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Companies Act 2014
CONSTITUTION OF GREENORE PORT UNLI.MITED COMPANY
PRIVATE UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

As amended by Special Resolution passed on 18/2/2016

1 The name of the company is Greenore Port Unlimited Company
2 The Company is a private unlimited company registered under Part 19 of the

Companies Act 2014 (the “Act”)

3. The objects for which the company is established are;

(1) Tocarryon il orony of the businesses of;

(1) ship owners and owners of vossels, tugs, lighters,
barges and boats, manogers of ships nnd shipping
property, ship brokers, shipping ngents, shippers,
forwarding agents, freight contraciors, exporters,
irporters, Cusloms clearance agenta,wnrchouacmen,
wharfingers, leading brokers, slevedores,
bargeawners and lightermen,

(2) owners, mnnagers, or lessees ofharbours, docks,
or whorves;

(3) owners, manigers, lessees, and/or operslors of
ear feries, and lerry services olall kind, inland
navigation, road trunsport, railway undertukings,
ucroplanes, hydroplanes, hoverersf, hydrofoilera fl,
mrerafl of ull deseriptions and aerodromes,

{9) eamiers of motor cars, buses, molor eycles and ul]
kinds of mailor vehicles, Roods, wares, merchandise,
war malerials, muil, pareels, angd other things, five

l .




{b)

(c)

(d)

slock, passengers, passengers' luggnge, memnbers and

bodies of defence forces, by sea, inland navigation,
land, or air, or partly by one and partly by anatheror
others ofthem,

To build, construct, purchase, 1ake in exchange, charter,
hire, or othenvige gcquire, [it out, refit, work, manage,
trede with, let on hire or on chaner, maintain, repajr,
alter, sell, exchange, realise, and in every way dea] with
nnd dispoys of :

(1) ships and vessels, or shares or interests in ships
end vessels, whether propelled by sail, (eem, o I,
clectricity, or othenvise, tugs, rawlers, lighters,
barpes, and &ny other marine or injand navigation
craft;

(2) road vehicies, milway rolling stock and locomaotives,
and airerafl of a] kinds;

(3) enggines, machinery, tackle, geer, furnirure, stores
and equipment of all kinds for merine and inland
navigation craft, road vehicles, railway relling stock
and locomotives, any aircrafl of all kinds,

To build, Construct, purchase, lease, or othenvise acquirs,
maintain, equip, operate, manage, improve, develop, let,
sell, dispose of, or otherwige deal with ;

) offices, yards, lairages, slores, warehouses, and any
ather premises or property incidental (o, or necessa ryor
convenieni for, the conduct of the Company's business;

(2) harbours, docks and wharves ;

(3) road vehicle Barages and maintenance depots, rai\ways,
end aeroplanes,

To eurry on all ar #ny of the businesses of dealers inship'
slores, caterers, vicruallers, purveyors and vendors and
holders of licences for the sale of wines, beers, spirits,
aetated waters, ang tobaceo, fish buyers and salesmnen,
wholesale and retail fish merchants, cold siore and
refrigeratar proprielors, packers and preservers of
pravisions, ice menufachires and merchunts, dealers in




or

or

(e}

n

(B)

(h)

live stock, mine end quarry owners, coal factors and
merchants, deslers in and distribulors of petroleum
produets, mineral ores, grain, and timber, manufaciurers,
insurance brokers, insurance pgents, insurers, underwriters,
and any industry, (rade, commerce, or business which in

the opinion of the Company ¢an be advantageously or
vonveniently carried on by the Company in connection with
its general business, or is calculated directly or indirectly 1o
enhance the value of or render profitable any of the
Company's assets, property, rights or undenakings.

