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Companies Act 2014 

A PUBLIC COMPANY LIMITED BY SHARES 

CONSTITUTION 

-of- 

EATON CORPORATION PUBLIC LIMITED COMPANY 

MEMORANDUM OF ASSOCIATION 

1 The name of the Company is Eaton Corporation Public Limited Company.  

2 The Company is to be a public limited company.  

3 The objects for which the Company is established are:  

3.1 To carry on the business of a holding company and to co-ordinate the administration, 
finances and activities of any subsidiary companies or associated companies, to do all 
lawful acts and things whatever that are necessary or convenient in carrying on the 
business of such a holding company and in particular to carry on in all its branches the 
business of a management services company, to act as managers and to direct or 
coordinate the management of other companies or of the business, property and 
estates of any company or person and to undertake and carry out all such services in 
connection therewith as may be deemed expedient by the Company’s Board and to 
exercise its powers as a shareholder of other companies.  

3.2 To carry on all or any of the businesses of producers, manufacturers, servicers, 
buyers, sellers, and distributing agents of and dealers in all kinds of goods, products, 
merchandise and real and personal property of every class and description; and to 
acquire, own, hold, lease, sell, mortgage, or otherwise deal in and dispose of such real 
estate and personal property as may be necessary or useful in connection with said 
business or the carrying out of any of the purposes of the Company.  

3.3 To exercise and enforce all rights and powers conferred to or incidental upon the 
ownership of any shares, stock obligations or other securities acquired by the 
Company including without prejudice to the generality of the foregoing all such powers 
of veto or control as may be conferred by virtue of the holding by the Company of such 
special proportion of the issued or nominal amount thereof and to provide managerial 
and other executive, supervisory and consultant services for or in relation to any 
corporation in which the Company is interested upon such terms as may be thought 
fit.  

3.4 To acquire any such shares and other securities as are mentioned in the preceding 
paragraphs by subscription, syndicate participation, tender, purchase, exchange or 
otherwise and to subscribe for the same, either conditionally or otherwise, and to 
guarantee the subscription thereof and to exercise and enforce all rights and powers 
conferred by or incidental to the ownership thereof.  
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3.5 To co-ordinate the administration, policies, management, supervision, control, 
research, planning, trading and any and all other activities of, and to act as financial 
advisers and consultants to, any corporation or corporations now or hereafter 
incorporated or acquired which may be or may become a Group Company of, or an 
Affiliate of or to any corporation or corporations now or hereafter incorporated or 
acquired (which are not Group Companies) with which the Company may be or may 
become associated.  

3.6 To provide financing and financial investment, management and advisory services to 
any Group Company or Affiliate, which shall include granting or providing credit and 
financial accommodation, lending and making advances with or without interest to any 
Group Company or Affiliate and lending to or depositing with any bank funds or other 
assets to provide security (by way of mortgage, charge, pledge, lien or otherwise) for 
loans or other forms of financing granted to such Group Company or Affiliate by such 
bank.  

3.7 To lease, acquire by purchase or otherwise and hold, sell, dispose of and deal in real 
property and in personal property of all kinds wheresoever situated.  

3.8 To enter into any guarantee, contract of indemnity or suretyship and to assure, 
support or secure with or without consideration or benefit the performance of any 
obligations of any person or persons and to guarantee the fidelity of individuals filling 
or about to fill situations of trust or confidence.  

3.9 To acquire or undertake the whole or any part of the business, property and liabilities 
of any person carrying on any business that the Company is authorised to carry on.  

3.10 To apply for, register, purchase, lease, acquire, hold, use, control, license, sell, assign 
or dispose of patents, patent rights, copyrights, trade marks, formulae, licences, 
inventions, processes, distinctive marks, technology and know-how and the like 
conferring any exclusive or non-exclusive or limited right to use or any secret or other 
information as to any invention or technology which may seem capable of being used, 
for any of the purposes of the Company or the acquisition of which may seem 
calculated directly or indirectly to benefit the Company, and to use, exercise, develop 
or grant licences in respect of or otherwise tum to account the property rights or 
information so acquired. 

3.11 To enter into partnership, merger, consolidation, amalgamation or into any 
arrangement for sharing of profits, union of interests, co-operation, joint venture, 
reciprocal concession or otherwise with any person carrying on or engaged in or about 
to carry on or engage in any business or transaction that the Company is authorised to 
carry on or engage in or any business or transaction capable of being conducted so as 
to benefit the Company.  

3.12 To take or otherwise acquire and hold securities in any other corporation.  

3.13 To lend money to any employee or to any person having dealings with the Company 
or any Group Company or with whom the Company or any Group Company proposes 
to have dealings or to any other corporation (including any Group Company) any of 
whose shares are held directly or indirectly by the Company or any Group Company.  
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3.14 To apply for, secure or acquire by grant, legislative enactment, assignment, transfer, 
purchase or otherwise and to exercise, carry out and enjoy any charter, licence, 
power, authority, franchise, concession, right or privilege, that any government or 
authority, corporation or public body may be empowered to grant, and to pay for, aid in 
and contribute toward carrying it into effect and to assume any liabilities or obligations 
incidental thereto and to enter into any arrangements with any governments, 
authorities or public bodies, supreme, municipal, local or otherwise, that may seem 
conducive to the Company’s objects or any of them.  

3.15 To perform any duty or duties imposed on the Company by or under any enactment 
and to exercise any power conferred on the Company by or under any enactment.  

3.16 To incorporate or cause to be incorporated any one or more subsidiaries (within the 
meaning of the Companies Acts) of the Company for the purpose of carrying on any 
business.  

3.17 To establish and support or aid in the establishment and support of associations, 
institutions, funds or trusts for the benefit of employees, directors and/or consultants or 
former employees, directors and/or consultants of the Company or its predecessors or 
any of its subsidiary or associated companies, or the dependants or connections of 
such employees, directors and/or consultants or former employees, directors and/or 
consultants and grant gratuities, pensions and allowances, including the establishment 
of share option schemes, enabling employees, directors and/or consultants of the 
Company or other persons aforesaid to become shareholders in the Company, or 
otherwise to participate in the profits of the Company upon such terms and in such 
manner as the Company thinks fit, and to make payments towards insurance or for 
any object similar to those set forth in this paragraph.  

3.18 To issue securities of the Company (or contracts, options or warrants to subscribe for, 
or other rights or interests in, or in respect of, such securities) directly to any 
employees of the Company or Group Company, in consideration for employment or 
other services performed by those employees and to establish and support or aid in 
the establishment and support of associations, institutions, funds or trusts for the 
benefit of employees, directors or consultants or former employees, directors or 
consultants of the Company or its predecessors or any Group Companies or Affiliates, 
or the dependants or connected persons of such employees, directors or consultants 
or former employees, directors or consultants and grant gratuities, pensions and 
allowances, including the establishment of share option schemes or employee share 
schemes, enabling employees, directors or consultants of the Company or other 
persons aforesaid to become shareholders in the Company, or otherwise to participate 
in the profits of the Company upon such terms and in such manner as the Company 
thinks fit, and to make payments towards insurance or for any object similar to those 
set forth in this paragraph.  

3.19 To establish and contribute to any scheme for the purchase by trustees of shares in 
the Company to be held for the benefit of the Company’s employees or the employees 
of any Group Companies or Affiliates and to lend or otherwise provide money to the 
trustees of such schemes or the Company’s employees or the employees of any 
Group Companies or Affiliates to enable them to purchase shares of the Company.  
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3.20 To grant bonuses to any person or persons who are or have been in the employment 
of the Company or any Group Companies or Affiliates or any person or persons who 
are or have been directors of, or consultants to, the Company or any of its Group 
Companies or Affiliates.  

3.21 To establish any scheme or otherwise to provide for the purchase by or on behalf of 
customers of the Company or of any Group Company or Affiliate of shares in the 
Company.  

3.22 To subscribe or guarantee money for charitable, benevolent, educational or religious 
objects or for any exhibition or for any public, general or useful objects.  

3.23 To promote any corporation for the purpose of acquiring or taking over any of the 
property and liabilities of the Company or any Group Company or Affiliate or for any 
other purpose that may benefit the Company or any Group Company or Affiliate.  

3.24 To purchase, lease, take in exchange, hire or otherwise acquire any personal property 
and any rights or privileges that the Company considers necessary or convenient for 
the purposes of its business.  

3.25 To construct, maintain, alter, renovate and demolish any buildings or works necessary 
or convenient for its objects.  

3.26 To construct, improve, maintain, work, manage, carry out or control any roads, ways, 
tramways, branches or sidings, bridges, reservoirs, watercourses, wharves, factories, 
warehouses, electric works, shops, stores and other works and conveniences that 
may advance the interests of the Company or any Group Company or Affiliate and 
contribute to, subsidise or otherwise assist or take part in the construction, 
improvement, maintenance, working, management, carrying out or control thereof.  

3.27 To raise and assist in raising money for, and aid by way of bonus, loan, promise, 
endorsement, guarantee or otherwise, any person and guarantee the performance or 
fulfilment of any contracts or obligations of any person, and in particular guarantee the 
payment of the principal of and interest on the debt obligations of any such person.  

3.28 To guarantee, support, secure, whether by personal covenant or by mortgaging or 
charging all or any part of the undertaking, property and assets (both present and 
future) and uncalled capital of the Company, or by both such methods, the 
performance of the obligations of, and the repayment or payment of the principal 
amounts of and premiums, interest and dividends on any securities of, any person, 
firm, or company including (without prejudice to the generality of the foregoing) any 
company which is for the time being the Company’s holding company as defined by 
the Companies Acts, or a subsidiary as therein defined of any such holding company 
or otherwise associated by the Company in business.  

3.29 To borrow or raise finance or secure the payment of money (including money in a 
currency other than the currency of Ireland) in such manner as the Company shall 
think fit and in particular by the issue of debentures or any other securities (or 
contracts, options or warrants to subscribe for, or other rights or interests in, or in 
respect of, such securities), perpetual or otherwise, charged upon all or any of the 
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Company’s property, both present and future, including its unissued capital or 
otherwise and to purchase, redeem or pay off any such securities.  

3.30 To enter into, invest or engage in, acquire, hold or dispose of any financial instruments 
or risk management instruments, whether or not of a type currently in existence, and 
currency exchange, interest rate or commodity or index linked transactions (whether in 
connection with or incidental to any other contract, undertaking or business entered 
into or carried on by the Company or whether as an independent object or activity), 
including securities in respect of which the return or redemption amount is calculated 
by reference to any index, price or rate, monetary and financial instruments of all 
kinds, futures contracts, swaps and hedges (including credit default, interest rate and 
currency swaps and hedges of any kind whatsoever), options contracts, contracts for 
differences, commodities (including bullion and other precious metals), forward rate 
agreements, debentures, debenture stock, warrants, commercial paper, promissory 
notes, mortgage backed securities, asset backed securities, dealings in foreign 
currency, spot and forward rate exchange contracts, caps, floors, collars, and any 
other foreign exchange, interest rate or commodity or index linked arrangements, and 
such other instruments whether for the purpose of making a profit or avoiding a loss or 
managing a currency or interest rate exposure or any other purpose and to enter into 
any contract for and to exercise and enforce all rights and powers conferred by or 
incidental, directly or indirectly, to such transactions or the termination of any such 
transactions. 

3.31 To carry on the business of financing and re-financing whether asset based or not 
(including financing and re-financing of financial assets), including managing financial 
assets with or without security in whatever currency including financing or re-financing 
by way of loan, acceptance credits, commercial paper, euro medium term bonds, euro 
bonds, asset-backed securities, securitisation, synthetic securitisation, collateralised 
debt obligations, bank placements, leasing, hire purchase, credit sale, conditional 
sale, factoring, forfeiting, invoice discounting, note issue facilities, project financing, 
bond issuances, participation and syndications, assignment, novation, factoring, 
discounting, participation, sub-participation, derivative contracts, securities/stock 
lending contracts, repurchase agreements or other appropriate methods of finance 
and to discount mortgage receivables, loan receivables and lease rentals for persons 
wherever situated in any currency whatsoever, and to do all of the foregoing as 
principal, agent or broker.  

3.32 To remunerate any person or corporation for services rendered or to be rendered in 
placing or assisting to place or guaranteeing the placing of any of the shares of the 
Company’s capital or any debentures, debenture stock or other securities of the 
Company or of any Group Company or Affiliate or in or about the formation or 
promotion of the Company, any Group Companies or Affiliate or the conduct of their 
business.  

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



7 
 
 

3.34 To sell, lease, exchange or otherwise dispose of the undertaking of the Company or 
any part thereof as an entirety or substantially as an entirety for such consideration as 
the Company thinks fit.  

3.35 To sell, improve, manage, develop, exchange, lease, dispose of, turn to account or 
otherwise deal with the property of the Company in the ordinary course of its business.  

3.36 To adopt such means of making known the products of the Company or of any Group 
Company or Affiliate as may seem expedient, and in particular by advertising, by 
purchase and exhibition of works of art or interest, by publication of books and 
periodicals and by granting prizes and rewards and making donations.  

3.37 To cause the Company to be registered and recognised in any foreign jurisdiction, and 
designate persons therein according to the laws of that foreign jurisdiction or to 
represent the Company and to accept service for and on behalf of the Company of 
any process or suit.  

3.38 To allot and issue fully-paid shares of the Company in payment or part payment of any 
property purchased or otherwise acquired by the Company or for any past services 
performed for the Company or any Group Company. 

3.39 To distribute among the members of the Company in cash, kind, specie or otherwise 
as may be resolved, by way of dividend, bonus or in any other manner considered 
advisable, any property of the Company, subject always to the provisions of the 
Companies Acts and any other applicable laws.  

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

3.41 To establish agencies and/or branches.  

3.42 To take or hold mortgages, hypothecations, liens and charges to secure payment of 
the purchase price, or of any unpaid balance of the purchase price, of any part of the 
property of the Company of whatsoever kind sold by the Company, or for any money 
due to the Company from purchasers and others and to sell or otherwise dispose of 
any such mortgage, hypothecation, lien or charge.  

3.43 To pay all costs and expenses of or incidental to the incorporation and organisation of 
the Company.  

3.44 To invest and deal with the moneys of the Company not immediately required for the 
other objects of the Company in such manner as may be determined.  

3.45 To do any of the things authorised by this memorandum as principals, agents, 
contractors, trustees or otherwise, and either alone or in conjunction with others.  
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3.46 To do all such other things as are incidental or conductive to the attainment of the 
objects and the exercise of the powers of the Company.  

3.47 To make voluntary dispositions of all or any part of the property and rights of the 
Company and to make gifts thereof or gratuitous payments either for no consideration 
or for a consideration less than the market value of such property or rights or the 
amount of cash payment or by all or any such methods.  

3.48 To receive voluntary dispositions of all or any part of the property and rights of any 
other corporation and to receive gifts thereof or gratuitous payments either for no 
consideration or for a consideration less than the market value of such property or 
rights or the amount of cash payment or by all or any such methods.  

3.49 To the extent permitted by law, to give whether directly or indirectly, any kind of 
financial assistance for the purchase of shares in or debentures of the Company or 
any corporation which is at any given time the Company’s holding company. 

3.50 To reduce the share capital of the Company in any manner permitted by law.  

3.51 To carry on any other business, except the issuing of policies of insurance, which may 
seem to the Company capable of being conveniently carried on in connection with the 
above, or calculated directly or indirectly to enhance the value of or render profitable 
any of the Company’s property or rights.  

NOTE A: The objects specified in each paragraph of this clause shall, except where otherwise 
expressed in such paragraph, be in no way limited or restricted by reference to, or inference from, the 
terms of any other paragraph.  

NOTE B: It is hereby declared that the word “company” in this clause (except where it refers to this 
Company) will be deemed to have the same meaning as the word “corporation” as defined in the 
articles of association of the Company.  

4 The liability of the members is limited.  

5 The share capital of the Company is $7,610,000 and €40,000 divided into 750,000,000 
Ordinary Shares of $0.01 each, 10,000,000 Serial Preferred Shares of $0.01 each, 10,000 A 
Preferred Shares of $1.00 each and 40,000 Euro Deferred Shares of €1.00 each.  

6 For the purposes of this memorandum of association, (a) the terms “corporation”, “Group 
Company” and “Affiliate” have the meanings ascribed to such terms in the articles of 
association of the Company, (b) the words “including” and “includes” shall be deemed to be 
followed by the words “without limitation,” and (c) unless a clear contrary intention appears, 
the word “or” shall be deemed to be used in the inclusive sense of “and/or.” 
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PRELIMINARY 

1 The provisions set out in these Articles of Association shall constitute the whole of the regulations applicable to 
the Company and no “optional provision” as defined by Section 1007(2) of the Act (with the exception of Sections 
83, 84, 424 and 1020 of the Act) shall apply to the Company.  

2 In these articles, unless the context otherwise requires:  

“A Preferred Shares” means the A preferred shares of nominal value $1.00 per share (or such other nominal 
value as may result from any reorganisation of capital) in the capital of the Company, having the rights and being 
subject to the limitations set out in these articles;  

“Abeiron II” means a private limited liability company incorporated in Ireland under registration number 513275;  

“acquiring corporation” in a combination means the corporation whose voting shares are issued or transferred 
by it or its subsidiary or subsidiaries to the transferor corporation or corporations or the shareholders of the 
transferor corporation or corporations; and acquiring corporation in a majority share acquisition means the 
corporation whose voting shares are issued or transferred by it or its subsidiary or subsidiaries in consideration for 
shares of another corporation entitling the acquirer of the shares to exercise a majority of the voting power in the 
election of Directors of such corporation;  

“Act” means the Companies Act 2014; 

“Address” includes, any number or address used for the purposes of communication by way of electronic mail or 
other electronic communication;  

“Affiliate” of any person means any other person that directly or indirectly controls, is controlled by, or is under 
common control with, such person;  

“Assistant Secretary” means any person appointed and so designated by the Secretary or the Board to assist 
the Secretary (and specific references in these articles to functions that may be performed by an Assistant 
Secretary do not limit such general role of assisting the Secretary);  

“Auditor” or “Auditors” means the auditor or auditors at any given time of the Company;  

“Authorized Number” has the meaning set forth in article 78A(b); 

“Beneficial Owner” of any Share means a person on whose behalf a Shareholder holds such Share;  

“Board” means the board of Directors at any given time of the Company;  

“Clear Days” means, for purposes of any period of notice required to be given under these articles, the days 
between (and in each case excluding) (i) the day when the notice is given or deemed to be given and (ii) the day 
of the event for which such notice is given or on which such notice is to take effect;  

“Close of Business” means 6:00 p.m. local time at the principal executive offices of the Company any calendar 
day, whether or not the day is a business day;  
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“Combination” means a transaction, other than a merger or consolidation wherein voting shares of a corporation 
are issued or transferred in consideration in whole or in part for the transfer to itself or to one or more of its 
subsidiaries, of all or substantially all the assets of one or more corporations, with or without goodwill or the 
assumption of liabilities;  

“Companies Acts” means the Companies Act 2014, and all statutory instruments which are to be read as one 
with, or construed, or to be read together with such Act;  

“Company” means the company whose name appears in the heading to these articles;  

“Corporation” means any body corporate, corporation, company, partnership, limited liability company or other 
legal entity;  

“Director” means a Director at any given time of the Company;  

“Dividend” includes interim dividends and/or bonus dividends;  

“Eaton Corporation” means an Ohio corporation which prior to the adoption of these articles was listed (ticker 
symbol “ETN”) on the New York Stock Exchange and the Chicago Stock Exchange;  

“EHC” means Turlock B.V., a private limited liability company incorporated in the Netherlands, registered with the 
trader register of the Dutch Chamber of Commerce under file number 08169375, which is a direct wholly owned 
subsidiary of Abeiron II;  

“Electronic Communication” has the meaning given to those words in the Electronic Commerce Act 2000;  

“Electronic Signature” has the meaning given to those words in the Electronic Commerce Act 2000;  

“Eligible Shareholder” means a Shareholder or group of Shareholders that satisfy the requirements set forth in 
article 78A(c); 

“EUR”, “€” and “euro” mean the currency of Ireland;  

“Euro Deferred Shares” means deferred ordinary shares of nominal value €1.00 per share (or such other 
nominal value as may result from any reorganisation of capital) in the capital of the Company, having the rights 
and being subject to the limitations set out in these articles;  

“Exchange Act” means the Securities Exchange Act of 1934 of the United States of America; 

“Governmental Entity” means any government or subdivision thereof, or governmental, judicial, legislative, tax, 
administrative or regulatory authority or body, whether of Ireland or elsewhere;  

“Group Company” or “Group Companies” means the Company, any holding company of the Company and any 
subsidiary of the Company or of any such holding company;  

“Majority Share Acquisition” except as specifically defined elsewhere in these articles means the acquisition of 
shares of a corporation entitling the acquirer of the shares to exercise a majority of the voting power in the 
election of Directors of such corporation without regard to the voting power that may thereafter exist upon a 
default, failure, or other contingency by a corporation in consideration in whole or in part, for the issuance or 
transfer of its voting shares;  
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“Merger” means the merger of Eaton Corporation with and into MergerSub, with Eaton Corporation surviving the 
merger as a wholly owned subsidiary of the Company;  

“MergerSub” means Turlock Corporation, a company incorporated in Ohio;  

“Ordinary Resolution” means a resolution of the Shareholders passed by a simple majority of the votes cast by 
those present in person or by proxy at a meeting and who are entitled to vote (or, if in writing, signed by all of the 
Shareholders entitled to attend and vote) at such meeting;  

“Ordinary Shares” means ordinary shares of nominal value $0.01 per share (or such other nominal value as may 
result from any reorganisation of capital) in the capital of the Company, having the rights and being subject to the 
limitations set out in these articles;  

“Person Entitled by Transmission” means a person whose entitlement to a share arises in consequence of the 
death or bankruptcy of a Shareholder or in any way other than by transfer;  

“Public Announcement” means disclosure in a press release reported by the Dow Jones News Service or 
comparable national news service or in a document publicly filed by the Company with the Securities and 
Exchange Commission pursuant to Section 13, 14, or 15(d) of the Exchange Act, or furnished to Shareholders;  

“Redeemable Shares” means shares in the capital of the Company that are redeemable in accordance with the 
provisions of these articles or the terms of issue of such class or series of shares;  

“Register” means the register of members of the Company;  

“Registered Office” means the registered office at any given time of the Company;  

“Required Shares” has the meaning set forth in article 78A(c)(i); 

“Seal” means the common seal of the Company and includes any duplicate seal, securities seal or seal for use 
abroad; 

“Secretary” means any person appointed to perform the duties of the secretary of the Company, or if there are 
joint secretaries, any of the joint secretaries;  

“Serial Preferred Shares” means the serial preferred shares of nominal value $0.01 per share (or such other 
nominal value as may result from any reorganisation of capital) in the capital of the Company, having the rights 
and being subject to the limitations set out in these articles;  

“Share” and “Share” means, unless specified otherwise or the context otherwise requires, any share in the capital 
of the Company;  

“Shareholder” means in relation to any share, the person whose name is entered in the Register as the holder of 
the share or, where the context permits, the persons whose names are entered in the Register as the joint holders 
of shares;  

“Shareholder Associate” of any Shareholder or Beneficial Owner means (1) any person controlling, directly or 
indirectly, or acting in concert with, the Shareholder or Beneficial Owner, (2) any person controlling, controlled by 
or under common control with the Shareholder Associate, and (3), if a Shareholder, Beneficial Owner or 
Shareholder Associate is an entity, each director, executive, managing member or control person of such entity;  
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“Shareholder Nominee” means an individual identified in a Shareholder Notice submitted pursuant to article 78A 
for election to the Board of Directors; 

“Shareholder Notice” means a timely notice that satisfies article 78A and is delivered by a Shareholder that 
qualifies as, or is acting on behalf of, an Eligible Shareholder; 

“Special Resolution” means a special resolution of the Shareholders within the meaning of the Companies Acts;  

“Subsidiary” and “Holding Company” have the meanings given to those words in the Companies Acts, except a 
company shall include any corporation or other legal entity, whether incorporated or established in Ireland or 
elsewhere;  

“Treasury Shares” shall have the meaning given to those words in the Companies Acts;  

“US Dollars”, “US$” or “$” means United States dollars, the currency of the United States of America;  

“US Holdco” means Eaton Inc., a company incorporated in Ohio, which is a direct wholly owned subsidiary of 
EHC; and  

“Variation Resolution” means a resolution of the Shareholders of any class or series of Shares (1) passed by a 
two-thirds majority of those present in person or by proxy at a separate meeting of the Shareholders of such class 
or series of Shares and who are entitled to attend and vote at such meeting or (2) in writing signed by all of the 
Shareholders of such class or series of Shares.  

