court.

161.2 The Directors shall have power to purchase andtaiaifor any Director, the Secretary
or other employees of the Company or any personigveerving or has served at the
request of the Company as a director or execufiugeo of another company, joint
venture, trust or other enterprise, including amynpany subsidiary, insurance against
any such liability as referred to in section 20Qha Act or otherwise.

161.3 As far as is permissible under the Acts, the Comsduall indemnify any current or
former executive officer of the Company (excludany present or former Directors of
the Company or Secretary of the Company), or anygmewho is serving or has served
at the request of the Company as a director ongxecofficer of another company, joint
venture, trust or other enterprise, including amynpany subsidiary (each individually, a
“Covered Personi), against any expenses, including attorney’s fegggments, fines,
and amounts paid in settlement actually and reddpivacurred by him or her in
connection with any threatened, pending, or coredlerction, suit or proceeding,
whether civil, criminal, administrative or investiive, to which he or she was, is, or is
threatened to be made a party, or is otherwisdvieddga ‘proceeding’), by reason of
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161.4

161.5

161.6

161.7

the fact that he or she is or was a Covered Pemorided, however, that this provision
shall not indemnify any Covered Person againstliabylity arising out of (a) any fraud

or dishonesty in the performance of such Coveredddés duty to the Company, or (b)
such Covered Party’s conscious, intentional oruviireach of the obligation to act
honestly and in good faith with a view to the hastrests of the Company.
Notwithstanding the preceding sentence, this sedti@ll not extend to any matter which
would render it void pursuant to the Acts or to aeyson holding the office of auditor in
relation to the Company.

In the case of any threatened, pending or comphst&dn, suit or proceeding by or in the
name of the Company, the Company shall indemniéy €2overed Person against
expenses, including attorneys’ fees, actually &adonably incurred in connection with
the defence or the settlement thereof, except denmification shall be made in respect
of any claim, issue or matter as to which suchgreshall have been adjudged to be
liable for fraud or dishonesty in the performan€die or her duty to the Company, or for
conscious, intentional or wilful breach of his @rlobligation to act honestly and in good
faith with a view to the best interests of the Camy unless and only to the extent that
the High Court of Ireland or the court in which Buaction or suit was brought shall
determine upon application that despite the adaidtin of liability, but in view of all the
circumstances of the case, such Covered Persairlisdnd reasonably entitled to
indemnity for such expenses as the court shall qeeper. Notwithstanding the
preceding sentence, this section shall not extemehy matter which would render it void
pursuant to the Acts or to any person holding fifieeoof auditor in relation to the
Company.

Any indemnification under this article (unless aetbby a court) shall be made by the
Company only as authorised in the specific cas@ @pdetermination that
indemnification of the Covered Person is propdah&circumstances because such
person has met the applicable standard of con@udébih in this article. Such
determination shall be made by any person or persawing the authority to act on the
matter on behalf of the Company. To the extent,éw@s, that any Covered Person has
been successful on the merits or otherwise in @efefhany proceeding, or in defence of
any claim, issue or matter therein, such CovereddPeshall be indemnified against
expenses (including attorneys’ fees) actually a@donably incurred by such person in
connection therewith, without necessity of authatian in the specific case.

As far as permissible under the Acts, expensekjdirgy attorneys’ fees, incurred in
defending any proceeding for which indemnificatisipermitted pursuant to this article
shall be paid by the Company in advance of thd tirgposition of such proceeding upon
receipt by the Board of an undertaking by the paldir indemnitee to repay such amount
if it shall ultimately be determined that he or haot entitled to be indemnified by the
Company pursuant to these articles.

It being the policy of the Company that indemnifioa of the persons specified in this
article shall be made to the fullest extent peedithy law, the indemnification provided
by this article shall not be deemed exclusive f@&my other rights to which those seeking
indemnification or advancement of expenses maynbdezl under these articles, any
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162.

162.1

162.2

agreement, any insurance purchased by the Compatgyof members or disinterested
directors, or pursuant to the direction (howevebedied) of any court of competent
jurisdiction, or otherwise, both as to action is br her official capacity and as to action
in another capacity while holding such office, ior ¢f the power of the Company to
indemnify any person who is or was an employeegentof the Company or of another
company, joint venture, trust or other enterpriggciv he or she is serving or has served
at the request of the Company, to the same extehinethe same situations and subject
to the same determinations as are hereinaboversiet As used in this article, references
to the “Company” include all constituent comparirea consolidation or merger in
which the Company or a predecessor to the Compgicphisolidation or merger was
involved. The indemnification provided by this ak#i shall continue as to a person who
has ceased to be a Covered Person and shall mtire benefit of their heirs, executors,
and administrators.