To carry on the business of travel agents, genersl carriers
and forwarding agents and to construet or acquire the
necessary office and building for such purpose,

To appoint and employ any person as manager of the
Company, or of any part of the Company's property or
aclivilies; (o appoint and employ agents, brokers, and
sub-conlractors in any part of the world; to appoint
trustees to hold property of the Company in any pen of
the world, to et ns managers, agents, brokers, or trusiees,
for any person,

To scquire and undertake the whole or any part of the

trade, business, goodwill, and assets of any person, finm,

Or company carrying on or proposing to carry on any

of the businesses which the Company is authorised 1o carry
on, and as part of the consideration for such acquisition to
underiake all or eny of the liabilitics of such person, firm,

company, or o acquire an interesl in, amalgamate with, or
enter into any nrangement for sharing profits, or for
co-operation, or for limiting compefition, or for mutual
assislance with any such person, firm, or company, and o
give or accept, by way of consideration for any af the acts
or things aforesaid or property aequired any shares,
debentures, debenture stock, or seeurities that may be
agreed upon, and to hold ond retain, or sell, morigage, and
deal with any shares, debentures, debenmure stock, or
securilies so received,

To promotc any other company for the purpose of sequiring
all or any of the property and undertaking any of the
liabilities of the Company, or of undertaking any business




ar

(i)

0}

(k)

o

operations which may appear likely to assist or benefil the
Company ar to enhanee the value el any propeny or
business of the Company, and 10 place or guaraniee the
placing of, underwrite, subscribe for, or otherwise aequire,
all or any part of the shares or securiiies of any such
company as aforesaid,

To sell or atherwise dispose of the whole or any part of the
as8&els or of the undertaking of the Company, or of any
subsidiary or other company, either together or in portions,
for such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any
campany purchasing the ssme.

To promote, seek, apply for, and obiain any parliamentary,
adminisirative, judicial or other aulhorily ta enable the
Company 1o carry any of its objects into effeci or for
clTecting any modification of the Company's constitution,

for any other purpose which may scem expedient, and (o
UPpRose any proceedings or applivations which may seem
calculnted directly or indirectly to prejudice 1o Company's
interest.

To enter into any arranpements with any Governments or
autharities {supreme, municipal, |ocal, or otherwise), ar any
corporations, companies, or persons that may seem
conducive 1o the Company's objects or any of them, and 1o
obtain fror any such Govemument, authtority, corporation,
company, or person any charters, coniracts, decrees, rights,
privileges, and concessions which the Company may think
desirable, and (o carry out, exercise, and comply with any
such charlers, contracts, decrees, rights, privileges, and
concessions,

To insure, cover, protect, and indemnify by Lloyds or other
policies, or by mutual elub policies, from time to time, the
ship or ships for the time being awned by the Company,
end other propeny of the Comnpeany, and al) maritime or
other risks incurred by the Company, in such sums and in
such manner as the Company may determine, and (o enter
any ship ofthc Compeny orany pert thereof in protection,
indernnity, or other associations or clubs, and in fre| ght and
demurrage clubs, os may be deemed advisable, and for [he




(m)

(r)

(o)

{(p)

(@)

(r)

(s)

above purposes or any of them 1o become a member of any club or association,

In the event of the loss or sale of any ship or ships for the time being owned by the Company, lo lay oul,
expend, and re-invest all moneys recovered [rom underwriters,

insurance companies, or purchusers, or otherwise, in respect af such ship in the purchase or building of
other ship orships, or to deal with such moneys as the Direciors of theCompany shall determine,

To invest and deal with the maneys of the Company not immediately required upon such securities and in
such manner as may from ime (o lime be determined,

To lend and advance money or give credil to such persons, [irms, or companies, and on such terms as may
scemexpedient, and in panmicular to customers and others having dealings with the Cempany, and 1o give
guarantees orbecome security for any such persons, firms, or companies,