3 For the purposes of these articles, unless specified otherwise, a contrary intention appears or the context 
otherwise requires: 

(a) a corporation shall be deemed to be present in person at a meeting if its representative, duly authorised 
pursuant to these articles or the Companies Acts, is present; 

(b) words importing only the singular number include the plural number and vice versa, and words importing 
only one gender include the other gender; 

(c) the words “including” and “includes” and any similar words shall be deemed to be followed by the words 
“without limitation”; 

(d) the word “or” shall be deemed to be used in the inclusive sense of “and/or”; 

(e) except as otherwise specified, the words “herein” and “hereof” and words of similar import shall be 
deemed to refer to these articles as a whole rather than to any particular portion of these articles; 

(f) references to the “terms of issue” of Shares shall be deemed to mean the terms of issue of those Shares 
(including, where applicable, the rights attaching to such Shares as set out in these articles) as they may 
be varied from time to time in accordance with these articles; 

(g) references to a person include any natural person, corporation or other body of persons, whether 
corporate or not, any trust and any Governmental Entity; 

(h) references to writing shall be construed as including references to printing, lithography, photography, 
electronic mail and any other modes of representing or reproducing words in a visible form; 
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(i) a reference to anything being done by electronic means includes its being done by means of any 
electronic, telephonic or other communications equipment or facilities and references to any 
communication being delivered or received, or being delivered or received at a particular place, include 
the transmission of an electronic, telephonic or similar communication, and to a recipient identified in such 
manner or by such means, as the Board may from time to time approve or prescribe, either generally or 
for a particular purpose; 

(j) references to a signature or to anything being signed or executed include such forms of electronic 
signature or other means of verifying the authenticity of an electronic or similar communication as the 
Board may from time to time approve or prescribe, either generally or for a particular purpose; 

(k) references to a dividend include any dividend or distribution, in cash or by the distribution of assets, paid 
or distributed to Shareholders out of the profits of the Company available for distribution; 

(l) any words or expressions defined in the Companies Acts, if not otherwise defined in or given a particular 
meaning by these articles, have the same meaning in these articles; 

(m) any reference to any specific statute, statutory provision, act, statutory instrument and other legislation is 
to legislation operative in Ireland unless otherwise specified; 

(n) except as otherwise specified herein, (i) any reference to any statute, statutory provision, act, statutory 
instrument or other legislation (whether of Ireland or elsewhere) includes a reference to any modification 
or re-enactment of it as then in force and to every rule, regulation or order made under it (or under any 
such modification or re-enactment) and then in force, and (ii) any reference to any rule, regulation or order 
made under any statute, statutory provision, act, statutory instrument or other legislation includes a 
reference to any modification or replacement of such rule, regulation or order then in force; and  

(o) the provisions of these articles shall insofar as they relate to any right of Shareholders to receive notice of, 
attend and vote at general meetings (or pass resolutions in writing in lieu of a vote at a general meeting), 
relate only to holders of Ordinary Shares or any other class or series of shares which, by virtue of these 
articles or the terms of the issue of such shares, expressly carry the general right to vote at general 
meetings of the Company and exclude shares which entitle the holders to vote only in limited 
circumstances or upon the occurrence of a specified event or condition (whether or not those 
circumstances have arisen or that event or condition has occurred) and any provision of these articles 
relating to Special Resolutions, Ordinary Resolutions and the respective voting and approval thresholds 
attaching thereto will be interpreted accordingly.  

REGISTERED OFFICE 

4 The Registered Office shall be at such place in Ireland as the Board from time to time shall decide.  

SHARE CAPITAL AND VARIATION OF RIGHTS 

5  

(a) Without prejudice to the power of the Board to issue and allot shares pursuant to the following articles, the 
authorised share capital of the Company at the date of adoption of these articles is $7,610,000 and 
€40,000 divided into 750,000,000 Ordinary Shares of $0.01 each, 10,000,000 Serial Preferred Shares of 
$0.01 each, 10,000 A Preferred Shares of $1.00 each and 40,000 Euro Deferred Shares of €1.00 each.  
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(b) The Ordinary Shares shall entitle the holders thereof to the following rights: 

(i) as regards dividends:  

after making all necessary provisions, where relevant, for payment of any preference dividend in 
respect of any preference shares in the Company then in issue, the Company shall apply any 
profits or reserves which the Board resolves to distribute in paying such profits or reserves to the 
holders of the Ordinary Shares in respect of their holdings of such shares pari passu and pro rata 
to the number of Ordinary Shares held by each of them; 

(ii) as regards capital:  

on a return of assets on liquidation, reduction of capital or otherwise, the holders of the Ordinary 
Shares shall be entitled to be paid the surplus assets of the Company remaining after payment of 
its liabilities (subject to the rights of the holders of any preference shares in the Company then in 
issue, having preference rights on a return of capital) in respect of their holdings of Ordinary 
Shares pari passu and pro rata to the number of Ordinary Shares held by each of them;  

(iii) as regards general meetings:  

the holders of the Ordinary Shares shall be entitled to receive notice of, and to attend and vote at, 
general meetings of the Company and every such holder present in person or by proxy shall have 
one vote for each Ordinary Share held by him;  

(iv) as regards redemption:  

(A) if an Ordinary Share is not listed on a recognised stock exchange within the meaning of 
the Act and S.I. No. 214/2015 – Companies Act 2014 (Recognised Stock Exchanges) 
Regulations 2015, including any regulations made from time to time under the Act or any 
other regulations or statutory provisions having similar effect (“recognised stock 
exchange”), it shall be automatically converted into a Redeemable Share on, and from 
the time of, the existence or creation of an agreement, transaction or trade 
(“arrangement”) between the Company and any person (who may or may not be a 
Shareholder) pursuant to which the Company acquires or will acquire Ordinary Shares, or 
an interest in Ordinary Shares, from the relevant person.  In these circumstances, the 
Ordinary Share concerned shall have the same characteristics as any other Ordinary 
Share in accordance with these articles save that it shall be redeemable in accordance 
with the arrangement.  The acquisition of such Ordinary Shares in accordance with this 
clause (iv)(A) by the Company shall constitute the redemption of a Redeemable Share in 
accordance with the Companies Acts; and  

(B) if an Ordinary Share is listed on a recognised stock exchange, the provisions of clause 
(iv)(A) shall apply unless the Board resolves, prior to the existence or creation of any 
relevant arrangement, that the arrangement concerned is to be treated as an acquisition 
of shares pursuant to article 7, in which case the arrangement shall be so executed.  

(c) The special rights conferred upon the holders of any shares or class or series of shares shall not, unless 
otherwise expressly provided in the terms of issue of such shares, be deemed to be varied by the creation 
or issue or redemption of (existing or further) shares ranking pari passu with them.  
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(d) Notwithstanding any other provision of these articles, the nominal value of the issued share capital of the 
Company which is not redeemable will in no event be less than one tenth of the nominal value of the total 
issued share capital of the Company. 

(e) Euro Deferred Shares:  

(i) The holders of the Euro Deferred Shares shall not be entitled to receive any dividend or 
distribution and shall not be entitled to receive notice of, nor to attend, speak or vote at any 
meeting of some or all of the Shareholders of the Company.  On a return of assets, whether on 
liquidation or otherwise, the Euro Deferred Shares shall entitle the holder thereof only to the 
repayment of the amounts paid up on such shares after repayment of the capital paid up on the 
Ordinary Shares plus the payment of $5,000,000 on each of the Ordinary Shares and the holders 
of the Euro Deferred Shares (as such) shall not be entitled to any further participation in the 
assets or profits of the Company.  

(ii) The Special Resolution passed on the date of adoption of these articles (the “Adoption Date”) 
shall be deemed to confer irrevocable authority on the Company at any time after the Adoption 
Date:  

(A) to acquire all or any of the fully paid Euro Deferred Shares otherwise than for valuable 
consideration in accordance with Section 102(1) of the Act and without obtaining the 
sanction of the holders thereof;  

(B) to appoint any person to execute on behalf of the holders of the Euro Deferred Shares 
remaining in issue (if any) a transfer thereof and/or an agreement to transfer the same 
otherwise than for valuable consideration to the Company or to such other person as the 
Company may nominate;  

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

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

(iii) In accordance with Section 1040(3) of the Act the Company shall, not later than three years after 
any acquisition by it of any Euro Deferred Shares as aforesaid, cancel such shares (except those 
which, or any interest of the Company in which, it shall have previously disposed of) and reduce 
the amount of the issued share capital by the nominal value of the shares so cancelled and the 
Directors may take such steps as are requisite to enable the Company to carry out its obligations 
under that subsection without complying with Sections 84 and 85 of the Act including passing 
resolutions in accordance with Section 1040(5) of the Act.  

(iv) Neither the acquisition by the Company otherwise than for valuable consideration of all or any of 
the Euro Deferred Shares nor the redemption thereof nor the cancellation thereof by the Company 
in accordance with this article shall constitute a variation or abrogation of the rights or privileges 
attached to the Euro Deferred Shares, and accordingly the Euro Deferred Shares or any of them 
may be so acquired, redeemed and cancelled without any such consent or sanction on the part of 
the holders thereof.  The rights conferred upon the holders of the Euro Deferred Shares shall not 
be deemed to be varied or abrogated by the creation of further shares ranking in priority thereto or 
pari passu therewith.  
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(f) Serial Preferred Shares:  

(i) Issuance in Series: The Serial Preferred Shares may be issued from time to time in series.  All 
Serial Preferred Shares shall be of equal rank and shall be identical, except in respect of matters 
that may be fixed by the Board as herein provided, and each share of a particular series shall be 
identical with all other shares of such series, except that in the case of series on which dividends 
are cumulative the dates from which dividends are cumulative may vary to reflect differences in 
the dates of issue.  Subject to the provisions of articles 5(f)(ii)-(viii) both inclusive, of this article 
5(f), which provisions shall apply to all Serial Preferred Shares, the Board is hereby authorised to 
cause Serial Preferred Shares to be issued in one or more series, and with respect to each such 
series and prior to the issuance thereof, to fix:  

(A) the designation of the series, which may be by distinguishing number, letter or title;  

(B) the number of shares of the series, which number the Board may (except where 
otherwise provided in the creation of the series) increase or decrease (but not below the 
number of shares thereof then in issue), the shares reclassified from any series to be 
available for reissuance in other series;  

(C) the dividend rate of the series;  

(D) the dates on which dividends, if declared, shall be payable, and in the case of series on 
which dividends are cumulative the dates from which dividends shall be cumulative;  

(E) the redemption rights and price or prices, if any, for shares of the series;  

(F) subject to the Companies Acts, the terms, conditions, and amount of any sinking fund 
provided for the purchase or redemption of the shares of the series;  

(G) the amounts payable on shares of the series in the event of any voluntary or involuntary 
liquidation, dissolution, or winding up of the affairs of the Company;  

(H) whether the shares of the series shall be convertible into Ordinary Shares or shares of 
any other series or class, and, if so, the conversion price or prices and the adjustments 
thereof, and all other terms and conditions upon which such conversion may be made; 
and  

(I) restrictions (in addition to those set forth in article 5(f)(vi)(G) and article 5(f)(vi)(H)) of this 
article 5(f)) on the issuance of shares of the same series of or any other class or series.  

(ii) Dividend Rights:  

(A) The holders of Serial Preferred Shares of each series, in preference to the dividend rights 
of any other class of shares of the Company shall be entitled to receive out of any funds 
legally available for distribution and when and as declared by the Board, dividends in cash 
at the rate for such series fixed in accordance with the provisions of article 5(f)(i), and no 
more, payable quarterly on the dates fixed for such series.  Such dividends shall be 
cumulative, in the case of shares of each particular series, from and after the date or 
dates fixed with respect to such series.  
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(B) No dividend for any quarterly dividend period shall be paid upon or declared and reserved 
for any of the Serial Preferred Shares for any quarterly dividend period unless:  

(1) as to each series of Serial Preferred Shares entitled to cumulative dividends, 
dividends for all past dividend periods shall have been paid or shall have been 
declared and a sum sufficient for the payment thereof set apart; and  

(2) as to all series of Serial Preferred Shares, dividends for the current dividend 
period shall have been paid or have been declared and a sum sufficient for the 
payment thereof set apart rateably in accordance with the amounts which would 
be payable as dividends on the shares of the respective series for the current 
dividend period if all dividends for the current dividend period were declared and 
paid in full.  

(C) No dividend in respect of past dividend periods shall be paid upon or declared and set 
apart for payment on any of the Serial Preferred Shares entitled to cumulative dividends 
unless there shall or have been declared and set apart for payment on all issued Serial 
Preferred Shares entitled to cumulative dividends, dividends for past dividend periods 
rateably in accordance with the amounts which would be payable on the shares of the 
series entitled to cumulative dividends if all dividends due for all past dividend periods 
were declared and paid in full.  

(iii) Dividends and Acquisition of Shares: 

(A) So long as any Serial Preferred Shares are in issue, no dividend, shall (except a dividend 
payable in Ordinary Shares or in any other shares of the Company ranking junior to the 
Serial Preferred Shares, and/or except for any dividend in respect of the A Preferred 
Shares), be paid or declared or any distribution be made, except as aforesaid, on the 
Ordinary Shares or on any other shares of the Company, nor shall any Ordinary Shares 
or (save for the A Preferred Shares) any other shares of the Company be purchased, 
redeemed or otherwise acquired by the Company be made (except out of the proceeds of 
a fresh issue of Ordinary Shares or any other shares of the Company ranking junior to the 
Serial Preferred Shares) or any payment into a sinking fund with respect to any other 
shares of the company be made;  

(1) unless in each case all dividends on the Serial Preferred shares for past quarterly 
dividend periods and the full dividends for the current quarterly dividend period 
shall have been declared and paid or a sum sufficient for payment thereof set 
apart; and  

(2) unless in each case there shall be no default with respect to the redemption of 
Serial Preferred Shares of any series from, and no default with respect to any 
required payment into, any sinking fund provided for shares of such series in 
accordance with the provisions of article 5(f)(i).  

(iv) Redemption:  

(A) Subject to the express terms of each series and to the provisions of article 5(f)(vi)(G)(3) 
and to the provisions of the Companies Acts, the Company (i) may from time to time 
redeem all or any part of the Serial Preferred Shares of any series at the time in issue at 
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the option of the Board at the applicable redemption price for such series fixed in 
accordance with the provisions of article 5(f)(i), or (ii) shall from time to time make 
redemptions of the Serial Preferred Shares as may be required to fulfil the requirements 
of any sinking fund provided for shares of such series at the applicable sinking fund 
redemption price fixed in accordance with the provisions of article 5(f)(i), together in each 
case with accrued and unpaid dividends to the redemption date.  

(B) Notice of every such redemption shall be mailed, by first-class mail, postage prepaid, to 
the holders of record of the Serial Preferred Shares to be redeemed at their respective 
addresses then appearing on the share register of the Company, not less than 30 days 
nor more than 60 days prior to the date fixed for such redemption.  At any time before or 
after notice has been given as above provided, the Company may deposit the aggregate 
redemption price of the Serial Preferred Shares to be redeemed, together with accrued 
and unpaid dividends thereon to the redemption date, with any bank or trust company in 
Dublin, Ireland, London, United Kingdom or New York, United States of America, having 
capital and surplus of more than $5,000,000, named in such notice, directed to be paid to 
the respective holders of the Serial Preferred Shares so to be redeemed, in amounts 
equal to the redemption price of all Serial Preferred Shares so to be redeemed, together 
with accrued and unpaid dividends thereon to the redemption date, or surrender of the 
stock certificate or certificates held by such holders, and upon the giving of such notice 
and the making of such deposit such holders shall cease to be Shareholders with respect 
to such shares, and after such notice shall have been given and such deposit shall have 
been made such holders shall have no interest in or claim against the Company with 
respect to such shares except only to receive such money from such bank or trust 
company, without interest, or the right to exercise, before the redemption date, any 
unexpired rights of conversion.  In case less than all of the issued shares of Serial 
Preferred Shares are to be redeemed, the Company shall select by lot the shares so to be 
redeemed in such manner as shall be prescribed by the Board.  

(C) If the holders of Serial Preferred Shares which shall have been called for redemption shall 
not, within six years after such deposit, have claimed the amount deposited for the 
redemption thereof, any such bank or trust company shall, upon demand, pay over to the 
Company such unclaimed amounts and thereupon such bank or trust company and the 
Company shall be relieved of all responsibility in respect thereof and to such holders.  

(D) Any Serial Preferred Shares which are redeemed by the Company pursuant to the 
provisions of this article 5(f)(iv) and any Serial Preferred Shares which are purchased and 
delivered in satisfaction of any sinking fund requirements provided for shares of such 
series and any Serial Preferred Shares which are converted in accordance with their 
express terms shall be cancelled and not reissued.  Any Serial Preferred Shares 
otherwise acquired by the Company shall be restored to the status of authorised and 
unissued Serial Preferred Shares without serial designation.  

(v) Rights Upon Liquidation:  

(A) The holders of Serial Preferred Shares of any series shall in case of liquidation, 
dissolution or winding up of the Company be entitled to receive in full out of the assets of 
the Company, including its capital, before any amount shall be paid or distributed among 
the holders of Ordinary Shares or any other shares of the Company with the exception of 
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the A Preferred Shares, the amounts fixed with respect to shares of such series in 
accordance with article 5(f)(i), plus in any such event an amount equal to all dividends 
accrued and unpaid thereon to the date of payment of the amount due pursuant to such 
liquidation, dissolution or winding up of the Company.  In case the net assets of the 
Company legally available therefore are insufficient to permit the payment upon all issued 
Serial Preferred Shares of the full preferential amount to which they are respectively 
entitled, then such net assets shall be distributed rateably upon the issued Serial 
Preferred shares in proportion to the full preferential amount to which each such share is 
entitled.  

(B) After payment to holders of Serial Preferred Shares of the full preferential amounts as 
aforesaid, holders of Serial Preferred Shares as such shall have no right or claim to any of 
the remaining assets of the Company.  

(C) In this article “dividends accrued and unpaid” on any share means an amount computed 
by dividing the annual dividend payable on the share (whether earned, declared, paid or 
not) by 365 and multiplying the result by the number of days from the date on which 
dividends on the share first became cumulative through the date of payment of the 
amount due or the redemption date, as the case may be, and subtracting from the product 
the sum of dividends paid (without interest) on the share and of dividends declared on the 
share for whose payment a sufficient sum has been set aside.  

(D) The merger or consolidation of the Company into or with any other company or 
corporation, or the merger of any other company or corporation into it, or the sale, lease, 
or general reorganisation by scheme of arrangement (not being a reorganisation pursuant 
to an examinership or liquidation or other insolvency event) or conveyance of all or any 
part of the property or business of the Company, shall not be deemed to be a dissolution, 
liquidation or winding up of the Company for the purposes of this article 5(f)(v).  No 
purchase, redemption or retirement of any shares of the Company in any manner 
authorised or permitted by these articles of association shall be considered a reduction of 
capital within the meaning of this article 5(f)(v).  

(vi) Voting Rights:  

(A) The holders of Serial Preferred Shares shall be entitled to one vote for each such share 
upon all matters presented to Shareholders; and, except as otherwise provided herein or 
required by law, the holders of Serial Preferred Shares and the holders of Ordinary 
Shares shall vote together as one class on all matters.  

(B) If, and so often as, the Company shall be in default in the payment of the equivalent of six 
quarterly dividends (whether or not consecutive) on any series of Serial Preferred Shares 
at the time in issue, whether or not earned or declared, the holders of Serial Preferred 
Shares of all series voting separately as a class and in addition to all other rights to vote 
for Directors shall be entitled to elect, as herein provided, two members of the Board; 
provided, however, that the holders of Serial Preferred Shares shall not have or exercise 
such special class voting rights except at meetings of the Shareholders for the election of 
Directors at which the holders of not less than a majority of the issued Serial Preferred 
Shares of all series are present in person or by proxy; and provided further that the 
special class voting rights provided for herein when the same shall have become vested 
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shall remain so vested until all dividends on the Serial Preferred Shares of all series then 
in issue for past quarterly dividend periods and for the current quarterly dividend period 
shall have been paid or declared and a sum sufficient for the payment thereof set apart, 
whereupon the holders of Serial Preferred Shares shall be divested of their special class 
voting rights in respect of subsequent elections of Directors, subject to the re-vesting of 
such special class voting rights in the event hereinabove specified in this article 5(f)(vi)(B).  

(C) At any time after such voting power shall have been so vested in the holders of the Serial 
Preferred Shares, the Secretary may, and, upon the written request of the holders of 
record of 10% or more of the Serial Preferred Shares then in issue, addressed to him at 
the Registered Office, shall call an extraordinary general meeting of the holders of the 
Series Preferred Shares for the election of the Directors to be elected by them as herein 
provided to be held within 30 days after such call and at the place and upon the notice 
provided by law and in the Companies Acts for the holding of meetings of Shareholders; 
provided, however, that the Secretary shall not be required to call such extraordinary 
general meeting in the case of any such request received less than 90 days before the 
date fixed for any annual general meeting of Shareholders.  