Untraced Holders

The Company shall be entitled to sell at the basepeasonably obtainable any share of
a member or any share to which a person is entijgdansmission if and provided that:

(@) for a period of six years (not less than threeddimds having been declared and
paid), no cheque or warrant sent by the Comparougir the post in a prepaid
letter addressed to the member or to the persatteerdy transmission to the
share at his address on the Register or otheath&hown address given by the
member or the person entitled by transmission tizhvbheques and warrants are
to be sent has been cashed and no communicatidrebageceived by the
Company from the member or the person entitleddnysimission;

(b) at the expiration of the said period of six ye&ess Company has given notice, by
advertisement in a leading Dublin newspaper anemaspaper circulating in the
area in which the address of the member or penstitheel by transmission
referred to in article 161(a) is located, of iteeimtion to sell such share;

(© the Company has not during the further period fe¢hmonths after the date of
the advertisement and prior to the exercise optheer of sale received any
communication from the member or person entitletréysmission; and

(d) if so required by the rules of any securities exggaupon which the shares in
guestion are listed, notice has been given toeketange of the Company’s
intention to make such sale.

To the extent necessary in order to comply withlams or regulations to which the
Company is subject in relation to escheatment, @dyament of property or other similar
or analogous laws or regulationg\ffplicable Escheatment Law¥), the Company may
deal with any share of any member and any unclaicastd payments relating to such
share in any manner which it sees fit, includingt (ot limited to) transferring or selling
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162.3

162.4

162.5

162.6

163.

163.1

163.2

163.3

163.4

such share and transferring to third parties amyaimed cash payments relating to such
share.

The Company may only exercise the powers grant@dridhis article 162 in
circumstances where it has complied with, or preduwwompliance with, the required
procedures (as set out in Applicable Escheatmens) with respect to attempting to
identify and locate the relevant member of the Camyp

If during any six year period referred to in aidl62.1, further shares have been issued
in right of those held at the beginning of suchigeéor of any previously issued during
such period and all the other requirements ofdhisle (other than the requirement that
they be in issue for six years) have been satisfiedgard to the further shares, the
Company may also sell the further shares.

To give effect to any such sale the Company mapiappny person to execute as
transferor an instrument of transfer of such slacesuch instrument of transfer shall be
as effective as if it had been executed by thestegd Holder of or person entitled by
transmission to such share.

The net proceeds of sale shall belong to the Coynpéaich shall be obliged to account
to the former member or person entitled by transiosfor an amount equal to such
proceeds and shall enter the name of such formera®eor person entitled by
transmission in the books of the Company as atreftir such amount (and, provided
that the Company shall have complied with thisctl62 and any applicable abandoned
property, escheat or similar laws, the Companyi $staade no other liability to any
person). No trust shall be created in respedt@fiebt, no interest shall be payable in
respect of the same and the Company shall notdugreel to account for any money
earned on the net proceeds, which may be employietibusiness of the Company or
invested in such investments (other than shardseo€ompany or its holding company if
any) as the Board may from time to time think fit.

Destruction of documents
The Company may destroy:

any dividend mandate or any variation or canceliathereof or any notification of
change of name or address, at any time after thieyesf two years from the date such
mandate variation, cancellation or notification wasorded by the Company;

any instrument of transfer of shares which has lbegistered, at any time after the
expiry of six years from the date of registration;

all share certificates which have been cancellethgttime after the expiration of one
year from the date of cancellation thereof;

all paid dividend warrants and cheques at any #ftex the expiration of one year from
the date of actual payment thereof;
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163.5

163.6

163.7

all instruments of proxy which have been usedtiergurpose of a poll at any time after
the expiration of one year from the date of sua us

all instruments of proxy which have not been usedHte purpose of a poll at any time
after one month from the end of the meeting to Wwhine instrument of proxy relates and
at which no poll was demanded; and

any other document on the basis of which any anttlye Register was made, at any time
after the expiry of six years from the date anyeimtrthe Register was first made in
respect of it, and it shall be presumed conclugiwrefavour of the Company that every
share certificate (if any) so destroyed was a vadidificate duly and properly sealed and
that every instrument of transfer so destroyed avealid and effective instrument duly
and properly registered and that every other dootiehestroyed hereunder was a valid
and effective document in accordance with the st iparticulars thereof in the books
or records of the Company provided always that:

(@ the foregoing provisions of this article shall apphly to the destruction of a
document in good faith and without express noticékhé Company that the
preservation of such document was relevant toiengla

(b) nothing contained in this article shall be congdras imposing upon the
Company any liability in respect of the destructadrany such document earlier
than as aforesaid or in any case where the conditbproviso (a) are not
fulfilled; and

(© references in this article to the destruction of dacument include references to
its disposal in any manner.
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