To borrow or raise money in such manner as [he Company shall think fit, and in particular by the issue of
debenmuresor

debenture stock (perpetual or otherwise), and 1o secure the repayment of any money barrowed, raised, or
owing, bymortgage, charge, or lien upen the whole or any pan of the Company's property or assels
(whether present or [uture),including its uncalled capilal, and also by & similnmmgage. charge, or lien,
10 secure and guaraniee theperformance by the Company of any obligation or linbility it may underiake,

To guaraniee, secure ar support the performance of any contract or obligation (including, without
limitation, the payment or repayment of any amounts of principal or interes or any olher debis) of any
person, linn or company (including, without prejudice to the generalily of the foregoing, BNy COmpany
which is the Company’s holding company as defined by Section |55 of the Companies Aer, 1963 o 2
subsidiary (as defined in the said Section) of the Company’s holding cumpany or olherwise associated with

To draw, make, accepl, endorse, discount, execute, and issue cheques, promissory noles, bills of exchange,
bills of lading, warrants, debentures, and other negotiable or transferable instruments,

To pay all or any expenses incurred in connection with the formation, promoelion, and incorporation of the
Campany, or to contract with any person, finn or company (o pay the same, and to pay commissions to
brokers and others lor underwriting, placing, selling or guaranieeing the subscription of any shares,
debentures, debenture stock, or securities of the Company,




{t) To support and subscribie to any chariable or public objeet,
and any institution, sociely, or elub which may be for the benefit of
the Company ar its employees, or may be connected with dny lown or
place where the Comipany carries on business; to give pensions,
gratities, or charilable aid (o ANy person or persons who may have
served the Company, or 1o the wives, children, or other relatjves of
such persons' to make payments towards insurance' and to form the
contribute to provident and benefit funds for the benefit of any
persons employed by the Company,

(u) To distribute among the members of the Company in kind or
specie any property of the Company, and in particular any shares,
debentures, or securities of other companies belonging to the
Campany, or of which the Company may have the power of
disposing.

(v) To procure the Company 1o be registered or recognised in
any country or place.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

And it is hereby declared that the word "company” in this clause,
except when used in reference o the Company, shall be deemed ta
include eny parnership or other body of persons, whether
incorparated or not, and whether

domiciled in Ireland or elsewhere, and words denoting the singular
number only shall include the plural number and vice versa , und the
intention is that the objects specified in each sub-clause of this elause
shall, except where othorwise expressed in such sub-clause, be
independent pringipal objects, and shull in nowise be limited or
restricted by reference to, or inference from, the terms of any ather
sub- clause or the name of the Company. It is alsg intended that
nothing herein contained shall empower the Company 1o carry on the
business of assuranee or (o gunt annuities within the meaning of the
Insurance Acly, 1909 and 1936, or any Aot amending or extending
the same, or to re-insure any risks under any class of insurance
business to which the Acts apply.
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Provided always that the
subject lo the Company o
purpose of carrying any o
licence, permil or authorit

Provisions of this clause shall be
btaining where necessary; for the
fits objects into effect, such

Y 85 may be required by law,

The liability of the members is Unlimitoy

The Share Capital of the
divided into 1,000,000

ompany is €1,269,738.08
Shares of €1.269738 cach,

We, the severa] Persons whose names, addresses
are subseribed, wish (o be formed into a Company in pursuance of thig
Memorandum of Association, and we agree to take the number of shares in
the Capital of the Company set opposite our respective names.

» and descriptions

Number of Shareg
taken by
each subscriber,

Names, Addresses, and Descriptions
of Subseribery

JAMES MAYBURY, One

20 Shanowen Drive, Santry, Dublin Share ofIRE}
( Solicitor's Assistant

FIONNUALA DUANE One

23 Eaton Square, Monkstown, Co Dublin Share ofIR£[

Solicitor

Dated the |51 day of May, 1964.