(D) If any such extraordinary general meeting required to be called as provided shall not be 
called by the Secretary within the 30 days after the receipt of any such request, then the 
holders of record of 10% or more of the Serial Preferred Shares then in issue may 
designate in writing one of their number to call such meeting, and the person so 
designated may call such meeting to be held at the place and upon the notice above 
provided and for that purpose shall have access to the Register.  No such extraordinary 
general meeting and no adjournment thereof shall be held on a date later than 30 days 
before the annual general meeting of the Shareholders or extraordinary general meeting 
held in place thereof next succeeding the time when the holders of the Serial Preferred 
Shares become entitled to elect Directors as above provided.  If any such special meeting 
shall be called as above provided, then, by vote of the holders of at least a majority of 
those Serial Preferred Shares which are present or represented by proxy at such meeting, 
the then authorised number of Directors of the Company shall be increased by two and at 
such meeting, the holders of the Serial Preferred Shares shall be entitled to elect the 
additional Directors so provided for, but any Directors so elected shall not hold office 
beyond the annual general meeting of the Shareholders or extraordinary general meeting 
held in place thereof next succeeding the time when the holders of the Serial Preferred 
Shares become entitled to elect Directors as above provided.  

(E) Whenever the holders of the Serial Preferred Shares shall be divested of the voting power 
as above provided, the terms of office of all persons elected as Directors by the holders of 
the Serial Preferred Shares as a class shall forthwith terminate and the number of 
Directors shall be reduced accordingly.  

(F) The two Directors who may be elected by the holders of Serial Preferred Shares pursuant 
to the foregoing provisions shall be in addition to any other Directors then in office or 
proposed to be elected otherwise than pursuant to such provisions, and nothing in such 
provisions shall prevent any change otherwise permitted in the total number of Directors 
of the Company or require the resignation of any Director elected otherwise than pursuant 
to such provisions.  
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(G) In addition to any requirements of the Companies Acts, the vote or consent of the holders 
of at least two-thirds of the then issued Serial Preferred Shares, given in person or by 
proxy, either in writing or at a meeting called for the purpose at which the holders of Serial 
Preferred Shares shall vote separately as a class, shall be necessary to effect any one or 
more of the following (but so far as the holders of Serial Preferred Shares are concerned, 
such action may be effected with such vote or consent):  

(1) Any amendment, alteration or repeal of any of the provisions of these articles of 
association or the Company’s memorandum of association which affects 
adversely the voting powers, rights or preferences of the holders of Serial 
Preferred Shares; provided, however, that for the purpose of this article (1) only, 
neither the amendment of these articles of association to authorise, or to increase 
the authorised or issued number of Serial Preferred Shares or of any class 
ranking on a parity with or junior to the Serial Preferred Shares, nor the increase 
by the Shareholders pursuant to these articles of the number of Directors of the 
Company shall be deemed to affect adversely the voting powers, rights or 
preferences of the holders of Serial Preferred Shares; and provided, further, that if 
such amendment, alteration or repeal affects adversely the rights or preferences 
of one or more but not all of the then issued series of Serial Preferred Shares, 
only the vote or consent of the holders of at least two-thirds of the number of the 
then issued shares of the series so affected shall be required;  

(2) The authorisation of, or the increase in the authorised number of, any shares of 
any class ranking prior to the Serial Preferred Shares;  

(3) The purchase or redemption (whether for sinking fund purposes or otherwise) of 
less than all of the then issued Serial Preferred Shares except in accordance with 
a purchase offer made to all holders of record of Serial Preferred Shares, unless 
all dividends on all Serial Preferred Shares then issued for all previous quarterly 
dividend periods shall have been declared and paid or funds thereof set apart and 
all accrued sinking fund obligations applicable to all Serial Preferred Shares shall 
have been complied with.  

(H) The vote or consent of the holders of at least a majority of the then issued Serial 
Preferred Shares, given in person or by proxy, either in writing or at a meeting called for 
the purpose at which the holders of Serial Preferred Shares shall vote separately as a 
class, shall be necessary (but so far as the holders of Serial Preferred Shares are 
concerned such action may be effected with such vote or consent) to authorise the 
creation or issue of any shares ranking on a parity with the Serial Preferred Shares or an 
increase in the authorised number of shares of Serial Preferred Shares.  

(vii) No holder of the Serial Preferred Shares of any series shall be entitled as such as a matter of right 
to subscribe for or purchase any part of any issue of securities of the Company, of any class 
whatsoever, or any part of any issue of securities convertible into shares of the Company, of any 
class whatsoever, and whether issued for cash, property, services, or otherwise.  

(viii) For the purposes of this article 5(f):  
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(A) Whenever reference is made to shares “ranking prior to the Serial Preferred Shares”, 
such reference shall mean and include all shares of the Company in respect of which the 
rights of the holders thereof as to the payment of dividends or as to distributions in the 
event of a voluntary or involuntary liquidation, dissolution or winding up of the corporation 
are given preference over the rights of the holders of Serial Preference Shares. 

(B) Whenever reference is made to shares “ranking junior to the Serial Preferred Shares”, 
such reference shall mean and include all shares of the Company in respect of which the 
rights of the holders thereof as to the payment of dividends or as to distributions in the 
event of a voluntary or involuntary liquidation, dissolution or winding up of the corporation 
rank on an equality with the rights of the holders of Serial Preferred Shares.  

(C) Whenever reference is made to shares “ranking junior to the Serial Preferred Shares”, 
such reference shall mean and include all shares of the Company in respect of which the 
rights of the holders thereof as to the payment of dividends and as to distributions in the 
event of a voluntary or involuntary liquidation, dissolution or winding up of the corporation 
are junior or subordinate to the rights of the holders of Serial Preferred Shares.  

(g) The A Preferred Shares shall entitle the holders thereof to the following rights:  

(i) as regards dividends:  

the holder of the A Preferred Shares shall be entitled in priority to any payment of dividend on any 
other class of shares in the Company to be paid a dividend in an amount per A Preferred Share 
equal to twice the dividend to be paid per Ordinary Share;  

(ii) as regards capital:  

on a return of assets, whether on liquidation or otherwise, the A Preferred Shares shall entitle the 
holder thereof to repayment of the capital paid up thereon (including any share premium) in 
priority to any repayment of capital to the holder(s) of any other shares and the holders of the A 
Preferred Shares (as such) shall not be entitled to any further participation in the assets or profits 
of the Company; and  

(iii) as regards voting in general meetings:  

the holders of the A Preferred Shares shall not be entitled to receive notice of, nor to attend, 
speak or vote at any meeting of some or all of the Shareholders of the Company.  

SHARES - ALLOTMENTS AND ISSUANCES 

6  

(a) Without prejudice to the authority conferred on the Directors pursuant to article 5 to issue A Preferred 
Shares or Serial Preferred Shares in the capital of the Company, if at any time the share capital is divided 
into different classes of shares the rights attached to any class may, unless otherwise expressly provided 
in the terms of issue of the shares of that class or series or by law or by article 5, from time to time, be 
varied with the sanction of a Variation Resolution of that class or series. 



25 
 
 

(b) Subject to the Companies Acts and the expiration dates contained in articles 6(c) and 6(d), the unissued 
shares of the Company (whether forming part of the original share capital or any increased capital) shall 
be at the disposal of the Board, which may offer, allot, grant options, warrants or other rights over or 
otherwise deal with or dispose of them to such persons, at such times and for such consideration and 
generally on such terms and conditions as the Board may from time to time determine, but no such share 
shall be issued at a discount save in accordance with section 71(4) and 1026 of the Act, and so that, in 
the case of shares offered to the public for subscription, the amount payable on application on each share 
shall not be less than one-quarter of the nominal amount of the share and the whole of any premium 
thereon.  

(c) The Board is, for the purposes of the Companies Acts, generally and unconditionally authorised to 
exercise all powers of the Company to allot and issue relevant securities (as defined by Section 1021 of 
the Act) up to the amount of the Company’s authorised share capital and to allot and issue any shares 
purchased by the Company pursuant to the provisions of the Companies Acts and held as treasury 
shares and this authority shall expire five years from the date of adoption of these articles.  The Company 
may before the expiry of such authority make an offer or agreement which would or might require equity 
securities to be allotted after such expiry and the Board may allot equity securities in pursuance of such 
an offer or agreement as if the power conferred by this article 6(c) had not expired.  

(d) The Board is hereby empowered pursuant to Section 1023 of the Act to allot equity securities within the 
meaning of the said Section 1023 for cash, as if Section 1022(1) of the Act did not apply to any such 
allotment.  The Company may before the expiry of such authority make an offer or agreement which 
would or might require equity securities to be allotted after such expiry and the Board may allot equity 
securities in pursuance of such an offer or agreement as if the power conferred by this article 6(d) had not 
expired.  

(e) Subject to any requirement to obtain the approval of Shareholders under any laws, regulations or the 
rules of any stock exchange to which the Company is then subject and any other applicable law, the 
Board is authorised, from time to time, in its discretion, to grant such persons, including Directors, for such 
periods and upon such terms as the Board deems advisable, (i) options to purchase or subscribe for or (ii) 
commitments to issue at a future date, such number of shares of any class or classes or of any series as 
the Board may deem advisable, and to cause warrants or other appropriate instruments evidencing such 
options or commitments to be issued.  

(f) The Company may, insofar as the Companies Acts or any other applicable law permits, pay commission 
or brokerage fees to any person in consideration of a person subscribing or agreeing to subscribe, 
whether absolutely or conditionally, for any shares in the Company or procuring or agreeing to procure 
subscriptions, whether absolute or conditional, for any shares in the Company on such terms and subject 
to such conditions as the Board may determine, including by paying cash or allotting and issuing paid up 
shares, in accordance with the Companies Acts. 

(g) No share of the Company shall be issued unless it is paid up, in accordance with the Companies Acts.  
Except as otherwise expressly provided by these articles, or as otherwise agreed with the Company or 
determined by the Board, no Shareholder shall be liable to make any additional payment to the Company 
in respect of any share beyond the initial consideration agreed with the Company at or before the time of 
issue thereof.  
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COMPANY PURCHASES 

7 Subject to the Companies Acts, the Company may, without prejudice to any relevant special rights attached to 
any class or series of shares, pursuant to the Companies Acts, purchase any of its own shares, including any 
Redeemable Shares, whether in the market, by tender or by private agreement, at such prices (whether at 
nominal value or above or below nominal value) and otherwise on such terms and conditions as the Board may 
from time to time determine and without any obligation to purchase on any pro rata basis as between 
Shareholders or Shareholders of the same class or series (the whole or any part of the amount payable on any 
such purchase may be paid or satisfied otherwise than in cash, to the extent permitted by the Companies Acts) 
and may cancel any shares so purchased or hold them as treasury shares and may reissue any such shares as 
shares of any class or classes or series.  

8 Except only as otherwise provided in these articles, as ordered by a court of competent jurisdiction, or as 
otherwise required by law, the Company shall be entitled to treat the registered holder of any share as the 
absolute owner of it and accordingly no person shall be recognised by the Company as holding any share upon 
trust, and the Company shall not be bound by or required in any way to recognise (even when having notice of it) 
any equitable, contingent, future or partial interest or other right in any share except an absolute right to the 
entirety of the share in the registered holder of it.  This shall not preclude the Company from requiring the 
Shareholders or a transferee of shares to furnish the Company with information as to the Beneficial Owner of (or 
other interest of any person in) any share.  

INCREASE OF CAPITAL 

9 The Company may from time to time by Ordinary Resolution increase its authorised share capital by such sum, to 
be divided into shares of such nominal value, as such Ordinary Resolution shall prescribe.  

ALTERATION OF CAPITAL 

10  

(a) The Company may from time to time by Ordinary Resolution:  

(i) consolidate and divide all or any of its share capital into shares of larger nominal value than any of 
its existing shares;  

(ii) sub-divide its shares or any of them into shares of smaller nominal value than is fixed by its 
memorandum of association, subject to the Companies Acts; and  

(iii) cancel shares which, at the date of the passing of the relevant Ordinary Resolution, have not 
been taken or agreed to be taken by any person, and diminish the amount of its authorised share 
capital by the amount of the shares so cancelled.  

(b) Where any difficulty arises in regard to any division, consolidation, sub-division or cancellation under this 
article 10, the Board may settle the same as it thinks expedient and, in particular, may arrange for the sale 
of the shares representing fractions and the distribution of the net proceeds of sale in due proportion 
among the Shareholders who would have been entitled to the fractions.  For the purpose of any such sale 
the Board may authorise some person to transfer the shares representing fractions to the purchaser, who 
shall not be bound to see to the application of the purchase money, nor shall his title to the shares be 
affected by any irregularity or invalidity in the proceedings relating to the sale.  
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REDUCTION OF CAPITAL 

11 Subject to the Companies Acts and to any confirmation or consent required by law or these articles, the Company 
may from time to time by Special Resolution authorise the reduction in any manner of its issued share capital, any 
capital redemption reserve fund, share premium account or undenominated capital.  

12 In relation to any such reduction, the Company may by Special Resolution determine the terms upon which the 
reduction is to be effected, including, in the case of a reduction of part only of a class or series of shares, those 
shares to be affected.  

THE MERGER 

13 Pursuant to the terms of the Merger, at the time the Merger becomes effective (the “Merger Effective Time”), EHC 
and US Holdco shall deposit with the exchange agent (the “Exchange Agent”) certificates or, at the Company’s 
option, evidence of shares in book entry form, representing all of the ordinary shares of US$0.01 each in the 
capital of the Company (the “Company Shares”) in issue immediately prior to the Merger Effective Time (other 
than the one hundred Company Shares in issue at 21 May 2012 (the “Company Subscriber Shares”)).  All 
certificates or evidence of shares in book entry form representing the Company Shares deposited with the 
Exchange Agent pursuant to the preceding sentence shall hereinafter be referred to as the “Eaton Exchange 
Fund”.  As soon as reasonably practicable after the Merger Effective Time and in any event within four business 
days after the Merger Effective Time, the Company shall cause the Exchange Agent to mail to each holder of 
record of a certificate or certificates, which immediately prior to the Merger Effective Time represented 
outstanding Eaton Corporation shares (the “Eaton Certificates”); and to each holder of record of non-certificated 
outstanding Eaton Corporation shares represented by book entry the (the “Eaton Book Entry Shares”), which at 
the Merger Effective Time were converted into the right to receive, for each such Eaton Corporation share, one 
Company Share (the “Merger Consideration”): 

(i) a letter of transmittal which shall specify that delivery shall be effected, and that risk of loss and title to the 
Eaton Certificates shall pass, only upon delivery of the Eaton Certificates to the Exchange Agent or, in the 
case of the Eaton Book Entry Shares, upon adherence to the procedures set forth in the letter of 
transmittal, and  

(ii) instructions for use in effecting the surrender of the Eaton Certificates and the Eaton Book Entry Shares 
(as applicable), in exchange for payment of the Merger Consideration therefor.  

Upon surrender of Eaton Certificates and/or Eaton Book Entry Shares (as applicable) for cancellation to the 
Exchange Agent, together with such letter of transmittal, duly completed and validly executed in accordance 
with the instructions thereto, and such other documents as may reasonably be required by the Exchange 
Agent, the holder of such Eaton Certificates or Eaton Book Entry Shares (as applicable) shall be entitled to 
receive in exchange therefore (i) that number of Company Shares into which such holder’s Eaton Corporation 
shares represented by such holder’s properly surrendered Eaton Certificates or Eaton Book Entry Shares (as 
applicable) were converted pursuant to the Merger, and (ii) a cheque in an amount of US dollars equal to any 
cash dividends or other distributions that such holder has a right to receive and the amount of any cash 
payable in lieu of any fractions of shares in the Company that such holder has the right to receive pursuant to 
the merger.  In the event of transfers of ownership of shares of Eaton Corporation common stock which are not 
registered in the transfer records of Eaton Corporation, the proper number of Company Shares may be 
transferred to a person other than the person in whose name the Eaton Certificate or the Eaton Book Entry 
Shares (as applicable) so surrendered is registered, if such Eaton Certificate or the Eaton Book Entry Shares 
(as applicable) shall be properly endorsed or otherwise be in proper form for transfer and the person 
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requesting such transfer shall pay any transfer or other taxes required by reason of the transfer of Company 
Shares to a person other than the registered holder of such Eaton Certificate or Eaton Book Entry Shares (as 
applicable) or establish to the reasonable satisfaction of the Exchange Agent that such tax has been paid or is 
not applicable.  Any portion of the Eaton Exchange Fund which has not been transferred to the holders of the 
Eaton Certificates or the Eaton Book Entry Shares (as applicable) as of the one year anniversary of the Merger 
Effective Time, shall be delivered to the Company or its designee, upon demand, and the Company Shares 
included therein shall be sold at the best price reasonably obtainable at that time.  Any holder of Eaton 
Certificates or Eaton Book Entry Shares (as applicable) who has not complied with the applicable exchange 
procedures or duly completed and validly executed the applicable documents necessary to receive the Merger 
Consideration, prior to the one year anniversary of the Merger Effective Time shall thereafter look only to the 
Company for payment of such holder’s claim for the Merger Consideration (subject to abandoned property, 
escheat or other similar applicable laws), such claim only being a claim for cash equal to the amount of monies 
received by the Company for sale of the Company Shares to which such holder had been entitled pursuant to 
the Merger. 

CERTIFICATES 

14  

(a) Shares shall be issued in registered form.  Each shareholder of the Company shall, upon request to the 
Company, be entitled to a certificate, issued under Seal and signed by a person or persons then 
authorised pursuant to article 109 to affix the Seal over his signature, evidencing the number and class of 
paid-up shares held by such shareholder in the Company, but no certificate for shares shall be executed 
or delivered until such shares are fully paid; provided, however, that when any such certificate is 
countersigned by an incorporated transfer agent or registrar, the signature of any such officer upon such 
certificate may be facsimile, engraved, stamped or printed.  

(b) In case any officer or officers, who shall have signed, or whose facsimile signatures shall have been 
engraved, stamped or printed on any certificate or certificates for shares, shall cease to be such officer or 
officers of the Company, because of death, resignation, or otherwise, before such certificate or certificates 
shall have been delivered by the Company, such certificate or certificates, if authenticated by the 
endorsement thereon of the signature of an incorporated transfer agent or registrar, shall nevertheless be 
conclusively deemed to have been adopted by the Company by the use and delivery thereof and shall be 
effective in all respects when delivered.  

(c) Such certificates shall be in such form as shall be approved by the Board and shall comply with the 
Companies Acts.  

(d) In the case of a share held jointly by several persons, delivery of a certificate in their joint names to one of 
several joint holders shall be sufficient delivery to all.  

15 Any person claiming a share certificate to have been lost, destroyed or stolen, shall make an affidavit or 
affirmation of that fact, and if required by the Board shall advertise the same in such manner as the Board may 
require, and shall give the Company, its transfer agents and its registrars a bond of indemnity, in form and with 
one or more sureties satisfactory to the Board or anyone designated by the Board with authority to act thereon, 
whereupon a new certificate may be executed and delivered of the same tenor and for the same number of 
shares as the one alleged to have been lost, destroyed or stolen.  
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LIEN 

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

17  

(a) The Company may sell, in such manner as the Board may think fit, any share on which the Company has 
a lien, but no sale shall be made unless some sum in respect of which the lien exists is presently due nor 
until the expiration of 14 clear days after a notice, stating and demanding payment of the sum presently 
due and giving notice of the intention to sell in default of such payment, has been served on the holder of 
the share or the person entitled by transmission to it.  

(b) The net proceeds of sale by the Company of any shares on which it has a lien shall be applied in or 
towards payment or discharge of the debt or liability in respect of which the lien exists so far as the same 
is due, and any residue shall (subject to a like lien for debts or liabilities not presently due as existed upon 
the share prior to the sale) be paid to the holder of, or the person entitled by transmission to, the share 
immediately before such sale.  For giving effect to any such sale the Board may authorise some person to 
transfer the share to the purchaser.  The purchaser shall be registered as the holder of the share and he 
shall not be bound to see to the application of the purchase money, nor shall his title to the share be 
affected by any irregularity or invalidity in the proceedings relating to the sale.  If a share, which is to be 
sold as provided for in this article 17, is held in uncertificated form (as such term is used in the Companies 
Act 1990 (Uncertificated Securities) Regulations 1996, including any modification thereof or any 
regulations in substitution therefor made under the Companies Acts or otherwise), the Board may 
authorise some person to do all that is necessary under the Companies Act 1990 (Uncertificated 
Securities) Regulations 1996, including any modification thereof or any regulations in substitution therefor 
made under the Companies Acts or otherwise, to put such share into certificated form prior to its sale.  

CALLS ON SHARES 

18 Subject to the terms of allotment, the Board may make calls upon the members in respect of any monies unpaid 
on their shares and each member (subject to receiving at least fourteen clear days’ notice specifying when and 
where payment is to be made) shall pay to the Company as required by the notice the amount called on his 
shares.  A call may be required to be paid by instalments.  A call may be revoked before receipt by the Company 
of a sum due thereunder, in whole or in part and payment of a call may be postponed in whole or in part.  

19 A call shall be deemed to have been made at the time when the resolution of the Board authorising the call was 
passed.  

20 A person on whom a call is made shall (in addition to a transferee) remain liable notwithstanding the subsequent 
transfer of the share in respect of which the call is made.  

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

22 If a call remains unpaid after it has become due and payable, the person from whom it is due and payable shall 
pay interest on the amount unpaid from the day it became due until it is paid at the rate fixed by the terms of 
allotment of the share or in the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by the 
Companies Acts) but the Board may waive payment of the interest wholly or in part.  
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23 An amount payable in respect of a share on allotment or at any fixed date, whether in respect of nominal value or 
by way of premium, shall be deemed to be a call and if it is not paid the provisions of these articles shall apply as 
if that amount had become due and payable by virtue of a call.  

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

25 The Board may, if they think fit, receive from any member willing to advance the same all or any part of the 
monies uncalled and unpaid upon any shares held by him, and upon all or any of the monies so advanced may 
pay (until the same would, but for such advance, become payable) interest at such rate as may be agreed upon 
between the Directors and the member paying such sum in advance.  

FORFEITURE 

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

27 The notice shall state a further day (not earlier than the expiration of fourteen clear days from the date of service 
of the notice) on or before which the payment required by the notice is to be made, and shall state that in the 
event of non-payment at or before the time appointed the shares in respect of which the call was made will be 
liable to be forfeited.  

28 If the requirements of any such notice as aforesaid are not complied with then, at any time thereafter before the 
payment required by the notice has been made, any shares in respect of which the notice has been given may be 
forfeited by a resolution of the Board to that effect.  The forfeiture shall include all dividends or other monies 
payable in respect of the forfeited Shares and not paid before forfeiture.  The Board may accept a surrender of 
any share liable to be forfeited hereunder.  

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

30 A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the Board think fit 
and at any time before a sale or disposition the forfeiture may be cancelled on such terms as the Board think fit.  
Where for the purposes of its disposal such a share is to be transferred to any person, the Board may authorise 
some person to execute an instrument of transfer of the share to that person.  The Company may receive the 
consideration, if any, given for the share on any sale or disposition thereof and may execute a transfer of the 
share in favour of the person to whom the share is sold or disposed of and thereupon he shall be registered as 
the holder of the share and shall not be bound to see to the application of the purchase money, if any, nor shall 
his title to the share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, 
sale or disposal of the share.  

31 A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, but 
nevertheless shall remain liable to pay to the Company all monies which, at the date of forfeiture, were payable by 
him to the Company in respect of the shares, without any deduction or allowance for the value of the shares at the 
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time of forfeiture but his liability shall cease if and when the Company shall have received payment in full of all 
such monies in respect of the shares.  

32 A statutory declaration or affidavit that the declarant is a Director or the Secretary of the Company, and that a 
share in the Company has been duly forfeited on the date stated in the declaration, shall be conclusive evidence 
of the facts therein stated as against all persons claiming to be entitled to the share.  

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

34 The Board may accept the surrender of any share which the Board have resolved to have been forfeited upon 
such terms and conditions as may be agreed and, subject to any such terms and conditions, a surrendered Share 
shall be treated as if it has been forfeited.  

REGISTER OF SHAREHOLDERS 

35  

(a) The Register shall be kept in the manner prescribed by the Companies Acts at the Registered Office or at 
such other place as may be authorised by the Board from time to time consistent with the Companies 
Acts.  

(b) If the Board considers it necessary or appropriate, the Company may establish and maintain a duplicate 
Register at such location or locations within or outside Ireland as the Board thinks fit.  The original 
Register shall be treated as the register of members for the purposes of these articles and the Companies 
Acts.  

(c) The Company or any agent(s) appointed by it to maintain the duplicate Register of members in 
accordance with these articles, shall as soon as practicable and on a regular basis record or procure the 
recording in the original Register all transfer of Shares effected on any duplicate Register and shall at all 
times maintain the original Register in such manner as to show at all times the members for the time 
being and the shares respectively held by them, in all respects in accordance with the Companies Acts.  

(d) Unless the Board so determines, no Shareholder or intending Shareholder shall be entitled to have 
entered in the Register, or otherwise recognised by the Company, any indication of any trust or any 
equitable, beneficial, contingent, future, fractional or partial interest in any share, and if any such entry 
exists or is permitted by the Board it shall not be deemed to abrogate any provisions of these articles 
provided that no interest will be entered in the Register unless permitted by the Companies Acts.  

REGISTER OF DIRECTORS AND SECRETARY 

36 The Secretary shall maintain a register of the Directors and Secretary of the Company as required by the 
Companies Acts.  The register of Directors and Secretary shall be open to inspection in the manner prescribed by 
the Companies Acts at such times as the Board may from time to time determine.  

TRANSFER OF SHARES 

37 Subject to the Companies Acts, to such of the restrictions contained in these articles as may be applicable and to 
the terms of the issue and rights and privileges attaching to any class or series of share, any Shareholder may 
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transfer all or any of his shares (of any class or series) by an instrument of transfer in the usual common form or 
in any other form which the Board may from time to time approve.  The instrument of transfer may be endorsed on 
the certificate (if any) issued in respect of the share.  

38  

(a) The instrument of transfer of a Share shall be signed by or on behalf of the transferor and the transferor 
shall be deemed to remain the holder of the Share until the name of the transferee is entered in the 
Register in respect of it.  The instrument of transfer need not be signed by or on behalf of the transferee.  
All instruments of transfer may be retained by the Company.  The foregoing provisions of this article 38(a) 
and the provisions of article 38(b) shall not limit the rights of the Company provided in articles 16 and 17.  

(b) Upon receipt of instructions in writing by a transferor, the instrument of transfer of any share may be 
executed for and on behalf of the transferor by the Secretary or an Assistant Secretary or any other duly 
authorised delegate or attorney of the Secretary or Assistant Secretary, and the Secretary or Assistant 
Secretary shall be deemed to have been irrevocably appointed agent for the transferor of such share or 
shares with full power to execute, complete and deliver in the name of and on behalf of the transferor of 
such share or shares all such transfers of shares held by the transferor in the share capital of the 
Company.  Any document which records the name of the transferor, the name of the transferee, the class 
(or series) and number of shares agreed to be transferred, the date of the agreement to transfer shares 
and the price per share, shall, once executed by the transferor or the Secretary or Assistant Secretary as 
agent for the transferor in accordance with the first sentence of this article 38(b), be deemed to be a 
proper instrument of transfer for the purposes of the Companies Acts.  Neither the title of the transferee 
nor the title of the transferor shall be affected by any irregularity or invalidity in the proceedings in 
reference to the transfer should the Board so determine. 

(c) The Company, at its absolute discretion and insofar as the Companies Acts or any other applicable law 
permit, may, or may procure that a subsidiary of the Company shall, pay Irish stamp duty arising on a 
transfer of shares on behalf of the transferee of such shares of the Company.  If stamp duty resulting from 
the transfer of shares in the Company which would otherwise be payable by the transferee is paid by the 
Company or any subsidiary of the Company on behalf of the transferee, then in those circumstances, the 
Company shall, on its behalf or on behalf of its subsidiary (as the case may be), be entitled to (i) seek 
reimbursement of the stamp duty from the transferee, (ii) set-off the stamp duty against any dividends 
payable to the transferee of those shares and (iii) to claim a first and permanent lien on the shares on 
which stamp duty has been paid by the Company or its subsidiary for the amount of stamp duty paid (and 
the provisions of articles 16 and 17 shall apply to such lien).  

(d) Nothing in these articles shall preclude the Board from recognising the renunciation of the allotment of 
any share by an allottee in favour of some other person on such terms and subject to such conditions as 
the Board may from time to time decide.  

(e) The Board may in its absolute discretion and without assigning any reason for its decision, decline to 
register any transfer of any Share which is not a fully paid Share.  The Board may also, in its absolute 
discretion, and without assigning any reason, refuse to register a transfer of any Share unless:  

(i) the instrument of transfer is fully and properly completed and is lodged with the Company 
accompanied by the certificate for the Shares (if any) to which it relates (which shall upon 
registration of the transfer be cancelled) and such other evidence as the Board may reasonably 
require to show the right of the transferor to make the transfer;  
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(ii) the instrument of transfer is in respect of only one class of Shares;  

(iii) a registration statement under the Securities Act of 1933 of the United States of America is in 
effect with respect to such transfer or such transfer is exempt from registration and, if requested 
by the Board, a written opinion from counsel reasonably acceptable to the Board is obtained to 
the effect that such transfer is exempt from registration;  

(iv) the instrument of transfer is properly stamped (in circumstances where stamping is required);  

(v) in the case of a transfer to joint holders, the number of joint holders to which the Share is to be 
transferred does not exceed four;  

(vi) it is satisfied, acting reasonably, that all applicable consents, authorisations, permissions or 
approvals of any governmental body or agency in Ireland or any other applicable jurisdiction 
required to be obtained under relevant law prior to such transfer have been obtained; and  

(vii) it is satisfied, acting reasonably, that the transfer would not violate the terms of any agreement to 
which the Company (or any of its subsidiaries) and the transferor are party or subject.  

(f) Subject to any directions of the Board from time to time in force, the Secretary or Assistant Secretary may 
exercise the powers and discretions of the Board under article 38(e) and articles 37 and 39.  

(g) The registration of transfers may be suspended at such time and for such periods as the Board may from 
time to time determine, provided always that such registration shall not be suspended for more than 30 
days in any year except as may be required by applicable law.  

39  

(a) If the Board declines to register a transfer it shall, within one month after the date on which the instrument 
of transfer was lodged, send to the transferee notice of such refusal.  

(b) No fee shall be charged by the Company for registering any transfer or for making any entry in the 
Register concerning any other document relating to or affecting the title to any share (except that the 
Company may require payment of a sum sufficient to cover any tax or other governmental charge that 
may be imposed on it in connection with such transfer or entry).  

TRANSMISSION OF SHARES 

40 In the case of the death of a Shareholder, the survivor or survivors, where the deceased was a joint Shareholder, 
or the estate representative, where he or she was sole Shareholder, shall be the only person or persons 
recognised by the Company as having any title to his shares; but nothing in these articles shall release the estate 
of a deceased Shareholder from any liability in respect of any share held by him solely or jointly with other 
persons.  In this article, estate representative means the person to whom appropriate authority has been granted 
to represent or administer or otherwise manage the estate of a deceased Shareholder under the laws applicable 
to the estate of the deceased Shareholder or, if there is no such person, such other person as the Board may in 
its absolute discretion determine to be the person recognised by the Company for the purpose of this article.  

41  
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(a) Subject to article 38(e) any person entitled by transmission to a share may, upon the production of such 
evidence as may be properly required by the Board from time to time, elect either to be registered himself 
as the holder of the share or to have some person nominated by him registered as the transferee of the 
share.  

(b) Subject to article 38(e) and article 41(c), if such person entitled by transmission to a share elects to be 
registered as holder of the share, he shall deliver or send to the Company a notice in writing signed by 
him stating that he so elects.  If he elects to have his nominee registered, he shall signify his election by 
signing an instrument of transfer of such share in favour of his nominee. 

(c) All of the provisions of these articles relating to the right to transfer and the registration of transfers of 
shares shall apply to any such notice or instrument of transfer as if the death or bankruptcy of the 
Shareholder or other event giving rise to the transmission had not occurred and the notice or instrument 
of transfer were an instrument of transfer signed by such Shareholder.  

42 A person entitled by transmission to a share shall be entitled to the same dividends and other advantages to 
which he would be entitled if he were the registered holder of the share, except that he shall not, before being 
registered as a Shareholder in respect of the share, be entitled to exercise any right in respect of the share in 
relation to meetings of the Company; provided, however, that the Board may at any time give notice requiring a 
person entitled by transmission to a share to elect either to be registered himself or to transfer the share, and if 
the notice is not complied with within 90 clear days after the date such notice is given, the Board may withhold 
payment of any dividend, other monies payable, scrip dividend or capitalisation issue of shares or other similar 
benefit in respect of the share until the requirements of the notice have been complied with.  

43 Subject to any directions of the Board from time to time in force, the Secretary or Assistant Secretary may 
exercise the powers and discretions of the Board under articles 40, 41 and 42.  

GENERAL MEETINGS 

44 The Board may, whenever it thinks fit (and, to the extent required by the Companies Acts, shall, on the requisition 
in writing of Shareholders holding such number of shares as is prescribed by the Companies Acts), convene a 
general meeting in the manner provided for in these articles and the Companies Acts.  

45 In accordance with the Companies Acts, the Board shall convene and the Company shall in each year hold a 
general meeting as its annual general meeting in addition to any other meeting in that year, and shall specify the 
meeting as such in the notices calling it.  Each such annual general meeting shall be held within such time period 
as required by Section 175 of the Act.  All general meetings other than annual general meetings shall be called 
extraordinary general meetings.  

46 Each general meeting shall be held at such time and place as specified in the notice of meeting.  Subject to the 
provisions of the Companies Acts, all general meetings may be held outside of Ireland.  

47 Subject to the Companies Acts, all of the provisions of these articles relating to meetings and resolutions of 
Shareholders (other than to meetings of any separate class or series of Shareholders) shall apply mutatis 
mutandis to (a) any separate meeting of ordinary Shareholders and (b) any separate meeting of any other class or 
series of Shareholders, except as otherwise expressly provided in the terms of issue of such other class or series 
of shares. 
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NOTICE OF GENERAL MEETINGS 

48  

(a) Subject to the provisions of the Companies Acts, an annual general meeting and an extraordinary general 
meeting called for the passing of a Special Resolution shall be called by at least 21 clear days’ notice and 
all other extraordinary general meetings shall be called by at least 14 clear days’ notice.  The notice of a 
general meeting shall specify the place, day and time of the meeting (including any satellite meeting place 
arranged for the purposes of article 54) and, in the case of an extraordinary general meeting, the general 
nature of the business to be considered. 

(b) Upon request in writing of Shareholders holding such number of shares as is prescribed by the 
Companies Acts, delivered to the Registered Office, it shall be the duty of the Director to convene a 
general meeting to be held within 2 months from the date of the deposit of the requisition in accordance 
with the Companies Acts.  If such notice is not given within 2 months after the delivery of such request, 
the requisitionists, or any one of them representing more than one half of the total voting rights of all of 
them, may themselves convene a meeting, but any meeting so convened shall not be held after the 
expiration of 3 months from the said date and any notice of such meeting shall be in compliance with 
these articles. 

(c) Notice of every general meeting shall be given in any manner permitted by these articles to all 
Shareholders (other than those who, under the provisions of these articles or the terms of issue of the 
shares which they hold, are not entitled to receive such notice from the Company) and to each Director 
and to the Auditors. 

(d) The Board may fix a future time not exceeding sixty days preceding any meeting of Shareholders as a 
record date for the determination of the Shareholders entitled to attend and vote at any such meeting or 
any adjournments thereof, and, in such case, only Shareholders of record at the time so fixed shall be 
entitled to notice of and to vote at such meetings or any adjournment thereof.  Subject to Section 174 of 
the Act, the Board may close the Register against transfers of Shares during the whole or part of such 
period ending with the date, if any, to which adjourned.  If no record date is fixed, the record date for 
determining the Shareholders who are entitled to vote at a meeting of Shareholders shall be the date 
preceding the day on which notice is given, or the date preceding the day on which the meeting is held, as 
the case may be.  

49 The accidental omission to give notice of a meeting or (in cases where instruments of proxy are sent out with the 
notice) the accidental omission to send such instrument of proxy to, or the non-receipt of notice of a meeting or 
such instrument of proxy by, any person entitled to receive such notice shall not invalidate the proceedings at that 
meeting.  Attendance by a Shareholder present, either in person or by proxy, at any general meeting of the 
Company of the holders of any class or series of shares in the Company without protesting, prior to or at the 
commencement of the meeting, the failure to receive notice or, will be deemed to have received notice of that 
meeting and, where required, of the purpose for which it was called. 

PROCEEDINGS AT GENERAL MEETINGS 

50 All business shall be deemed special that is transacted at an extraordinary general meeting, and also all that is 
transacted at an annual general meeting, with the exception of declaring a dividend of an amount not exceeding 
the amount recommended by the Directors, the consideration of the Company’s statutory financial statements and 
the report of the Directors and the report of the statutory auditors on those statements and that report, the review 
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by the members of the Company’s affairs, the election and re-election of Directors, the appointment and re-
appointment of the Auditors and the authorisation of the Directors to approve the remuneration of the Auditors.  

51  

(a) The chairman of the Board, if any, or, in his absence, another Director designated by the chairman of the 
Board shall preside as chairman at every general meeting of the Company.  If neither the chairman of the 
Board nor such other Director designated by the chairman of the Board is present within 30 minutes after 
the time appointed for holding the meeting, the Shareholders present shall choose one of their number to 
be chairman of the meeting.  The chairman of the meeting shall take such action as he thinks fit to 
promote the proper and orderly conduct of the business of the meeting as laid down in the notice of the 
meeting. 

(b) The Board, in advance of any meeting of shareholders may appoint inspectors to act at such meeting or 
any adjournment thereof, the terms of appointment of which shall be at the discretion of the Board.  No 
inspector need be a Shareholder. 

52  

(a) Subject to the requirements of the Companies Acts, anything which may be done by resolution in general 
meeting may, without a meeting and without any previous notice being required, be done by resolution in 
writing, signed by all of the Shareholders entitled generally to vote at general meetings who at the date of 
the resolution in writing would be entitled to attend a meeting and vote on the resolution and if described 
as a special resolution shall be deemed to be a Special Resolution or a special resolution of the class, as 
applicable.  Such resolution in writing may be signed in as many counterparts as may be necessary.  This 
article 52 shall not apply to those matters required by the Companies Acts to be carried out in a meeting. 

(b) For the purposes of any written resolution under this article 52, the date of the resolution in writing is the 
date when the resolution is signed by, or on behalf of, the last Shareholder to sign and any reference in 
any enactment to the date of passing of a resolution is, in relation to a resolution in writing made in 
accordance with this article 52, a reference to such date. 

(c) A resolution in writing made in accordance with this article 52 is as valid as if it had been passed by the 
Company in general meeting.  

53 No business shall be transacted at any general meeting or adjourned meeting unless a quorum is present when 
the meeting proceeds to business, but the absence of a quorum shall not preclude the appointment or election of 
a chairman, which shall not be treated as part of the business of the meeting.  Three Shareholders present in 
person or by proxy at any meeting of Shareholders shall constitute a quorum for such meeting, or in the event a 
class of Shareholders has three or fewer members, one person present in person or by proxy shall constitute a 
quorum, but no action required by law or these articles, to be authorised or taken by the holders of a designated 
proportion of the shares of any particular class or of each class, may be authorised or taken by a lesser number.  

54  

(a) Subject to the Companies Acts, the Board may resolve to enable persons entitled to attend a general 
meeting of the Company to do so by simultaneous attendance and participation at a satellite meeting 
place anywhere in the world and by such electronic means as the Board may from time to time approve.  
The Shareholders present at any such satellite meeting place in person or by proxy and entitled to vote 
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shall be counted in the quorum for, and shall be entitled to vote at, the meeting in question if the chairman 
is satisfied that the conditions referred to in articles 54(b)(i), 54(b)(ii) and 54(b)(iii) have been met.  

(b) If it appears to the chairman of a general meeting that the place of the meeting (or any satellite meeting) 
specified in the notice convening the meeting is inadequate to accommodate all persons entitled and 
wishing to attend, then the meeting nevertheless is duly constituted and its proceedings nevertheless are 
valid if the chairman is satisfied that adequate facilities have been made available, whether at the place of 
the meeting or elsewhere, to ensure that each such person who is unable to be accommodated at the 
place of the meeting is able to:  

(i) communicate simultaneously and instantaneously with the persons present at the other meeting 
place or places, whether by the use of microphones, loud speakers, audio-visual or other 
communications equipment or facilities;  

(ii) have access to all documents which are required by the Companies Acts and these articles to be 
made available at the meeting; and  

(iii) participate in any poll required to vote on any resolutions of the Company;  

and in that case the chairman may elect to use such adequate facilities described in the preceding 
sentence for the purposes of the meeting and any provision of these articles relating to meetings shall 
apply to any meeting so extended by the use of such facilities.  

(c) The chairman of the general meeting shall be present at, and the meeting shall be deemed to take place 
at, the principal meeting place.  If it appears to the chairman of the general meeting that the facilities at 
the principal meeting place or any satellite meeting place are or become inadequate for the purposes 
referred to in articles 54(b)(i), 54(b)(ii) and 54(b)(iii), then the chairman may, without the consent of the 
meeting, adjourn the general meeting.  All business conducted at that general meeting up to the time of 
such adjournment shall be valid.  

55 Each Director and the Auditors shall be entitled to attend and speak at any general meeting of the Company or of 
any class or series of Shareholders.  

56 The Company shall lay before the Shareholders, at each annual general meeting of the Company, a set of 
financial accounts, as required by the Companies Acts. 

57 The Board may make any security arrangements which it considers appropriate relating to the holding of a 
general meeting of the Company, including arranging for any person attending a meeting to be searched and for 
items of personal property which may be taken into a meeting to be restricted, and any person who fails to comply 
with any such arrangements may be refused entry to the meeting.  

58  

(a) Subject to the Companies Acts, a resolution may only be put to a vote at a general meeting of the 
Company if:  

(i) it is specified in the notice of meeting; or  

(ii) it is otherwise properly brought before the meeting by the chairman of the meeting or by or at the 
direction of the Board; or  
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(iii) it is proposed at the direction of a court of competent jurisdiction; or  

(iv) it is proposed with respect to an extraordinary general meeting in the requisition in writing for such 
meeting made by such number of Shareholders as is prescribed by (and such requisition in 
writing is made in accordance with) the Companies Acts; or  

(v) in the case of an annual general meeting, it is proposed in accordance with article 59; or  

(vi) it is proposed in accordance with article 76; or  

(vii) the chairman of the meeting in his discretion decides that the resolution may properly be regarded 
as within the scope of the meeting.  

(b) Subject to any other provision of these articles, no amendment may be made to a resolution, at or before 
the time when it is put to a vote, unless the chairman of the meeting in his discretion decides that the 
amendment or the amended resolution may properly be put to a vote at that meeting.  

(c) If the chairman of the meeting in his discretion rules a resolution or an amendment to a resolution 
admissible or out of order (as the case may be), the proceedings of the meeting or on the resolution in 
question shall not be invalidated by any error in his ruling.  Any ruling by the chairman of the meeting in 
relation to a resolution or an amendment to a resolution shall be final and conclusive, subject to any 
subsequent order by a court of competent jurisdiction.  

59  

(a) For business to be properly requested by a Shareholder to be brought before an annual general meeting, 
as set out in article 58(a)(v) above, the Shareholder must:  

(i) be a Shareholder of the Company of record at the time of the giving of the notice for such annual 
general meeting;  

(ii) be entitled to vote at such meeting; and    

(iii) have given timely notice in writing to the Secretary.  