Wilness (o the above signatures :-
F. L. 5COTT,
42/43 S1. Stephen's Green, Dublin
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C‘D;ﬁpﬂnies Act 2014
ARTICLES OF ASSOCIATION

OF GREENORE PORT UNLIMITED COMPANY
HAVING A SHARE CAPITAL

REGULATIONS

As amended by Specia| Resolution passed on 18/2/2016

The provisions of the Act shall apply to the Company save that
that term is defined by Section 1235 (2) of the Act) shall apply

Company except to the extent they are disapplied
Constitution.

I, Inthess Regulations
“The Act" means the Companies Aet, 196310 2003
"The Directors" means the directors for the time being of
the Company or the direciors Present at a meeting of the
Board of Dircctors and includes any person oeclpying the

position of Director by whalever name called.

"The regisier” means the register of members 1o be kept as
required by section 116 of the Agct,

"Secretary” means a0y person appointed to perform the
duties of (he Secrefery of the Cam pany,

"The office” means the registered office for the tinje being
of the Compnny.

“The Seal" means the common seal of the Company.
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Expressions referring to writing shall, unl;ess the conrracy
intention appears, be construed as including references to
printing, lithography, photography and any other modes of
representing or reproducing words in a visible form.

Unless the contrary intention appears, words or
expressions conwined in (heses regulations shall bear the
same meaning as in the Acts or jn any staturory
modification thereof in force at the date at which theses
regulations become binding on the Company,

2 The Company is a private company and accordingly -
()  theright to ransfer shares is restricted in the manner
hereinafter prescribed X

(b) any invilation to the public to subscribe for any shares or
debentures of the Company is prohibited;

{c) the Company shall not have Power lo issue share warrans
to bearer,

CAPITAL

The Share Capital of the company is €1,269,738.08 divided
into 1,000,000 Shares of €1.269738 cach,

4. SHARE CAPITAL AND VARIATION OF RIGHTS,

Withoul prejudice 1o any special rights previously con-
ferred on the holders of Dy existing shares or ¢lass of
shares, any share in (he Company may be issued with kuch
preferred, deferred or other special rights or such
restniction, whether in regard (o dividend, voling, rerurn of




capital or olherwise, s the Company may fram time 1o
lime by ordinary resalution determine,

If at any time the share capital is divided into difference
classes of share, the rights altached (o any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, whether or ot the Company is being
wound up, be varied or abrogated with the consent in
writing of the holders of three-fourths of the issucd shares
of that cluss, or with the sanction of a Special Resolution
passed at a Separate General Mezeling of the holders of the
shares of the class. To every such separate Genera) Meeting
the provisions of (hese regulations relating to General
Meetings shall apply bui so thai the necessary quorumn shal|
ba two persons al least holding or representing by proxy
one-third of the issued shares of the clags, If al ahy
adjourned meeting of such holders a quorum as above
defined is not present those members who are present shall
be a quorum, Any holder of shares of the class present in
person or by proxy may demand a poll.

The rights conferred uporn the holders of the shares of any
tlass issued with preferred or other rights shall not, unless
atherwise expressly provided by the terms of issue of the
shares of thal ¢lass, be deemed lo be varied by the creation
or issue of further shares ranking pori passu therewith,

Subject to the provisions of these regulations relating 1o
new shares, the shares shall be a{ the disposal of the
Directors, and they may (subject to the provisions of 1he
Act) allot, grant oOpliens over or otherwise dispose of them
to such persons on such (erms and condilions and et such
time &5 they may consider (o be in the best interests of (he
Company and its shareholders, but so that no share shall be
issued al a discount, excepi in accordance with the
pravisions of the Act, and so thar in the casc of shareg
offered (o the public for subscription, the amount payable
on application on each share shal) not be less than 5 per
cent. of the nominal amount oF the share,

The Company may exercise the powors off paying
coimimissions conferred by section 59 of the Act, provided
that the rate per cent. or the gmount of the commission paid
or agreed Lo be pald shall be disclosed in the manner




11.