(b) To be timely, a Shareholder’s notice must be delivered to or mailed and received by the Secretary at the 
Registered Office not less than 90 nor more than 120 calendar days prior to the first anniversary of the 
date on which the Company first mailed its proxy materials for the preceding year’s annual general 
meeting of Shareholders; provided, however, that in the case of any annual general meeting where the 
date of the annual general meeting is advanced by more than 30 calendar days before or delayed by 
more than 60 calendar days after the anniversary of the preceding year’s annual general meeting, or if no 
annual general meeting was held in the preceding year, then notice by the Shareholder to be timely must 
be so delivered not earlier than the 120th calendar day prior to such annual general meeting and not later 
than the Close of Business on the later of the 90th calendar day prior to such annual general meeting or 
the 10th calendar day following the day on which Public Announcement of the date of such meeting is first 
made.  In no event shall an adjournment or recess of an annual general meeting, or a postponement of an 
annual general meeting for which notice has been given or with respect to which there has been a Public 
Announcement of the date of such meeting, commence a new time period (or extend any time period) for 
the giving of the Shareholder’s notice as described above. 
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(c) To be in proper written form, a Shareholder’s notice to the Secretary must set forth:  

(i) as to each matter the Shareholder proposes to bring before the annual general meeting: (1) a 
description in reasonable detail of the business desired to be brought before the annual general 
meeting; (2) the text of the proposal or business (including the text of any resolutions proposed for 
consideration and, if the business includes a proposal to amend these memorandum and articles 
of association, the language of the proposed amendment); and (3) the reasons for conducting the 
business at the meeting; and  

(ii) as to the Shareholder giving the notice and, if the notice is delivered on behalf of a Beneficial 
Owner, as to such Beneficial Owner, (1) the name and address of the Shareholder, as they 
appear on the Register, and, if different, the current name and address of the Shareholder, and 
the name and address of any Shareholder Associate; (2) if the notice is delivered on behalf of a 
Beneficial Owner, the name and address of such Beneficial Owner and the name and address of 
any Shareholder Associate of such Beneficial Owner; (3) a representation that the Shareholder is 
a holder of record of securities of the Company entitled to vote at the meeting and intends to 
remain so through the date of the meeting and to appear in person or by proxy at the meeting to 
nominate the person or persons specified in the Shareholder’s notice; and (4) the class, series 
and number of securities of the Company that are owned of record or beneficially by such 
Shareholder and if applicable by such Beneficial Owner and by each Shareholder Associate of 
such Shareholder or Beneficial Owner as of the date of the Shareholder’s notice and a 
representation that the Shareholder and Beneficial Owner will notify the Company in writing within 
five business days after the record date for such meeting of the class, series and number of 
securities of the Company that are owned of record or beneficially by each such person as of the 
record date for the meeting;  

(iii) as to the Shareholder giving the notice or, if the notice is delivered on behalf of a Beneficial 
Owner, as to such Beneficial Owner (1) a description of any material interests of the Shareholder 
or the Beneficial Owner, and of any Shareholder Associate in the business proposed and of all 
agreements, arrangements and understandings between or among the Shareholder giving the 
notice, the Beneficial Owner on whose behalf the notice is given, any Shareholder Associate and 
any other person (including their names) in connection with the business proposal of the 
Shareholder; (2) a description of any proxy, contract, arrangement, understanding or relationship 
between or among the Shareholder giving the notice, the Beneficial Owner on whose behalf the 
notice is given, any Shareholder Associate and any other person, including without limitation any 
legal, financial and/or compensatory agreements and any agreements that would be required to 
be disclosed pursuant to Item 5 or Item 6 of Exchange Act Schedule 13D (regardless of whether 
the requirement to file a Schedule 13D is applicable) or pursuant to which any of these persons 
has a right to vote any shares of the Company, and a representation that the Shareholder will 
notify the Company in writing within five business days after the record date for such meeting of 
any such agreement, arrangement or understanding in effect as of the record date for the 
meeting; (3) a description of any derivative positions related to any class or series of securities of 
the Company owned of record or beneficially by the Shareholder or the Beneficial Owner and by 
any Shareholder Associate; (4) a description of whether and the extent to which any hedging, 
swap or other transaction or series of transactions has been entered into by or on behalf of, or 
any other agreement, arrangement or understanding (including any short position or any 
borrowing or lending of securities) has been made, the effect or intent of which is to mitigate loss 
or benefit from, or manage risk or benefit from any stock price changes for, or to provide a right or 
obligation to acquire or dispose of, any class or series of the Company’s securities for, or to 



40 
 
 

maintain, increase or decrease the voting power of, the Shareholder  or the Beneficial Owner, and 
of any Shareholder Associate with respect to any securities of the Company and a representation 
that the Shareholder or Beneficial Owner will notify the Company in writing within five business 
days after the record date for such meeting of any such agreement, arrangement or 
understanding in effect as of the record date for the meeting; (5) a representation that after the 
date of the Shareholder’s notice and up to the date of the meeting each of these persons will 
provide written notice to the Secretary as soon as practicable following a change in the number of 
securities of the Company held as described in response to clause (ii)(4) above that equals 1% or 
more of the then-issued shares of the Company, and/or entry, termination, amendment or 
modification of the agreements, arrangements or understandings described in response to 
subclause (3) or (4) above that results in a change that equals 1% or more of the then-issued 
shares of the Company or in the economic interests underlying these agreements, arrangements 
or understandings; and (6) such Shareholder’s and Beneficial Owner’s written consent to the 
public disclosure of information provided to the Company pursuant to this article 59; and  

(iv) a representation as to whether or not the Shareholder giving notice, the Beneficial Owner on 
whose behalf the Shareholder is giving notice and any Shareholder Associate intends, or intends 
to be part of a group that intends: (1) to deliver a proxy statement and/or form of proxy to holders 
of at least the percentage of the Company’s issued shares carrying voting rights required to 
approve or adopt the proposal; and/or (2) otherwise to solicit proxies from Shareholders in support 
of the proposal.   

(d) Notwithstanding the foregoing provisions of this article 59, in order for a Shareholder to submit a proposal 
for inclusion in the Company’s proxy statement for an annual general meeting of Shareholders, the 
Shareholder must comply with all applicable requirements of the Exchange Act, including Rule 14a-8 (or 
any comparable successor rule or regulation under the Exchange Act), and the rules and regulations 
thereunder.  The provisions of this article 59(b)(iii) will not be deemed to prevent a Shareholder from 
submitting proposals for inclusion in the Company’s proxy statement pursuant to those rules and 
regulations.  

60  

(a) At any general meeting, whether or not a quorum is present, the chairman may, with the consent of the 
meeting, and shall if so directed by the meeting, adjourn the meeting from time to time and place to place 
without notice other than announcement at the meeting.  Other than announcement at the meeting, notice 
of any adjourned meeting or of any business to be transacted at an adjourned meeting shall not be 
required to be given, except as provided in article 60(c) and except where expressly required by 
applicable law.  

(b) At any adjourned meeting at which a quorum shall be present, any business may be transacted which 
might have been transacted at the meeting originally called, but only those Shareholders entitled to vote 
at the meeting as originally notified shall be entitled to vote at any adjournment or adjournments thereof.  

(c) If an adjournment is for 30 days or more or for an indefinite period, a notice of the adjourned meeting shall 
be given in the manner specified in article 48. 

61 The affirmative vote or written consent of the holders of shares entitling them to exercise two-thirds of the voting 
power of this Company, given in person or by proxy at a meeting called for the purpose, shall be necessary:  

(a) to approve:  
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(i) the sale, exchange, lease, transfer or other disposition by the Company of all, or substantially all, 
of its assets or business; or  

(ii) the consolidation of the Company, or its merger, into another corporation; or  

(iii) the merger into the Company of another corporation or corporations if the merger involves the 
issuance or transfer by the Company to the shareholders of the other constituent company or 
companies of such number of shares of the Company as entitle the holders thereof to exercise at 
least one-sixth of the voting power of the Company in the election of Directors immediately after 
the consummation of the merger; or  

(iv) a combination or majority share acquisition in which the Company is the acquiring corporation and 
its voting shares are issued or transferred to another company if the combination or majority share 
acquisition involves the issuance or transfer by the Company to the shareholders of the other 
corporation or corporations of such number of shares of the Company as entitle the holders 
thereof to exercise at least one-sixth of the voting power of the Company in the election of 
Directors immediately after the consummation of the combination or majority share acquisition; or  

(b) to approve any agreement, contract or other arrangement providing for any of the transactions described 
in subparagraph (a) above.  

VOTING 

62 Except where a greater majority is required by the Companies Acts or these articles, or as may otherwise be 
prescribed by the Board in the notice of any general meeting (subject always to the provisions of the Companies 
Acts and the other provisions of these articles) any question proposed for consideration at any general meeting of 
the Company shall be decided by an Ordinary Resolution and all resolutions put to the Shareholders will be 
decided on a poll.  

63 The Board may, before any meeting of Shareholders, determine the time set for a poll, the manner in which any 
poll is to be taken and the manner in which votes are to be counted, which may include provision for votes to be 
cast by electronic means by persons present in person or by proxy at the meeting and for the appointment of 
scrutineers.  To the extent not so determined by the Board, such matters shall be determined by the chairman of 
the meeting.  A person appointed to act as a scrutineer need not be a Shareholder. 

64 Votes may be cast on the poll either personally or by proxy.  A person entitled to more than one vote need not use 
all of his votes or cast all of the votes he uses in the same way.  

65 The result of a poll shall, subject to any provisions of these articles or applicable law relating to approval 
thresholds, be deemed to be the resolution of the meeting.  

66 In the case of an equality of votes at a meeting, the motion shall be deemed to be lost and the chairman of the 
meeting shall not be entitled to a second or casting vote.  

67 In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person or by proxy, 
shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be 
determined by the order in which the names stand in the Register in respect of the joint holding.  Joint holders of 
more than one share shall, subject to any terms determined by the Board and subject to article 38(e), be entitled 
to split the holdings into several holdings with their names in different orders so as to enable one or more joint 
holders to attend and vote.  
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68 Subject to article 69, a Shareholder who is a patient for any purpose of any statute or applicable law relating to 
mental health or in respect of whom an order has been made by any court in Ireland (or elsewhere having 
jurisdiction) for the protection or management of the affairs of persons incapable of managing their own affairs 
may vote, by his legal guardian, receiver, committee or other person in the nature of a legal guardian, receiver, 
committee or other person appointed by such court, and such legal guardian, receiver, committee or other person 
may vote by proxy and may otherwise act and be treated as such Shareholder for the purpose of meetings of 
Shareholders.  

69 Evidence to the satisfaction of the Board of the authority of any person claiming the right to vote under article 68 
shall be produced at the Registered Office (or at such other place as may be specified for the deposit of 
instruments of proxy) not later than the last time by which an instrument appointing a proxy must be deposited in 
order to be valid for use at the meeting or adjourned meeting or on the holding of the poll at or on which that 
person proposes to vote and, in default, the right to vote shall not be exercisable.  

70 No objection may be raised to the qualification of any voter or to the counting of, or failure to count, any vote 
except at the meeting at which the vote objected to is given or tendered.  Any objection so raised shall be referred 
to the chairman of the meeting, whose decision shall be final and conclusive.  Except as otherwise decided by the 
chairman, every vote counted and not disallowed at the meeting shall be valid and every vote disallowed or not 
counted shall be invalid.  

PROXIES AND CORPORATE REPRESENTATIVES 

71  

(a) A person who is entitled to attend a shareholders’ meeting, to vote at a shareholders’ meeting, or to 
execute consents, waivers, or releases, may be represented at the meeting or vote at the meeting, may 
execute consents, waivers, and releases, and may exercise any of the person’s other rights, by proxy or 
proxies appointed by instrument in writing in any common form or in such other form as the Board may 
approve, such instrument being executed under the hand of the appointer or of his attorney or agent 
authorised by him in writing or, if the appointer is a corporation, either under its seal or under the hand of 
an officer, attorney or other person authorised to sign the same.  A proxy may also be appointed in such 
other manner as the Board may from time to time approve.  A proxy need not be a Shareholder.  A proxy 
must be delivered to the Company no later than 3 hours, or such other time as may be communicated to 
shareholders, before the time for holding the meeting or adjourned meeting at which the person named in 
the proxy proposes to vote. 

(b) Any transmission that creates a record capable of authentication, including, but not limited to, a telegram, 
a cablegram, electronic mail, or an electronic, telephonic, or other transmission, that appears to have 
been transmitted by a person described in article 71(a), and that appoints a proxy is a sufficient verifiable 
communication to appoint a proxy.  A photographic, photostatic, facsimile transmission, or equivalent 
reproduction of a writing that is signed by a person described in article 71(a) and that appoints a proxy is 
a sufficient writing to appoint a proxy.  

(c) No appointment of a proxy is valid after the expiration of eleven months after it is made unless the writing 
or other form of proxy appointment specifies the date on which it is to expire or the length of time it is to 
continue in force.  

(d) Unless the instrument appointing the proxy otherwise provides:  
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(i) each proxy has the power of substitution, and, if three or more proxies are appointed, a majority of 
them or of their substitutes may appoint one or more substitutes to act for all;  

(ii) if more than one proxy is appointed, then (a) with respect to voting or executing consents, 
waivers, or releases, or objections to consents at a shareholders’ meeting, a majority of the 
proxies that attend the meeting, or if only one attends then that one, may exercise all the voting 
and consenting authority at the meeting; and if one or more attend and a majority do not agree on 
any particular issue, each proxy so attending shall be entitled to exercise that authority with 
respect to an equal number of shares and (b) with respect to exercising any other authority, a 
majority may act for all;  

(iii) a revocable appointment of a proxy is not revoked by the death or incompetency of the maker 
unless, before the vote is taken or the authority granted is otherwise exercised, written notice of 
the death or incompetency of the maker is received by the Company from the executor or 
administrator of the estate of the maker or from the fiduciary having control of the shares in 
respect of which the proxy was appointed; and  

(iv) the presence at a meeting of the person appointing a proxy shall not revoke the appointment.  
Without affecting any vote previously taken, the person appointing a proxy may revoke a 
revocable appointment by a later appointment received by the Company or by giving notice of 
revocation to the Company in writing, by a verifiable communication, by other statutorily 
permissible means, or in open meeting.    

(e) A Shareholder that is a corporation may appoint any individual (or two or more individuals in the 
alternative) as its representative to represent it and vote on its behalf at any meeting of Shareholders 
(including an adjourned meeting) and such a corporate representative may exercise the same powers on 
behalf of the corporation which he represents as that corporation could exercise if it were a Shareholder 
who is an individual.  

(f) A Shareholder that is a corporation may appoint more than one such representative (with or without 
appointing any persons in the alternative) at any such meeting provided that such appointment specifies 
the number of shares in respect of which each such appointee is authorised to act as representative, not 
exceeding in aggregate the number of shares held by the appointer and carrying the right to attend and 
vote at the relevant meeting.  

(g) The appointment of a proxy or a corporate representative in relation to a particular meeting shall, unless 
the contrary is stated in the instrument of appointment, be valid for any adjournment of the meeting.  

72 Any signature on any instrument, or any reproduction of a signature on any photographic, photostatic, facsimile 
transmission or equivalent reproduction of any instrument, approved by the inspectors of any meeting provided for 
as genuine, or as a reproduction of a genuine signature, shall be deemed to be the signature of the Shareholder 
whose name is signed thereon, or a reproduction of the genuine signature of such Shareholder, as the case may 
be, and the falsity of such signature or of such reproduction shall in no manner impair the validity of such 
instrument or such reproduction of such instrument, or of any vote or action taken at such meeting, provided that 
such Shareholder shall not have previously filed with the Company his or her authorised signature guaranteed by 
a reputable bank or trust company.  Any record of a verifiable communication, or other statutorily permissible 
means of proxy appointment, approved by such inspectors as authentic shall be deemed to be authentic, and the 
falsity of such record shall in no manner impair the validity of such verifiable communication, or other statutorily 
permissible means of proxy appointment, or of any vote or action taken at such meeting.  
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73 Without limiting the foregoing, the Board may from time to time permit appointments of a proxy to be made by 
means of a telephonic, electronic or internet communication or facility and may in a similar manner permit 
supplements to, or amendments or revocations of, any such telephonic, electronic or internet communication or 
facility to be made.  The Board may in addition prescribe the method of determining the time at which any such 
telephonic, electronic or internet communication or facility is to be treated as received by the Company.  The 
Board may treat any such telephonic, electronic or internet communication or facility which purports to be or is 
expressed to be sent on behalf of a Shareholder as sufficient evidence of the authority of the person sending that 
instruction to send it on behalf of that Shareholder. 

APPOINTMENT OF DIRECTORS 

74  

(a) At each annual general meeting of the Company, all the Directors shall retire from office and be re-eligible 
for re-election.  

(b) Upon the resignation or termination of office of any Director, if a new Director shall be appointed to the 
Board he will be designated to fill the vacancy arising.  

75 Any Director whose term of office is expiring at an annual general meeting will be eligible for re-appointment and 
will in any case retain office until the close of that meeting.  

76  

(a) No person shall be appointed a Director, unless nominated in accordance with the provisions of this 
article 76.  Nominations of persons for appointment as Directors may be made:  

(i) by the affirmative vote of two-thirds of the Board;  

(ii) with respect to election at an annual general meeting, by any Shareholder who holds Ordinary 
Shares or other shares carrying the general right to vote at general meetings of the Company, 
who is a Shareholder at the time of the giving of the notice provided for in article 76(b) and at the 
time of the relevant annual general meeting, and who timely complies with the notice procedures 
set forth in this article 76;  

(iii) with respect to election at an extraordinary general meeting requisitioned in accordance with the 
provisions of the Companies Acts, by a Shareholder or Shareholders who hold Ordinary Shares 
or other shares carrying the general right to vote at general meetings of the Company and who 
make such nomination in the written requisition of the extraordinary general meeting in 
accordance with article 48(b) and in compliance with the other provisions of these articles and the 
Companies Acts relating to nominations of Directors and the proper bringing of special business 
before an extraordinary general meeting;  

(iv) by holders of any class or series of shares in the Company then in issue having special rights to 
nominate or appoint Directors in accordance with the terms of issue of such class or series, but 
only to the extent provided in such terms of issue; and  

(v) with respect to election at an annual general meeting, by any Shareholder who is or is acting on 
behalf of an Eligible Shareholder at the time of the giving of the notice provided for in article 78A 
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and at the time of the relevant annual general meeting, and who timely complies with and satisfies 
the requirements set forth in article 78A. 

(sub-clauses (ii), (iii), (iv) and (v) being the exclusive means for a Shareholder to make nominations of 
persons for election to the Board).  

(b) For nominations of persons for election as Directors at an annual general meeting, to be timely, a 
Shareholder’s notice must be delivered to or mailed and received by the Secretary at the Registered 
Office not less than 90 nor more than 120 calendar days prior to the first anniversary of the date on which 
the Company first mailed its proxy materials for the preceding year’s annual general meeting of 
Shareholders; provided, however, that in the case of any annual general meeting where the date of the 
annual general meeting is advanced by more than 30 calendar days before or delayed by more than 60 
calendar days after the anniversary of the preceding year’s annual general meeting, or if no annual 
general meeting was held in the preceding year, then notice by the Shareholder to be timely must be so 
delivered not earlier than the 120th calendar day prior to such annual general meeting and not later than 
the Close of Business on the later of the 90th calendar day prior to such annual general meeting or the 
10th calendar day following the day on which Public Announcement of the date of such meeting is first 
made.  For nominations of persons for election as Directors at an extraordinary general meeting duly 
called for that purpose, a shareholder’s notice must be delivered to or mailed and received by the 
Secretary at the Registered Office not less than 90 calendar days nor more than 120 calendar days prior 
to the extraordinary general meeting; provided, however, that in the event that less than 70 days’ notice or 
prior public disclosure of the date of the meeting is given or made to Shareholders, notice by the 
Shareholder must be so delivered not later than the Close of Business on the 15th calendar day following 
the day on which Public Announcement of the date of such meeting is first made. In no event shall an 
adjournment or recess of an annual general meeting, or a postponement of an annual general meeting for 
which notice has been given or with respect to which there has been a Public Announcement of the date 
of such meeting, commence a new time period (or extend any time period) for the giving of the 
Shareholder’s notice as described above. 

(c) To be in proper written form, a Shareholder’s notice must set forth:  

(i) as to each person who is not an incumbent Director of the Company whom the Shareholder 
proposes to nominate for election as a Director, (A) the name, age, business address and 
residence address of such person; (B) the principal occupation or employment of such person; (C) 
the class, series and number of securities of the Company that are owned of record or beneficially 
by such person; (D) the date or dates the securities were acquired and the investment intent of 
each acquisition; (E) any other information relating to such person that is required to be disclosed 
in solicitations for proxies for election of Directors pursuant to Regulation 14A under the Exchange 
Act (or any comparable successor rule or regulation under the Exchange Act); and (F) any other 
information relating to such person that the Board or any nominating committee of the Board 
reviews in considering any person for nomination as a Director, as will be provided by the 
Secretary upon request;  

(ii) as to the Shareholder giving the notice and, if the notice is delivered on behalf of a Beneficial 
Owner, as to such Beneficial Owner, (A) the name and address of the Shareholder, as they 
appear on the Register, and, if different, the current name and address of the Shareholder, and 
the name and address of any Shareholder Associate; (B) if the notice is delivered on behalf of a 
Beneficial Owner, the name and address of such Beneficial Owner and the name and address of 
any Shareholder Associate of such Beneficial Owner; (C) a representation that the Shareholder is 
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a holder of record of securities of the Company entitled to vote at the meeting and intends to 
remain so through the date of the meeting and to appear in person or by proxy at the meeting to 
nominate the person or persons specified in the Shareholder’s notice; and (D) the class, series 
and number of securities of the Company that are owned of record or beneficially by such 
Shareholder or Beneficial Owner and by each Shareholder Associate of such Shareholder or 
Beneficial Owner as of the date of the Shareholder’s notice and a representation that the 
Shareholder and Beneficial Owner will notify the Company in writing within five business days 
after the record date for such meeting of the class, series and number of securities of the 
Company that are owned of record or beneficially by each such person as of the record date for 
the meeting;  

(iii) as to the Shareholder giving the notice or, if the notice is delivered on behalf of a Beneficial 
Owner, as to such Beneficial Owner (A) a description of any proxy, contract, arrangement, 
understanding or agreement between or among the Shareholder giving the notice, the Beneficial 
Owner on whose behalf the notice is given, any Shareholder Associate, the proposed nominee(s) 
and any other person, including without limitation any legal, financial and/or compensatory 
agreements and any agreements that would be required to be disclosed pursuant to Item 5 or 
Item 6 of Exchange Act Schedule 13D (regardless of whether the requirement to file a 
Schedule 13D is applicable) or pursuant to which any of these persons has a right to vote any 
shares of the Company, and a representation that the Shareholder will notify the Company in 
writing within five business days after the record date for such meeting of any such agreement, 
arrangement or understanding in effect as of the record date for the meeting; (B) a description of 
any derivative positions related to any class or series of securities of the Company owned of 
record or beneficially by the Shareholder or the Beneficial Owner, and by any Shareholder 
Associate; (C) a description of whether and the extent to which any hedging, swap or other 
transaction or series of transactions has been entered into by or on behalf of, or any other 
agreement, arrangement or understanding (including any short position or any borrowing or 
lending of securities) has been made, the effect or intent of which is to mitigate loss or benefit 
from, or manage risk or benefit from any stock price changes for, or to provide a right or obligation 
to acquire or dispose of, any class or series of the Company’s securities for, or to maintain, 
increase or decrease the voting power of, the Shareholder or the Beneficial Owner, and of any 
Shareholder Associate with respect to any securities of the Company and a representation that 
the Shareholder or Beneficial Owner will notify the Company in writing within five business days 
after the record date for such meeting of any such agreement, arrangement or understanding in 
effect as of the record date for the meeting; (D) a representation that after the date of the 
Shareholder’s notice and up to the date of the meeting each of these persons will provide written 
notice to the Secretary as soon as practicable following a change in the number of securities of 
the Company held as described in response to clause (ii)(D) above that equals 1% or more of the 
then-issued shares of the Company, and/or entry, termination, amendment or modification of the 
agreements, arrangements or understandings described in response to subclause (B) or (C) 
above that results in a change that equals 1% or more of the then-issued shares of the Company 
or in the economic interests underlying these agreements, arrangements or understandings; and 
(E) such Shareholder’s and Beneficial Owner’s written consent to the public disclosure of 
information provided to the Company pursuant to this article 76;  

(iv) a representation as to whether the Shareholder giving notice, the Beneficial Owner on whose 
behalf notice is given and any Shareholder Associate intends, or is or expects to become part of a 
group that intends: (A) to deliver a proxy statement and/or form of proxy to holders of at least the 
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percentage of the Company’s issued share capital required to elect the proposed nominee; and/or 
(B) otherwise to solicit proxies from Shareholders in support of the proposed nominee; and  

(v) a written consent of each proposed nominee to serve as a Director of the Company, if elected, 
and a representation that the proposed nominee (A) is not and will not become a party to any 
agreement, arrangement or understanding with, and has not given any commitment or assurance 
to, any person or entity: (1) as to how the person, if elected as a Director, will act or vote on any 
issue or question that has not been disclosed to the Company, or (2) that could limit or interfere 
with the person’s ability to comply, if elected as a Director, with such person’s fiduciary duties 
under applicable law; (B) is not and will not become a party to any agreement, arrangement or 
understanding with any person or entity other than the Company with respect to any direct or 
indirect compensation, reimbursement or indemnification in connection with service or action as a 
Director or nominee that has not been disclosed to the Company; (C) will comply with these 
articles and all applicable publicly disclosed corporate governance, conflict of interest, 
confidentiality and stock ownership and trading policies and guidelines of the Company; (D) 
intends to serve as a Director for the full term for which such person is standing for election; and 
(E) consents to the public disclosure of information provided to the Company pursuant to this 
article 76.  In addition, each proposed nominee must at the request of the Company, promptly, but 
in any event within five business days after such request, submit to the Company all completed 
and signed questionnaires required of the Company’s nominees.   

(d) The determination of whether a nomination of a candidate for election as a Director of the Company has 
been timely and properly brought before such meeting in accordance with this article 76 will be made by 
the presiding officer of such meeting.  If the presiding officer determines that any nomination has not been 
timely and properly brought before such meeting, he or she will so declare to the meeting and such 
defective nomination will be disregarded.  

77 The number of Directors shall (subject to automatic increases to accommodate the exercise of the rights of 
holders of any class or series of shares then in issue having special rights to nominate or appoint Directors in 
accordance with the terms of issue of such class or series) be fixed from time to time solely by the Board, 
provided, however, that in no case shall the number fixed by the Board be less than 9 nor more than 18.  The 
continuing Directors may act notwithstanding any vacancy in their body, provided that if the number of the 
Directors is reduced below the fixed minimum number, the remaining Director or Directors shall appoint, as soon 
as practicable, an additional Director or additional Directors to make up such minimum or shall convene a general 
meeting of the Company for the purpose of making such appointment.  The fixed maximum and fixed minimum 
number of Directors, as provided for under this article, may be fixed or changed by resolution adopted by the vote 
of the Shareholders entitled to exercise two-thirds of the voting power of the Shares represented at a meeting 
called to elect Directors in person or by proxy at such meeting and entitled to vote at such election.  No reduction 
in the number of Directors shall have the effect of removing any Director prior to the expiration of his or her term 
of office.  

78  

(a) Subject to articles 76 and 77, and subject to the rights of any holders of any class or series of Shares then 
in issue having special rights to nominate or appoint Directors in accordance with the terms of issue of 
such class or series, Directors shall be individuals appointed as follows:  
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(i) by Shareholders by Ordinary Resolution at the annual general meeting in each year or at any 
extraordinary general meeting called for the purpose in accordance with the other provisions of 
these articles;  

(ii) by the Board in accordance with the second sentence of article 97 and in accordance with article 
98; or  

(iii) so long as there are in office a sufficient number of Directors to constitute a quorum of the Board 
in accordance with article 97, the Directors shall have the power at any time and from time to time 
to appoint any person to be a Director, either to fill a vacancy in the Board or as an addition to the 
existing Directors, but so that the total number of Directors shall not any time exceed the 
maximum number provided for in these articles.  

(b) If at any meeting of Shareholders (or on a subsequent poll with respect to business on the agenda for 
such meeting), resolutions are passed in respect of the election or re-election (as the case may be) of 
Directors which would result in the maximum number of Directors fixed from time to time by the Board 
being exceeded, then those Director(s), in such number as exceeds such maximum fixed number, 
receiving at that meeting (or on a subsequent poll with respect to business on the agenda for such 
meeting) the lowest number of votes in favour of election or re-election (as the case may be) shall, 
notwithstanding the passing of any resolution in their favour, not be elected or re-elected (as the case 
may be) to the Board; provided, that this article shall not limit the rights of holders of any class or series of 
shares then in issue having special rights to nominate or appoint Directors in accordance with the terms of 
issue of such class or series; provided, further, that nothing in this article 78(b) will require or result in the 
removal of a Director whose election or re-election to the Board was not voted on at such meeting.  

(c) A Director appointed by the Board under article 78(a)(ii) or 78(a)(iii) (unless he is removed from office or 
his office is vacated in accordance with these articles) will hold office until the next annual general 
meeting.  A Director shall not require a share qualification.  

78A 

(a)  Subject to the terms and conditions of these Articles of Association, in connection with an annual general 
meeting of Shareholders at which Directors are to be elected, the Company (i) shall include in its proxy 
statement and on its form of proxy the names of, and (ii) shall include in its proxy statement the 
“Additional Information” (as defined below) relating to, a number of nominees specified pursuant to article 
78A(b) for election to the Board submitted pursuant to this article 78A (each, a “Shareholder Nominee”), 
if:  

(i) the Shareholder Nominee satisfies the eligibility requirements in this article 78A;  

(ii)  the Shareholder Nominee is identified in a timely notice (the “Shareholder Notice”) that satisfies 
this article 78A and is delivered in accordance with this article 78A by a Shareholder that qualifies 
as, or is acting on behalf of, an Eligible Shareholder (as defined below);  

(iii) the Eligible Shareholder satisfies the requirements in this article 78A and expressly elects at the 
time of the delivery of the Shareholder Notice to have the Shareholder Nominee included in the 
Company’s proxy materials; and  

(iv)  the additional requirements of this article 78A are met.   
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(b)  The maximum number of Shareholder Nominees that may appear in the Company’s proxy materials 
pursuant to this article 78A (the “Authorized Number”) shall not exceed the greater of (i) two and (ii) 
twenty percent (20%) of the number of Directors in office as of the last day on which a Shareholder Notice 
may be delivered pursuant to this article 78A with respect to the annual general meeting, or if such 
amount is not a whole number, the closest whole number (rounding down) below twenty percent (20%); 
provided that the Authorized Number shall be reduced (A) but not below one (1), by any Directors in office 
or Director nominees that in either case shall be included in the Company’s proxy materials with respect 
to the annual general meeting as an unopposed (by the Company) nominee pursuant to an agreement, 
arrangement or other understanding between the Company and a Shareholder or group of Shareholders 
(other than any such agreement, arrangement or understanding entered into in connection with an 
acquisition of capital stock, by the Shareholder or group of Shareholders, from the Company) and (B) by 
any nominees who previously were elected to the Board as Shareholder Nominees at any of the 
preceding two annual general meetings and who are nominated for election at the annual general 
meeting by the Board as a Board nominee.  In the event that one or more vacancies for any reason 
occurs after the date of the Shareholder Notice but before the annual general meeting and the Board 
resolves to reduce the size of the Board in connection therewith, the Authorized Number shall be 
calculated based on the number of Directors in office as so reduced.  

(c)  To qualify as an Eligible Shareholder, a Shareholder or a group as described in this article 78A must:  

(i) Own and have Owned (as defined below), continuously for at least three years as of the date of 
the Shareholder Notice, a number of Ordinary Shares (as adjusted to account for any stock 
dividend, stock split, subdivision, combination, reclassification or recapitalization of Ordinary 
Shares) that represent at least three percent (3%) of the outstanding Ordinary Shares as of the 
date of the Shareholder Notice (the “Required Shares”); and  

(ii) thereafter continue to Own the Required Shares through such annual general meeting of 
Shareholders.   

For purposes of satisfying the ownership requirements of this article 78A(c), a group of not more than 
twenty Shareholders and/or Beneficial Owners may aggregate the number of Ordinary Shares that each 
group member has individually Owned continuously for at least three years as of the date of the 
Shareholder Notice, provided that all other requirements and obligations for an Eligible Shareholder set 
forth in this article 78A are satisfied by and as to each Shareholder or Beneficial Owner comprising the 
group whose Shares are aggregated.  No Shares may be attributed to more than one Eligible 
Shareholder, and no Shareholder or Beneficial Owner, alone or together with any of its Affiliates, may 
individually or as a member of a group qualify as or constitute more than one Eligible Shareholder under 
this article 78A.  A group of any two or more funds shall be treated as only one Shareholder or Beneficial 
Owner for this purpose if they are (1) under common management and investment control or (2) under 
common management and funded primarily by a single employer or (3) part of a family of funds, meaning 
a group of investment companies (whether organized in the U.S. or outside the U.S.) that hold themselves 
out to investors as related companies for purposes of investment and investor services.   

(d) For purposes of this article 78A: 

(i) A Shareholder or Beneficial Owner is deemed to “Own” only those outstanding Ordinary Shares 
as to which such person possesses both (A) the full voting and investment rights pertaining to 
such Shares and (B) the full economic interest in (including the opportunity for profit and risk of 
loss on) such Shares; except that the number of Shares calculated in accordance with clauses (A) 
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and (B) shall not include any Shares (I) sold by such person in any transaction that has not been 
settled or closed, (II) borrowed by such person for any purposes or purchased by such person 
pursuant to an agreement to resell, or (III) subject to any option, warrant, forward contract, swap, 
contract of sale or other derivative or similar agreement entered into by such person, whether the 
instrument or agreement is to be settled with Shares or with cash based on the notional amount or 
value of outstanding Ordinary Shares if the instrument or agreement has, or is intended to have, 
or if exercised would have, the purpose or effect of (1) reducing in any manner, to any extent or at 
any time in the future, such person’s full right to vote or direct the voting of such Shares, and/or 
(2) hedging, offsetting or altering to any degree any gain or loss arising from the full economic 
ownership of such Shares by such person.  The terms “Owned,” “Owning” and other variations of 
the word “Own,” when used with respect to a Shareholder or Beneficial Owner, have correlative 
meanings.  For purposes of clauses (i) through (iii), the term “person” includes its Affiliates. 

(ii) A Shareholder or Beneficial Owner “Owns” Shares held in the name of a nominee or other 
intermediary so long as such person retains both (A) the full voting and investment rights 
pertaining to such Shares and (B) the full economic interest in such Shares.  The person’s 
Ownership of Shares is deemed to continue during any period in which the person has delegated 
any voting power by means of a proxy, power of attorney or other instrument or arrangement that 
is revocable at any time by the person.   

(iii) A Shareholder or Beneficial Owner’s Ownership of Shares shall be deemed to continue during 
any period in which such person has loaned the Shares if such person has the power to recall the 
loaned Shares on not more than five business days’ notice. 

(e) For purposes of this article 78A, the “Additional Information” referred to in article 78A(a) that the Company 
will include in its proxy statement is: 

(i) the information set forth in the Schedule 14N provided with the Shareholder Notice concerning 
each Shareholder Nominee and the Eligible Shareholder that is required to be disclosed in the 
Company’s proxy statement by the applicable requirements of the Exchange Act and the rules 
and regulations thereunder; and  

(ii)  if the Eligible Shareholder so elects, a written statement of the Eligible Shareholder (or, in the 
case of a group, a written statement of the group), not to exceed 500 words, in support of each of 
the Eligible Shareholder’s Shareholder Nominee(s), which must be provided at the same time as 
the Shareholder Notice for inclusion in the Company’s proxy statement for the annual general 
meeting. 

Notwithstanding anything to the contrary contained in this article 78A, the Company may omit from its 
proxy materials any information or statement that it, in good faith, believes is untrue in any material 
respect (or omits a material fact necessary in order to make the statements made, in light of the 
circumstances under which they are made, not misleading) or would violate any applicable law, rule, 
regulation or listing standard.  Nothing in this article 78A shall limit the Company’s ability to solicit against 
and include in its proxy materials its own statements relating to any Eligible Shareholder or Shareholder 
Nominee.   

(f) The Shareholder Notice shall set forth all information, representations and agreements required under 
article 76(c) above (and for such purposes, references in article 76(c) to “Shareholder” shall be deemed to 
refer to “Eligible Shareholder” and in the case of a group, each Shareholder or Beneficial Owner whose 
Shares are aggregated for purposes of constituting an Eligible Shareholder), including the information 
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required with respect to any nominee for election as a Director, any Shareholder giving notice of an intent 
to nominate a candidate for election, and any Shareholder, Beneficial Owner or other person on whose 
behalf the nomination is made under this article 78A.  In addition, such Shareholder Notice shall include: 

(i) a copy of the Schedule 14N that has been or concurrently is filed with the SEC under the 
Exchange Act;   

(ii) a written statement of the Eligible Shareholder (and in the case of a group, the written statement 
of each Shareholder or Beneficial Owner whose Shares are aggregated for purposes of 
constituting an Eligible Shareholder), which statement(s) shall also be included in the Schedule 
14N filed with the SEC: (A) setting forth and certifying to the number of Ordinary Shares the 
Eligible Shareholder Owns and has Owned (as defined in article 78A(d) of these Articles of 
Association) continuously for at least three years as of the date of the Shareholder Notice, and (B) 
agreeing to continue to Own such Shares through the annual general meeting;   

(iii) the written agreement of the Eligible Shareholder (and in the case of a group, the written 
agreement of each Shareholder or Beneficial Owner whose Shares are aggregated for purposes 
of constituting an Eligible Shareholder) addressed to the Company, setting forth the following 
additional agreements, representations and warranties:   

(A)  it shall provide (I) within five business days after the date of the Shareholder Notice, one 
or more written statements from the record holder(s) of the Required Shares and from 
each intermediary through which the Required Shares are or have been held, in each 
case during the requisite three-year holding period, specifying the number of Shares that 
the Eligible Shareholder Owns, and has Owned continuously in compliance with this 
article 78A, (II) within five business days after the record date for the annual general 
meeting both the information required under article 76(c)(ii) and notification in writing 
verifying the Eligible Shareholder’s continuous Ownership of the Required Shares, in 
each case, as of such date, and (III) immediate notice to the Company if the Eligible 
Shareholder ceases to own any of the Required Shares prior to the annual general 
meeting;  

 
(B)  it (I) acquired the Required Shares in the ordinary course of business and not with the 

intent to change or influence control at the Company, and does not currently have this 
intent, (II) has not nominated and shall not nominate for election to the Board at the 
annual general meeting any person other than the Shareholder Nominee(s) being 
nominated pursuant to this article 78A, (III) has not engaged and shall not engage in, and 
has not been and shall not be a participant (as defined in Item 4 of Exchange Act 
Schedule 14A) in, a solicitation within the meaning of Exchange Act Rule 14a-1(l), in 
support of the election of any individual as a Director at the annual general meeting other 
than its Shareholder Nominee(s) or any nominee(s) of the Board and (IV) shall not 
distribute to any Shareholder any form of proxy for the annual general meeting other than 
the form distributed by the Company; and  

 
(C)  it will (I) assume all liability stemming from any legal or regulatory violation arising out of 

the Eligible Shareholder’s communications with the Shareholders of the Company or out 
of the information that the Eligible Shareholder provided to the Company in connection 
with the annual general meeting, (II) indemnify and hold harmless the Company and each 
of its Directors, officers and employees individually against any liability, loss or damages 
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in connection with any threatened or pending action, suit or proceeding, whether legal, 
administrative or investigative, against the Company or any of its Directors, officers or 
employees arising out of the Eligible Shareholder’s communications with the 
Shareholders of the Company or out of the information that the Eligible Shareholder 
provided to the Company in connection with the annual general meeting, (III) comply with 
all laws, rules, regulations and listing standards applicable to its nomination or any 
solicitation in connection with the annual general meeting, (IV) file with the SEC any 
solicitation or other communication by or on behalf of the Eligible Shareholder relating to 
the Company’s annual general meeting of Shareholders, one or more of the Company’s 
Directors or Director nominees or any Shareholder Nominee, regardless of whether the 
filing is required under Exchange Act Regulation 14A, or whether any exemption from 
filing is available for the materials under Exchange Act Regulation 14A, and (V) at the 
request of the Company, promptly, but in any event within five business days after such 
request (or by the day prior to the day of the annual general meeting, if earlier), provide to 
the Company such additional information as reasonably requested by the Company. 

(iv) in the case of a nomination by a group, the designation by all group members of one group 
member that is authorized to act on behalf of all members of the group with respect to the 
nomination and matters related thereto, including withdrawal of the nomination, and the written 
agreement, representation and warranty of the Eligible Shareholder that it shall provide, within five 
business days after the date of the Shareholder Notice, documentation reasonably satisfactory to 
the Company demonstrating that the number of Shareholders and/or Beneficial Owners within 
such group does not exceed twenty, including whether a group of funds qualifies as one 
Shareholder or Beneficial Owner within the meaning of article 78A(c).   

All information provided pursuant to this article 78A(f) shall be deemed part of the Shareholder Notice for 
purposes of this article 78A. 

(g) To be timely under this article 78A, the Shareholder Notice must be delivered by a Shareholder to the 
Secretary of the Company at the principal executive offices of the Company not later than the Close of 
Business on the 120th day nor earlier than the 150th day prior to the first anniversary of the date (as stated 
in the Company’s proxy materials) the definitive proxy statement was first released to Shareholders in 
connection with the preceding year’s annual general meeting of Shareholders; provided, however, that in 
the event the annual general meeting is more than 30 days before or after the anniversary of the previous 
year’s annual general meeting, or if no annual general meeting was held in the preceding year, to be 
timely, the Shareholder Notice must be so delivered not earlier than the 150th day prior to such annual 
general meeting and not later than the Close of Business on the later of the 120th day prior to such annual 
general meeting or the 10th day following the day on which Public Announcement of the date of such 
meeting is first made by the Company.  In no event shall an adjournment or recess of an annual general 
meeting, or a postponement of an annual general meeting for which notice has been given or with respect 
to which there has been a Public Announcement of the date of the meeting, commence a new time period 
(or extend any time period) for the giving of the Shareholder Notice as described above. 

(h) The Shareholder Notice shall include, for each Shareholder Nominee:   

(i) all written and signed representations, consents, information and agreements required of a 
nominee under article 76(c)(v);  
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(ii)  consent to being named in the Company's proxy statement and form of proxy as a nominee and 
to serving as a Director if elected; and     

 
(iii)  consent and agreement to provide to the Company such other information as it may reasonably 

request.  The Company may request such additional information as necessary to permit the 
Board to determine if each Shareholder Nominee satisfies the requirements of this article 78A. 

 
(i)  In the event that any information or communications provided by the Eligible Shareholder or any 

Shareholder Nominees to the Company or its Shareholders is not, when provided, or thereafter ceases to 
be, true, correct and complete in all material respects (including omitting a material fact necessary to 
make the statements made, in light of the circumstances under which they were made, not misleading), 
such Eligible Shareholder or Shareholder Nominee, as the case may be, shall promptly notify the 
Secretary and provide the information that is required to make such information or communication true, 
correct, complete and not misleading; it being understood that providing any such notification shall not be 
deemed to cure any defect or limit the Company’s right to omit a Shareholder Nominee from its proxy 
materials as provided in this article 78A. 

(j) Notwithstanding anything to the contrary contained in this article 78A, the Company may omit from its 
proxy materials any Shareholder Nominee, and such nomination shall be disregarded and no vote on 
such Shareholder Nominee shall occur, notwithstanding that proxies in respect of such vote may have 
been received by the Company, if:  

(i) the Eligible Shareholder (and in the case of a group, any Shareholder or Beneficial Owner whose 
Shares are aggregated for purposes of constituting an Eligible Shareholder) or Shareholder 
Nominee breaches any of its agreements, representations or warranties set forth in the 
Shareholder Notice or otherwise submitted pursuant to this article 78A, any of the information in 
the Shareholder Notice or otherwise submitted pursuant to this article 78A was not, when 
provided, true, correct and complete, or the Eligible Shareholder (and in the case of a group, any 
Shareholder or Beneficial Owner whose Shares are aggregated for purposes of constituting an 
Eligible Shareholder) or applicable Shareholder Nominee otherwise fails to comply with its 
obligations pursuant to these Articles of Association, including, but not limited to, its obligations 
under this article 78A;  

(ii) the Shareholder Nominee (A) is not independent under any applicable listing standards, any 
applicable rules of the SEC and any publicly disclosed standards used by the Board in 
determining and disclosing the independence of the Company’s Directors, (B) is or has been, 
within the past three years, an officer or director of a competitor, as defined in Section 8 of the 
Clayton Antitrust Act of 1914, as amended, (C) is a named subject of a pending criminal 
proceeding (excluding traffic violations and other minor offenses) or has been convicted in a 
criminal proceeding (excluding traffic violations and other minor offenses) within the past ten 
years or (D) is subject to any order of the type specified in Rule 506(d) of Regulation D 
promulgated under the Securities Act of 1933, as amended;  

(iii) the Company has received a notice (whether or not subsequently withdrawn) that a Shareholder 
intends to nominate any candidate for election to the Board pursuant to the advance notice 
requirements for Shareholder nominees for Director in article 76(a)(ii); 
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(iv) the election of the Shareholder Nominee to the Board would cause the Company to violate the 
Certificate of Incorporation of the Company, these Articles of Association, or any applicable law, 
rule, regulation or listing standard; or 

(v) if the Eligible Shareholder at any time fails to continuously Own the Required Shares from the 
date of the Shareholder Notice through the annual general meeting of Shareholders. 

(k) An Eligible Shareholder submitting more than one Shareholder Nominee for inclusion in the Company’s 
proxy materials pursuant to this article 78A shall rank such Shareholder Nominees based on the order 
that the Eligible Shareholder desires such Shareholder Nominees to be selected for inclusion in the 
Company’s proxy materials and include such assigned rank in its Shareholder Notice submitted to the 
Company.  In the event that the number of Shareholder Nominees submitted by Eligible Shareholders 
pursuant to this article 78A exceeds the Authorized Number, the Shareholder Nominees to be included in 
the Company’s proxy materials shall be determined in accordance with the following provisions:  one 
Shareholder Nominee who satisfies the eligibility requirements in this article 78A shall be selected from 
each Eligible Shareholder for inclusion in the Company’s proxy materials until the Authorized Number is 
reached, going in order of the amount (largest to smallest) of Shares of the Company each Eligible 
Shareholder disclosed as Owned in its Shareholder Notice submitted to the Company and going in the 
order of the rank (highest to lowest) assigned to each Shareholder Nominee by such Eligible Shareholder.  
If the Authorized Number is not reached after one Shareholder Nominee who satisfies the eligibility 
requirements in this article 78A has been selected from each Eligible Shareholder, this selection process 
shall continue as many times as necessary, following the same order each time, until the Authorized 
Number is reached.  Following such determination, if any Shareholder Nominee who satisfies the 
eligibility requirements in this article 78A thereafter is nominated by the Board, thereafter is not included in 
the Company’s proxy materials or thereafter is not submitted for Director election for any reason 
(including the Eligible Shareholder’s or Shareholder Nominee’s failure to comply with this article 78A), no 
other nominee or nominees shall be included in the Company’s proxy materials or otherwise submitted for 
election as a Director at the applicable annual general meeting in substitution for such Shareholder 
Nominee. 

(l)  Any Shareholder Nominee who is included in the Company’s proxy materials for a particular annual 
general meeting of Shareholders but withdraws from or becomes ineligible or unavailable for election at 
the annual general meeting for any reason, including for the failure to comply with any provision of these 
Articles of Association (provided that in no event shall any such withdrawal, ineligibility or unavailability 
commence a new time period (or extend any time period) for the giving of a Shareholder Notice) shall be 
ineligible to be a Shareholder Nominee pursuant to this article 78A for the next two annual general 
meetings. 

(m)  Notwithstanding the foregoing provisions of this article 78A, unless otherwise required by law, if the 
Shareholder delivering the Shareholder Notice (or a qualified representative of the Shareholder) does not 
appear at the annual general meeting of Shareholders of the Company to present its Shareholder 
Nominee or Shareholder Nominees, such nomination or nominations shall be disregarded, 
notwithstanding that proxies in respect of the election of the Shareholder Nominee or Shareholder 
Nominees may have been received by the Company.  This article 78A shall be the exclusive method for 
Shareholders to include nominees for Director election in the Company’s proxy materials.   
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RESIGNATION, REMOVAL AND DISQUALIFICATION OF DIRECTORS 

79 In addition to any prohibition on acting as a Director imposed by the Companies Acts or by law, the office of a 
Director shall be vacated:  

(a) if he dies or if he resigns his office, on the date on which notice of his resignation is delivered to the 
Secretary at the principal executive offices of the Company or tendered at a meeting of the Board or on 
such later date as may be specified in such notice; or  

(b) if the Director is declared of unsound mind by an order of court or is adjudicated a bankrupt.  

80 The Company may, in accordance with the provisions of the Companies Acts, remove any Director before the 
expiration of his term of office notwithstanding anything in these articles or in any agreement between the 
Company and such Director.  Such removal shall be without prejudice to any claim such Director may have for 
damages for breach of any contract of service between him and the Company.  

DIRECTORS’ REMUNERATION AND EXPENSES 

81 Each Director shall be entitled to receive such fees for his services as a Director, if any, as the Board may from 
time to time determine.  Each Director shall be paid all expenses properly and reasonably incurred by him in the 
conduct of the Company’s business or in the discharge of his duties as a Director, including his reasonable 
travelling, hotel and incidental expenses in attending and returning from meetings of the Board or any committee 
of the Board or general meetings.  

82 The Board may from time to time determine that, subject to the requirements of the Companies Acts, all or part of 
any fees or other remuneration payable to any Director of the Company shall be provided in the form of shares or 
other securities of the Company or any subsidiary of the Company, or options or rights to acquire such shares or 
other securities, on such terms as the Board may decide.  

DIRECTORS’ INTERESTS 

83  

(a) A Director who is in any way, whether directly or indirectly, interested in a contract or proposed contract 
with the Company shall comply with the provisions of the Companies Acts.  

(b) A Director may vote in respect of any contract or proposed contract in which he has declared his interest 
in accordance with article 83(a) and will be counted in the quorum at any meeting on which any such vote 
is proposed. 

(c) A Director is expressly permitted (for the purposes of Section 228(1)(d) of the Act) to use the property of 
the Company pursuant to or in connection with: the exercise or performance of his duties, functions and 
powers as Director or employee; the terms of any contract of service or employment or letter of 
appointment; and, or in the alternative, any other usage authorised by the Directors (or a person 
authorised by the Directors) from time to time; and including in each case for a Director’s own benefit or 
for the benefit of another person. 

84  
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(a) A Director of the Company may be or become a Director or other officer of, or otherwise interested in, any 
corporation promoted by the Company or in which the Company may be interested as shareholder or 
otherwise, and no such Director shall be accountable to the Company for any remuneration or other 
benefits received by him as a Director or officer of, or from his interest in, such other corporation unless 
the Company otherwise directs. 

(b) A Director may hold any other office or place of profit under the Company (other than the office of Auditor) 
in conjunction with his office of Director for such period and on such terms as to remuneration and 
otherwise as the Board may determine, and no Director or intending Director shall be disqualified by his 
office from contracting with the Company either with regard to his tenure of any such other office or place 
of profit or as vendor, purchaser or otherwise, nor shall any such contract or any contract or arrangement 
entered into by or on behalf of the Company in which any Director is in any way interested, be liable to be 
avoided, nor shall any Director so contracting or being so interested be liable to account to the Company 
for any profit realised by any such contract or arrangement by reason of such Director holding that office 
or of the fiduciary relation thereby established. 

(c) Any Director may act by himself or his firm in a professional capacity for the Company, and he or his firm 
shall be entitled to remuneration for professional services as if he were not a Director; but nothing herein 
contained shall authorise a Director or his firm to act as Auditor.  

POWERS OF THE BOARD 

85 Subject to the provisions of the Companies Acts and these articles, the Board shall manage the business and 
affairs of the Company and may exercise all of the powers of the Company as are not required by the Companies 
Acts or by these articles to be exercised by the Company in general meeting.  No alteration of these articles shall 
invalidate any prior act of the Board which would have been valid if that alteration had not been made.  The 
powers given by this article shall not be limited by any special power given to the Board by these articles and, 
except as otherwise expressly provided in these articles, a meeting of the Board at which a quorum is present 
shall be competent to exercise all of the powers, authorities and discretions vested in or exercisable by the Board.  

86 The Board may exercise all of the powers of the Company to borrow or raise money and to mortgage or charge all 
or any part of the undertaking, property and assets (present and future) and uncalled capital of the Company and 
to issue debentures and other securities, whether outright or as collateral security for any debt, liability or 
obligation of the Company or of any other person.  

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

88 All cheques, promissory notes, drafts, bills of exchange and other instruments, whether negotiable or transferable 
or not, and all receipts for money paid to the Company shall be signed, drawn, accepted, endorsed or otherwise 
executed, as the case may be, in such manner as the Board shall from time to time determine.  

89 The Board may exercise all of the powers of the Company to grant or procure the grant or provision of benefits, 
including pensions, annuities or other allowances, to or for any person, including any Director or former Director, 
who has held any executive office or employment with, or whose services have directly or indirectly been of 
benefit to, the Company or any Group Company or Affiliate or otherwise associated with any of them or a 
predecessor in business of the Company or of any such other corporation, and to or for any relation or dependant 
of any such person, and to contribute to any fund and pay premiums for the purchase or provision of any such 
benefit, or for the insurance of any such person.  
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90 The Board may cause the voting power conferred by the shares in any other corporation or other person held or 
owned by the Company to be exercised in such manner in all respects as the Board thinks fit, including the 
exercise of votes in favour of any resolution appointing the Directors or any of them to be Directors or officers of 
such other corporation or person or voting or providing for the payment of remuneration to any such Directors as 
the Directors or officers of such other corporation or person.  

DELEGATION OF THE BOARD’S POWERS 

91 The Board may by power of attorney or otherwise (including by a duly passed resolution) appoint any person to 
be the attorney or agent of the Company and may delegate to such person any of the Board’s powers, authorities 
and discretions (with power to sub-delegate) for such period and subject to such conditions as it may think fit.  
The Board may revoke or vary any such appointment or delegation.  Any such power of attorney or resolution or 
other document may contain such provisions for the protection and convenience of persons dealing with any such 
attorney or agent as the Board may think fit.  

92 The Board may from time to time provide for the management of the affairs of the Company in such manner as it 
shall think fit and the provisions contained in article 93 shall be without prejudice to the general powers conferred 
by this article.  

93 The Board may from time to time create an executive committee, a finance committee and such other committees 
as it may deem to be advisable and may delegate to any such other committees as it may deem to be advisable 
and may delegate to any such committee any of the powers of the Board, other than that of filling vacancies 
among the Directors or in any committee of the Directors.  Any such committee shall be composed of not less 
than three members of the Board to serve until otherwise ordered by the Board and shall act only in the interval 
between meetings of the Board and shall be subject at all times to the control and direction of the Board.  The 
Board may appoint one or more Directors as alternate members of any such committee, who may take the place 
of any absent member or members at any meeting of such committee.  

94 Any such committee may act by a writing or writings signed by all its members or by a majority of any such 
committee present at a meeting at which a quorum is present.  Meetings of any committee may be held at any 
time and through any communications equipment if all persons participating can hear each other.  Participation 
through use of communications equipment shall constitute presence at the meeting.  A majority of the members 
then in office of any such committee is necessary to constitute a quorum for a meeting of that committee.  Any act 
or authorisation of an act by any such committee within the authority delegated to it shall be as effective for all 
purposes as the act or authorisation of the Board.  

PROCEEDINGS OF THE BOARD 

95 Regular meetings of the Board shall be held immediately after the annual general meeting of Shareholders and at 
such other times as may be fixed by the Board and such regular meetings may be held without further notice.  
Except where a greater majority is required by these articles, questions arising at any meeting shall be 
determined by a majority of the votes cast at a meeting at which there is a quorum.  In the case of an equality of 
votes the motion shall be deemed to be lost and the chairman of the meeting shall not be entitled to a second  or 
casting vote.  

96 Special meetings of the Board may be called by the chairman of the Board, by the chief executive 
officer/president of the Company, or by not less than one-third of the Directors.  Notice of the time and place of 
such meetings shall be served upon or telephoned to each Director at least twenty-four hours, or given by 
personal delivery, post, overnight delivery service or any other means of communication authorised by the 
Directors at least two days before the meeting.  Such notice may be waived in writing by any Director, either 
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before or after the meeting.  Attendance at the meeting by a Director without protesting, prior to or at the 
commencement of the meeting, the lack of proper notice, shall constitute waiver of such notice by such Director.  
An electronic mail or an electronic or other transmission capable of authentication that appears to have been sent 
by a person described in this section and that contains a waiver by that person is “writing” for the purposes of this 
article.  

97 A majority of the Directors (as calculated by reference to the authorised number of members of the Board) is 
necessary to constitute a quorum for a meeting of the Directors, except that a majority of the Directors in office 
constitutes a quorum for filling a vacancy in the Board.  The act of a majority of the Directors present at a meeting 
at which a quorum is present is the act of the Board unless the act of a greater number is required by these 
articles.  

98 The continuing Directors may act notwithstanding any vacancy in the Board, but if and so long as their number is 
reduced below the number fixed by or pursuant to article 97 as the necessary quorum of Directors the continuing 
Directors or Director may act for the purpose of increasing the number of Directors to that number, or of 
summoning a general meeting of the Company, but for no other purpose.  

99 At any meeting of the Board, the chairman of the Board shall preside or, in his absence, any Director holding the 
position of chief executive officer or president.  However, if no chairman of the Board or Director holding the 
position of chief executive officer or president is present at the time appointed for holding the meeting, the 
Directors present may choose one of their number to be chairman of the meeting. 

100 A resolution in writing (in one or more counterparts), signed at the relevant time by all of the Directors then in 
office or all of the members of a committee of Directors then in office shall be as valid and effectual as if it had 
been passed at a meeting of the Directors or committee as the case may be duly convened and held.  

101 A meeting of the Board or any committee thereof may be held by such electronic or telephonic means as permit 
all persons participating in the meeting to communicate with each other simultaneously and instantaneously, and 
participation in such a meeting shall constitute presence in person at such meeting.  Such a meeting will be 
deemed to take place where the largest group of those participating in the meeting is physically present together 
or, if there is no such group, where the chairman of the meeting then is.  

102 All acts done by the Board or by any committee or by any person acting as a Director or member of a committee 
or any person authorised by the Board or any committee shall, notwithstanding that it is afterwards discovered 
that there was some defect in the appointment of any Director or such committee or person acting as aforesaid or 
that they or any of them were disqualified or had vacated their office, be as valid as if every such person had been 
duly appointed and was qualified and had continued to be a Director, member of such committee or person so 
authorised.  

OFFICERS AND EXECUTIVES 

103  

(a) The Board may elect a chairman of the Board and determine the period for which he is to hold office and 
may appoint any person (whether or not a Director) to fill the position of chief executive officer (who may 
be the same person as the chairman of the Board).  The chairman of the Board shall vacate that office if 
he vacates his office as a Director (otherwise than by the expiration of his term of office at a general 
meeting of the Company at which he is re-appointed). 



59 
 
 

(b) The Board may from time to time appoint one or more of its body to hold any office or position with the 
Company for such period and on such terms as the Board may determine and may revoke or terminate 
any such appointment.  Any such revocation or termination shall be without prejudice to any claim for 
damages that such Director may have against the Company or the Company may have against such 
Director for any breach of any contract of service between him and the Company that may be involved in 
such revocation or termination or otherwise.  Any person so appointed shall receive such remuneration, if 
any (whether by way of salary, commission, participation in profits or otherwise), as the Board may 
determine. 

(c) In addition, the Board may appoint any person, whether or not he is a Director, to hold such executive or 
official position (except that of Auditor) as the Board may from time to time determine.  The same person 
may hold more than one office or executive or official position. 

(d) Any person elected or appointed pursuant to this article 103 shall hold his office or other position for such 
period and on such terms as the Board may determine and the Board may revoke or vary any such 
election or appointment at any time by resolution of the Board.  Any such revocation or variation shall be 
without prejudice to any claim for damages that such person may have against the Company or the 
Company may have against such person for any breach of any contract of service between him and the 
Company which may be involved in such revocation or variation.  If any such office or other position 
becomes vacant, for any reason, the vacancy may be filled by the Board.  

(e) Except as provided in the Companies Acts or these articles, the powers and duties of any person elected 
or appointed to any office or executive or official position pursuant to this article 103 shall be such as are 
determined from time to time by the Board.  

(f) The use or inclusion of the word “officer” (or similar words) in the title of any executive or other position 
shall not be deemed to imply that the person holding such executive or other position is an “officer” of the 
Company within the meaning of the Companies Acts.  

MINUTES 

104  

(a) The Board shall cause minutes to be made and books kept for the purpose of recording all of the 
proceedings and attendance at meetings of the Board and of any committee of the Board and at meetings 
of the Shareholders and of any class or series of Shareholders of the Company.  

(b) Subject to the requirements of the Companies Acts, the Board shall from time to time determine whether 
and to what extent and at what times and places and under what conditions or regulations the minutes of 
meetings of the Shareholders and of any class or series of Shareholders of the Company (but not minutes 
of meetings of the Board or any committee of it) shall be open to the inspection of Shareholders not being 
Directors and no Shareholder (who is not a Director) shall have any right to inspect any account or book 
or document of the Company except as conferred by applicable law or authorised by the Board or, in a 
general meeting, by the Company.  

SECRETARY 

105 The Secretary shall be appointed by the Board at such remuneration (if any) and on such terms as it may think fit 
and any Secretary so appointed may be removed by the Board.  Any revocation or variation of such position shall 
be without prejudice to any claim for damages that such person may have against the Company or the Company 
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may have against such person for any breach of any contract of service between him and the Company which 
may be involved in such revocation or variation or otherwise.  

106 The duties of the Secretary shall be those prescribed by the Companies Acts, together with such other duties as 
shall from time to time be prescribed by the Board, and in any case, shall include the making and keeping of 
records of the votes, doings and proceedings of all meetings of the Shareholders and the Board of the Company, 
and committees, and the authentication of records of the Company. 

107 A provision of the Companies Acts or these articles requiring or authorising a thing to be done by or to a Director 
and the Secretary shall not be satisfied by its being done by or to the same person acting both as Director and as, 
or in the place of, the Secretary.  

THE SEAL 

108  

(a) The Company, in accordance with article 87, may have for use in any territory outside Ireland one or more 
additional Seals, each of which shall be a duplicate of the Seal with or without the addition on its face of 
the name of one or more territories, districts or places where it is to be used and a securities seal as 
provided for in the Companies Acts. 

(b) Any Authorised Person may affix the Seal of the Company over his signature alone to any document of 
the Company required to be authenticated or executed under Seal.  Subject to the Companies Acts, any 
instrument to which a Seal is affixed shall be signed by one Authorised Person.  As used in this article 
108(b), “Authorised Person” means (i) any Director, the Secretary or any Assistant Secretary, and (ii) any 
other person authorised for such purpose by the Board from time to time (whether, in the case of this 
clause (ii), identified individually or collectively and whether identified by name, title, function or such other 
criteria as the Board may determine). 

DIVIDENDS AND OTHER PAYMENTS 

109  

(a) The Board may from time to time declare and pay such dividends to the Shareholders as appear to the 
Directors to be justified by the profits of the Company. 

(b) The Board may declare and pay dividends in any currency that the Board in its discretion shall choose.  

110 Except insofar as the terms of issue of any shares otherwise provide, all shares issued on the record date for a 
dividend shall rank equally for such dividend.  

111 The Board may deduct from any dividend or other moneys payable to a Shareholder (either alone or jointly with 
another) by the Company on or in respect of any shares all sums of money (if any) due from him (either alone or 
jointly with another) to the Company in respect of shares of the Company.  

112 No dividend or other moneys payable by the Company on or in respect of any share shall bear interest against the 
Company, unless the terms of issue of that share otherwise expressly provide.  

113  
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(a) Any dividend or other sum payable in cash to the holder of a share may be paid by cheque, wire transfer 
or other means approved by the Board and, in the case of a cheque, may be sent through the post 
addressed to the holder at his address in the Register (or, in the case of joint holders, addressed to the 
holder whose name stands first in the Register in respect of the share at his registered address as 
appearing in the Register). 

(b) Every such cheque or wire transfer shall, unless the holder or joint holders otherwise direct, be made 
payable to the order of the holder or, in the case of joint holders, to the order of one or more of the holders 
and shall be sent at his or their risk and payment of the cheque or wire transfer by the bank on which it is 
drawn or from which it is transferred (as the case may be) shall constitute a good discharge to the 
Company. 

(c) In addition, any dividend or other sum payable to the holder of a share may be paid by a bank or other 
funds transfer system or by such other means as may be approved by the Board and to or through such 
person as the holder or joint holders may direct in writing, and the Company shall have no responsibility 
for any sums lost or delayed in the course of any such transfer or when it has acted on any such direction. 

(d) Any one of two or more joint holders may give an effectual receipt for any dividend or other moneys 
payable or property distributable in respect of the shares held by such joint holders. 

114  

(a) If (i) a payment for a dividend or other sum payable in respect of a share sent by the Company to the 
person entitled to it in accordance with these articles is left uncashed or is returned to the Company and, 
after reasonable enquiries, the Company is unable to establish any new address or, with respect to a 
payment to be made by a funds transfer system, a new account, for that person or (ii) such a payment is 
left uncashed or returned to the Company on two consecutive occasions, the Company shall not be 
obliged to send any dividends or other sums payable in respect of that share to that person until he 
notifies the Company of an address or, where the payment is to be made by a funds transfer system, 
details of the account, to be used for the purpose. 

(b) Subject to any applicable abandoned property, escheat or similar laws, any dividend or other distribution 
in respect of a share which is unclaimed for a period of 6 years from the date on which it became payable 
shall be forfeited and shall revert to the Company.  The payment by the Company of any unclaimed 
dividend or other distribution payable on or in respect of a share into a separate account shall not 
constitute the Company a trustee in respect of it.  

115 The Board may, insofar as the Companies Acts permit, direct payment or satisfaction of any dividend or other 
distribution wholly or in part by the distribution of specific assets and, in particular, of fully or partly paid up shares, 
in accordance with the Companies Acts or other securities of any other corporation; and, where any difficulty 
arises in regard to such dividend or distribution, the Board may settle it as it thinks expedient, and in particular 
may authorise any person to sell and transfer any fractions, or may ignore fractions altogether, and may fix the 
value for distribution or dividend purposes of any such specific assets, and may determine that cash payments 
shall be made to any Shareholders on the basis of the values so fixed in order to secure equality of distribution, 
and may vest any such specific assets in trustees as may seem expedient to the Board. 

RESERVES 

116 The Board may, before declaring any dividend or other distribution, set aside out of the profits of the Company 
such sums as it thinks proper as reserves which shall, at the discretion of the Board, be applicable for any 
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purpose of the Company and pending such application may, also at such discretion, either be employed in the 
business of the Company or be invested in such manner as the Board lawfully determines.  The Board may also 
without placing the same to reserves carry forward any sums that it may think it prudent not to distribute.  

CAPITALISATION OF RESERVES 

117  

(a) Upon the recommendation of the Board, the Company may, by Ordinary Resolution, authorise the Board 
to cause any sum then standing to the credit of any of the Company’s reserves (including any capital 
redemption reserve fund, share premium account or undenominated capital) or to the credit of the profit 
and loss account to be capitalised and applied on behalf of the Shareholders who would have been 
entitled to receive the same if the same had been distributed by way of dividend and in the same 
proportions either in or towards paying up amounts for then unpaid on any shares held by them 
respectively or in paying up in full unissued shares or debentures of the Company of a nominal amount 
equal to the sum capitalised (such shares or debentures to be allotted and distributed credited as fully 
paid up to and amongst such holders in the proportions aforesaid) or partly in one way and partly in 
another, so however, that the only purpose for which sums standing to the credit of the capital redemption 
reserve fund, the share premium account or undenominated capital shall be applied shall be those 
permitted by the Companies Acts.  

(b) Upon the recommendation of the Board, the Company may, by Ordinary Resolution, authorise the Board 
to capitalise any part of the amount then standing to the credit of any of the Company’s reserve accounts 
or to the credit of the profit and loss account which is not available for distribution by applying such sum in 
paying up in full unissued shares to be allotted as fully paid bonus shares to those Shareholders of the 
Company who would have been entitled to that sum if it were distributed by way of dividend (and in the 
same proportions), and the Board shall give effect to such resolution.  

118 Whenever an Ordinary Resolution is passed in pursuance of article 117, the Board shall make all appropriations 
and applications of the undivided profits resolved to be capitalised thereby and all allotments and issues of fully 
paid shares or debentures, if any, and generally shall do all acts and things required to give effect thereto with full 
power to the Board to make such provision as it shall think fit for the case of shares or debentures becoming 
distributable in fractions (and, in particular, without prejudice to the generality of the foregoing, to sell the shares 
or debentures represented by such fractions and distribute the net proceeds of such sale amongst the 
Shareholders otherwise entitled to such fractions in due proportions) and also to authorise any person to enter on 
behalf of all of the Shareholders concerned into an agreement with the Company providing for the allotment to 
them respectively credited as fully paid up of any further shares or debentures to which they may become entitled 
on such capitalisation or, as the case may require, for the payment up by the application thereto of their 
respective proportions of the profits resolved to be capitalised of the amounts remaining unpaid on their existing 
shares and any agreement made under such authority shall be effective and binding on all such Shareholders.  

119  

(a) Whenever a capitalisation issue of shares is authorised under article 117, the Board may, subject to the 
rights attached to any particular class or series of shares, also decide to offer any Shareholder the right to 
elect to forego his entitlement to receive additional shares under such capitalisation issue (or such part of 
his entitlement as the Board may determine) and to receive instead a payment in cash (a “cash option”) in 
accordance with the following provisions of this article 119.  
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(b) The amount payable under and all other terms of the cash option shall be decided by the Board, which 
may fix a limit on the extent to which an election for the cash option shall be effective (whether by 
reference to a part of any Shareholder’s total entitlement to additional shares or to the total number of 
additional shares in respect of which all such elections may be made on any occasion).  

(c) The Board shall give notice to the Shareholders of their rights of election in respect of the cash option and 
shall specify the procedure to be followed in order to make an election.  

(d) Payments to those Shareholders who elect to receive cash instead of their entitlement to further shares 
under such a capitalisation issue (“cash electors”) may, to the extent permitted by the Companies Acts, be 
made either (i) out of profits or reserves of the Company available for the payment of dividends or (ii) out 
of the net proceeds of sale of the shares to which the cash electors would have been entitled under such 
capitalisation issue but for their election to receive cash, or partly in one way and partly in the other, as 
the Board determines.  To the extent that the Board determines that payment is to be made as in (ii) 
above, the Board shall be entitled to sell the additional shares to which the cash electors would have been 
entitled, to appoint some person to transfer those shares to the purchaser (who shall not be bound to see 
to the application of the purchase money nor shall his title to the shares be affected by any irregularity or 
invalidity in the proceedings relating to the sale).  The net proceeds of sale shall be applied in or towards 
payment of the amounts due to cash electors in respect of their cash entitlement and, to the extent that 
they exceed that entitlement, may be retained by the Company for its benefit.  

(e) The Board may decide that Shareholders resident in territories where, in the opinion of the Board, 
compliance with local laws or regulations would be unduly onerous if those Shareholders were to receive 
additional shares, shall be deemed to have exercised rights of election to receive cash.  

(f) The Board may determine that any sums due in respect of a cash option to all or some of those 
Shareholders whose registered addresses are in a particular territory shall be paid in a currency or 
currencies other than US dollars and, if it does so, the Board may fix or otherwise determine the basis of 
conversion into the other currency or currencies and payment of that converted amount in that currency 
shall be in full satisfaction of the entitlement to such sum. 

120  

(a) The Board may, subject to the rights attached to any particular class or series of shares, offer any 
Shareholder the right to elect to receive further shares, credited as paid up, instead of cash in respect of 
all (or some part) of any dividend (a “scrip dividend”) in accordance with the following provisions of this 
article 120. 

(b) The basis of allotment of the further shares shall be decided by the Board so that, as nearly as may be 
considered convenient, the value of the further shares, including any fractional entitlement, is equal to the 
amount of the cash dividend which would otherwise have been paid.  For these purposes the value of the 
further shares shall be calculated in such manner as may be determined by the Board, but the value shall 
not in any event be less than the nominal value of a share. 

(c) The Board shall give notice to the Shareholders of their rights of election in respect of the scrip dividend 
and shall specify the procedure to be followed in order to make an election. 

(d) The dividend or that part of it in respect of which an election for the scrip dividend is made shall not be 
paid and instead further shares shall be allotted in accordance with elections duly made and the Board 
shall capitalise a sum equal to not less than the aggregate nominal value of, nor more than the aggregate 
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“value” (as determined under article 120(b)) of, the shares to be allotted, as the Board may determine out 
of such sums available for the purpose as the Board may consider appropriate.  

(e) The Board may decide that the right to elect for any scrip dividend shall not be made available to 
Shareholders resident in any territory where, in the opinion of the Board, compliance by the Company with 
local laws or regulations would be unduly onerous. 

(f) The Board may do all acts and things considered necessary or expedient to give effect to the provisions 
of a scrip dividend election and the issue of any shares in accordance with the provisions of this article 
120, and may make such provisions as it thinks fit for the case of shares becoming distributable in 
fractions (including provisions under which, in whole or in part, the benefit of fractional entitlements 
accrues to the Company rather than to the Shareholders concerned). 

(g) The Board may from time to time establish or vary a procedure for election mandates, under which a 
holder of shares may, in respect of any future dividends for which a right of election pursuant to this article 
120 is offered, elect to receive further shares in lieu of such dividend on the terms of such mandate.  

RECORD DATES 

121  

(a) For any lawful purpose, including, without limitation, the determination of the Shareholders who are 
entitled to:  

(i) receive notice of or to vote at a meeting of Shareholders; 

(ii) receive payment of any dividend or distribution;  

(iii) receive or exercise rights of purchase of or subscription for, or exchange or conversion of, share 
or other securities, subject to contract rights with respect thereto; or  

(iv) participate in the execution of written consents, waivers or releases,  

the Directors may fix a record date which shall not be a date earlier than the date on which the 
record date is fixed and, in the cases provided for in clauses (i), (ii) and (iii) above, shall not be 
more than sixty days preceding the date of the meeting of the Shareholders, or the date fixed for 
the payment of any dividend or distribution, or the date fixed for the receipt of the exercise of 
rights, as the case may be.  

(b) If a meeting of the Shareholders is called by persons entitled to call the same, or action is taken by 
Shareholders without a meeting, and if the Directors fail to refuse, within such time as the persons calling 
such meeting or initiating such other action may request, to fix a record date for the purpose of article 
121(a), then the persons calling such meeting or initiating such other action may fix a record date for such 
purpose, subject to the limitations set forth in article 121(a).  

(c) The record date for the purpose of article 121(a)(i) shall continue to be the record date for all 
adjournments of such meeting, unless the Directors or the person who shall have fixed the original record 
date shall, subject to the limitations set forth in article 121(a), fix another date, and in case a new record 
date is so fixed, notice of the record date and of the date to which the meeting shall have been adjourned 
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shall be given to shareholders of record as of said date in accordance with the same requirements as 
those applying to a meeting newly called.  

(d) Subject to section 174 of the Act, the Directors may close the Register during the whole or any part of the 
period provided for in article 121(a), including the date of the meeting of the Shareholders and the period 
ending with the date, if any, to which adjourned.  

(e) If no record date is fixed therefor, the record date for determining the Shareholders who are entitled to 
receive notice of, or who are entitled to vote at, a meeting of Shareholders, shall be the date next 
preceding the day on which notice is given, or the date next preceding the day on which the meeting is 
held, as the case may be.  

SERVICE OF NOTICES AND OTHER DOCUMENTS 

122 Any notice or other document may be sent to, served on or delivered to any Shareholder by the Company either 
personally or by sending it by electronic record, facsimile, through the post (by airmail where applicable) in a pre-
paid letter addressed to such Shareholder at his address as appearing in the Register or by any other means 
permitted under applicable law.  Acknowledgement of receipt shall not be required and is not a condition of valid 
service of due notice. 

123 Any notice or other document shall be deemed to have been served or delivered:  

(a) if given by facsimile, 24 hours after the time such facsimile is transmitted and the appropriate confirmation 
is received;  

(b) if mailed, 24 hours after deposited in the mail, in a postage-prepaid letter addressed to the Shareholder at 
his address as it appears in the Register;  

(c) if sent by email or other electronic transmission, 24 hours after such email or other electronic submission 
is transmitted; or  

(d) if published as an electronic record on a website, 24 hours after the time that the notice or other document 
is published on the website, provided the Shareholder has previously consented to receipt of notice by 
means of such delivery as provided in article 126 or otherwise; and  

(e) if given by any other means, when delivered at the applicable address;  

and in proving such service or delivery, it shall be sufficient to prove that the notice or document was properly 
addressed, stamped and put in the post, except in respect of electronic means of service where the record of the 
Company’s or its agent’s system shall be deemed to be the definitive record of delivery.  

124 For purposes of these articles and the Companies Acts, a document shall be deemed to have been sent to a 
Shareholder if a notice is given, served, sent or delivered to the Shareholder in accordance with article 122 and 
the notice specifies the website or hyperlink or other electronic link at or through which the Shareholder may 
obtain a copy of the relevant document.  

125 Any notice of a general meeting of the Company shall be deemed to be duly given to a shareholder, or other 
person entitled to it, if it is sent to him by cable, telex, telecopier, electronic mail or other mode of representing or 
reproducing words in a legible and nontransitory form at his address as appearing in the Register or any other 
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address given by him to the Company for this purpose.  Any such notice shall be deemed to have been served 24 
hours after its dispatch.  

126 Any requirement in these articles for the consent of a Shareholder in regard to the receipt by such Shareholder of 
electronic mail or other means of electronic communications approved by the Board, including the receipt of the 
Company’s audited accounts and the Directors’ and auditors’ reports thereon, shall be deemed to have been 
satisfied where the Company has sent written notice to the Shareholder informing him of its intention to use 
electronic communications for such purposes and the Shareholder has not, within four weeks of the issue of such 
notice, served an objection in writing to the Company to such proposal.  Where a Shareholder has given, or is 
deemed to have given, his consent to the receipt by such Shareholder of electronic mail or other means of 
electronic communications approved by the Board, he may revoke such consent at any time by requesting the 
Company to communicate with him in written form; provided, however, that such revocation shall not take effect 
until 5 days after written notice of the revocation is received at the Registered Office (or at such other place as 
may be specified by the Board from time to time).  

127 In the case of joint holders of a Share, service or delivery of any notice or other document on or to the joint holder 
first named on the Register shall for all purposes be deemed as sufficient service on or delivery to all of the joint 
holders.  

128 Any notice or other document delivered, sent or given to a shareholder in any manner permitted by these articles 
shall, notwithstanding that such shareholder is then dead or bankrupt or that any other event has occurred, and 
whether or not the Company has notice of the death or bankruptcy or other event, be deemed to have been duly 
served or delivered in respect of any share registered in the name of such shareholder as sole or joint holder 
unless his name shall, at the time of the service or delivery of the notice or document, have been removed from 
the Register as the holder of the share, and such service or delivery shall for all purposes be deemed as sufficient 
service or delivery of such notice or document on all persons interested (whether jointly with or as claiming 
through or under him) in the share.  

129 In the case of a person entitled by transmission to a share whose entitlement has been noted in the Register, any 
notice or other document shall be served on or delivered to him as if he were the holder of that share and his 
address noted in the Register were his registered address.  A notice may be given by the Company to any other 
person entitled by transmission to a share by sending it through the post in a prepaid letter addressed to such 
person by name or by title of representatives of the deceased or official assignee in bankruptcy or by any like 
description at the address supplied for the purpose by the person claiming to be so entitled, or (until such an 
address has been so supplied) by giving the notice in any manner in which the same might have been given if the 
death or bankruptcy had not occurred.  

130 The signature (whether electronic signature, an advanced electronic signature or otherwise) to any notice to be 
given by the Company may be written (in electronic form or otherwise) or printed.  

SHAREHOLDER RIGHTS PLAN 

131 Subject to applicable law, the Board is hereby expressly authorised to adopt any shareholder rights plan or similar 
plan, agreement or arrangement pursuant to which, under circumstances provided therein, some or all 
shareholders will have rights to acquire Shares or interests in Shares at a discounted price, upon such terms and 
conditions as the Board deems expedient and in the best interests of the Company.  
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WINDING UP 

132 If the Company is wound up, the liquidator may, with the sanction of a Special Resolution and any other sanction 
required under applicable law:  

(a) divide among the Shareholders in cash or in kind the whole or any part of the assets of the Company 
(whether they consist of property of the same kind or not) and for such purposes set such value as he 
deems fair on any property to be so divided and determine how such division shall be carried out as 
between the Shareholders or different classes or series of Shareholders (without prejudice to the rights 
attaching to any class or series of shares by virtue of these articles or the terms of issue of any such 
shares); and  

(b) vest the whole or any part of such assets in trustees upon such trusts for the benefit of the contributories 
as the liquidator thinks fit, but so that no Shareholder shall be compelled to accept any shares or other 
assets upon which there is any liability.  

133 In case of a sale by the liquidator under Section 601 of the Act, the liquidator may by the contract of sale agree to 
bind all of the Shareholders for the allotment to the Shareholders direct of the proceeds of sale in proportion to 
their respective interests in the Company and may further by the contract set a time at the expiration of which 
obligations or shares not accepted or required to be sold shall be deemed to have been irrevocably refused and 
be at the disposal of the Company, but so that nothing herein contained shall be taken to diminish, prejudice or 
affect the rights of dissenting Shareholders conferred by the said Section.  

134 The power of sale of the liquidator shall include a power to sell wholly or partially for debentures, debenture stock, 
or other obligations of another corporation, either then already constituted or about to be constituted for the 
purpose of carrying out the sale.  

INDEMNIFICATION 

135  

(a) Subject to articles 135(g) and 135(h), the Company shall indemnify any person who was or is a party or is 
threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other 
than an action, suit or proceeding by or in the right of the Company) by reason of the fact that he or she is 
or was an Indemnified Person, against expenses (including legal fees), judgments, fines and amounts 
paid in settlement actually and reasonably incurred by such Indemnified Person in connection with such 
action, suit or proceeding if such Indemnified Person acted in good faith and in a manner he or she 
reasonably believed to be in or not opposed to the best interests of the Company, or reasonably believed 
to be in or not opposed to the best interests of the relevant employee benefit plan of the Company or any 
Group Company, and, with respect to any criminal proceeding, had no reasonable cause to believe his or 
her conduct was unlawful.  The termination of any action, suit or proceeding by judgment, order, 
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a 
presumption that the Indemnified Person (i) did not act in good faith and in a manner which he or she 
reasonably believed to be in or not opposed to the best interests of the Company, or reasonably believed 
to be in or not opposed to the best interests of such employee benefit plan, and (ii) with respect to any 
criminal proceeding, had reasonable cause to believe his or her conduct was unlawful. 

(b) Subject to articles 135(g) and 135(h), the Company shall indemnify any person who was or is a party or is 
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of 
the Company to procure a judgment in its favour by reason of the fact that he or she is or was an 
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Indemnified Person, against expenses (including legal fees) actually and reasonably incurred by such 
Indemnified Person in connection with such action, suit or proceeding if such Indemnified Person acted in 
good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of 
the Company, or reasonably believed to be in or not opposed to the best interests of the relevant 
employee benefit plan of the Company or any Group Company, and except that no such indemnification 
shall be made in respect of any claim, issue or matter as to which such Indemnified Person shall have 
been adjudged to be liable for wilful neglect or wilful default in the performance of his or her duty to the 
Company or to such employee benefit plan unless and only to the extent that the Irish High Court or the 
court in which such action, suit or proceeding was brought shall determine upon application that, despite 
the adjudication of liability, but in view of all the circumstances of the case, such Indemnified Person is 
fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.  

(c) Subject to articles 135(g) and 135(h), to the extent that an Indemnified Person shall be successful on the 
merits or otherwise in defence, of any action, suit or proceeding referred to in articles 135(a) and 135(b) 
above, or in defence of any claim, issue or matter therein, he or she shall be indemnified against 
expenses (including legal fees) actually and reasonably incurred by him or her in connection therewith.  

(d) Any indemnification under articles 135(a) and 135(b) above (unless ordered by a court) shall be made by 
the Company only as authorised in the specific case upon a determination that indemnification of the 
Indemnified Person is proper in the circumstances because he or she has met the applicable standard of 
conduct set forth in articles 135(a) and 135(b).  Such determination shall be made (i) by the Board by a 
majority vote of a quorum consisting of Directors who were not parties to such action, suit or proceeding, 
or (ii) if such a quorum is not obtainable (or, even if obtainable, if a quorum of disinterested Directors so 
directs), by independent legal counsel in a written opinion, or (iii) by the Shareholders entitled to vote at 
general meetings of the Company.  

(e) The Board shall have power to purchase and maintain insurances for the benefit of any persons who are 
or were at any time Indemnified Persons or employees or agents of the Company, or any Group 
Company or of any other corporation or employee benefit plan in which the Company or any Group 
Company has any direct or indirect interest, including insurance against any liability incurred by such 
persons in respect of any act or omission in the actual or purported performance of their duties or powers 
or offices in relation to the Company or such other corporation.  

(f) Subject to articles 135(g) and 135(h), expenses incurred by an Indemnified Person in defending a civil or 
criminal action, suit or proceeding may be paid by the Company in advance of the final disposition of such 
action, suit or proceeding as authorised by the Board in the manner provided in article 135(d), upon 
receipt of an undertaking by or on behalf of the Indemnified Person to repay such amount unless it shall 
ultimately be determined that he or she is entitled to be indemnified by the Company as authorised in this 
article 135.  

(g) The provisions for indemnity contained in these articles shall have effect to the fullest extent permitted by 
law, but shall not extend to any matter which would render them void pursuant to the Companies Acts.  

(h) The rights to indemnification and reimbursement of expenses provided by these articles are in addition to 
(i) any other rights to which a person may be entitled, including any other rights under these articles, 
under any other applicable bye-laws or articles of any other corporation, under any agreement, under any 
insurance purchased by the Company or any Group Company, pursuant to any vote of shareholders or 
disinterested Directors, or pursuant to the direction (however embodied) of any court of competent 
jurisdiction, both as to action in his or her official capacity while holding such office and as to action in 
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another capacity while holding such office, and (ii) the power of the Company to indemnify or otherwise 
make payments (without prior commitment upon the authorisation of the Board) of the type contemplated 
by this article 135 in respect of any person who is or was an employee, office holder or Director of the 
Company or of another corporation, any joint venture, trust or other enterprise which he is serving or has 
served at the request of the Company.  The indemnification provided by this article shall continue as to a 
person who has ceased to be an Indemnified Person and shall inure to the benefit of his heirs, executors 
and administrators.  

(i) In this article 135, the term “Indemnified Person” means any officer of the Company (including any 
Director or Secretary) or any other person appointed pursuant to article 103, any member of a committee 
constituted under article 93, any person acting as an office holder of the Company, any person holding 
any other executive or official position of the Company, any employee or agent of the Company, and any 
person serving at the request of the Company as a Director, officer or employee of another corporation, 
partnership, joint venture, trust or other enterprise or in a fiduciary or other capacity with respect to any 
employee benefit plan maintained by the Company or any Group Company.  As used in this article, 
references to the “Company” include all constituent companies in a consolidation or merger in which the 
Company or a predecessor to the Company by consolidation or merger was involved.  

(j) To the fullest extent permitted under Irish law, no Director, officer of the Company or other person 
appointed pursuant to article 103 (each, a “Covered Person”) shall be liable or answerable for the acts, 
receipts, neglects, or defaults of any other Covered Person or for joining in any receipt or other act for 
conformity or for any loss or expense happening to the Company through the insufficiency or deficiency of 
any security in or upon which any of the monies of the Company shall be invested or for any loss or 
damage arising from the bankruptcy, insolvency or tortious act of any person with whom any monies, 
securities or effects shall be deposited, or for any loss occasioned by any error of judgment or oversight 
on his or her part, or for any other loss, damage, or misfortune whatever which shall happen in or about 
the execution of the duties of his or her office or other position with the Company or in relation thereto, 
unless the same happen through his or her own wilful neglect or wilful default.  

UNTRACED SHAREHOLDERS 

136  

(a) The Company shall be entitled to sell at the best price reasonably obtainable at the time of sale the 
shares of a Shareholder or the shares to which a person is entitled by transmission if and provided that:  

(i) during a period of six years no dividend in respect of those shares has been claimed and at least 
three cash dividends have become payable on the shares in question;  

(ii) on or after expiry of that period of six years the Company has inserted an advertisement in a 
newspaper circulating in the area of the last-registered address at which service of notices upon 
the Shareholder or person entitled by transmission may be effected in accordance with these 
articles and in a national newspaper published in the relevant country, giving notice of its intention 
to sell such shares;  

(iii) during that period of six years and the period of three months following the publication of such 
advertisement the Company has not received any communication from such Shareholder or 
person entitled by transmission; and  
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(iv) if so required by the rules of any securities exchange upon which the shares in question are then 
listed, notice has been given to that exchange of the Company’s intention to make such sale.  

(b) To the extent necessary in order to comply with any laws or regulations to which the Company is subject 
in relation to escheatment, abandonment of property or other similar or analogous laws or regulations 
(“Applicable Escheatment Laws”), the Company may deal with any share of any member and any 
unclaimed cash payments relating to such share in any manner which it sees fit, including (but not limited 
to) transferring or selling such share and transferring to third parties any unclaimed cash payments 
relating to such share.  

(c) The Company may only exercise the powers granted to it in sub-paragraph (a) and (b) above in 
circumstances where it has complied with, or procured compliance with, the required procedures (as set 
out in Applicable Escheatment Laws) with respect to attempting to identify and locate the relevant 
member of the Company.  

(d) Any stock transfer form to be executed by the Company in order to sell or transfer a share pursuant to 
sub-paragraph (a) may be executed in accordance with article 38(b). 

(e) The Company’s power of sale shall extend to any share which, on or before the date or first date on which 
any advertisement referred to in clause (ii) of article 136(a) appears, is issued (by way of bonus or 
otherwise) in respect of a share to which article 136(f) applies.  

(f) To give effect to any such sale the Board may authorize some person to transfer the shares to the 
purchaser who shall not be bound to see to the application of the purchase money nor shall his title to the 
shares be affected by any irregularity or invalidity in the proceedings relating to the sale.  The net 
proceeds of sale shall belong to the Company which shall be obliged to account to the former 
Shareholder or person entitled by transmission for an amount equal to such proceeds and shall enter the 
name of such former Shareholder or person entitled by transmission in the books of the Company as a 
creditor for such amount (and, provided that the Company shall have complied with this article 136 and 
any applicable abandoned property, escheat or similar laws, the Company shall have no other liability to 
any person).  No trust shall be created in respect of the debt, no interest shall be payable in respect of the 
same and the Company shall not be required to account for any money earned on the net proceeds, 
which may be employed in the business of the Company or invested in such investments as the Board 
may from time to time think fit.  
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We, the several persons whose names, addresses and descriptions are subscribed, wish to be formed into a Company in 
pursuance of this memorandum of association, and we agree to take the number of shares in the capital of the Company 
set opposite our respective names.  

Names, addresses and descriptions of 
Subscribers 

Number of shares taken by each Subscriber    

Patrick Spicer One 

For and on behalf of MATSACK NOMINEES 
LIMITED 

70 Sir John Rogerson’s Quay, 

Dublin 2.  

 

Body Corporate   

 

 

Total shares taken One 

 
Dated 4th day of May 2012 

Witness to the above signature: 

 Name:  Sean Forde  

 Address: 70 Sir John Rogerson’s Quay 
Dublin 2  

 Occupation: Company Secretary    
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