required by that section, and the rate of the commission
shall not exceed the raie of 10 per cent, of the price al which
the shares in respect whereof the same is paid ore issued ar
an amount equal to 10 per cent of such price (as the case
may be). Such commission may be satisfied by the
payment af cash or the allotmens of fully or partly paid
shares or panly in one way and parly in the other. The
Company may also, an any issue of shares, pay such
brokernge as may be lawful,

Excepl as required by law, no person shall be recognised
by the Company as halding any share upon any trust, and
the Company shall not be bound by or be compelled in any
way lo recognise (even when having notice thereof) any
equitable, contingent, future or pariial interest in any share
or any interest in any fractional par of a share or (exeept
only as by these regulations or by law otherwise provided)
any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder: (his
shall not preclude the Company from requiring the
members or & transferee of shares 1o fumnish the Company
with information es to the bencficial ownership of any share
when such information is reasonably required by the
Company.

Every person whose name js enlered ns a member in the
register shall be entitled without payinent (o receive within
2 months afier alloiment or lodgement of o transfer (or
within such other period as ha conditians of issue shall
provide) one centificate for all his shares or several
certificates cach for ane ar more of his shares upon payment
of 2s. 6d. for every cenificare afier the first or such less as
the Directors shal] frem rime 10 time delermine, 50,
however, that in respect of a share or shares held jointly by
several persons e Company shall not be bound 1o issue
mare than one cenificate, and delivery of & certificate for a
share to ane of severnl joint holders shall be sufficient
delivery to all such holders. Each certificate shali be under
the seal and shall specify the shares 1o which it relates and
the amount paid up thereon,

I & share certificate be defaced, lost or destroyed, it may
be renewed an payment of 25, 6d. orsuch less sum and on
suchterms (if any) asto evidence and indemnity ond the




payment of out-of-pocket expenses of the Company of investigating evidence
as the Directors think i,

The Company shali not give, whether directly or in- directly, and whether by
means of a laan, guarantee, thepravision of secur; ty or atherwise, any
financial assistance for (e purpose of or in connection with a purchase or
subscription made or 10 be made by any person of or for any shares in the
Company or in its halding company, bul thisregulation shall not prohibir any
Iransaction permitted by seetion 60 of the Act,

LIEN,
The Company shall have a first and paramount lien on every share (nat
being a fully paid share) for all moneys (whether immediately payable ar not)
called or payable at a fixed lime in respect of that share, and (he Company
shall
also have a first and paramount lien on all shares (other than fully paid
shares) standing registered in the name of g single person for al] Inoneys
immediately payable by him or hisestate ta (he Company; but the Directors

13A, Notwithstanding any other provision of these Articles, the Company's

lirst und paramount Jjen On every share (not being o fully paid share) called or
payable at a fixed time jn respect of thar share and the ex(ension of that ljen

The Company may sell, in such manner as the Directors think fit, any shares
on which the Comnpany has 2 lien, but no sale sha)l be made unless a sum jp
respect of which the lien exists js immedialely puyable, nor uniil the
expiration of fourteen days afier n notice in writing, stating and demanding

To give effect 1o any such sale, the directors may authorise some person 1o
transfer the shares sold (o the Purchaser thereaf, The purchaser shall be

registered as the holder of the share comprised in any such transfer, and he

Proceedings in reference 1o the sale,




16.  The proceeds of the sajc shall be received by the
Company and epplied in payment of sucli pan of the
ameount in respeet of which the lien exists as is immedinlely
payable, and the residue, it any, shal) (subjeci to a like lien
lfor sumis not immediately payable as existed upon the
shares before the sale) be paid 1o the person cntitled o the
shares at the date of the sale.

CALLS ON SHARES

7. The Direciorg may from time to time make calls upon the
members in respeci ol any moneys unpaid on their shares
{whether on account of the nominal value of the shares or
by way of premium} and not by the conditions olnllotmeni
therenf made payable ar fixed times, provided that no cali
shall exceed one-fourth of (he nominal value of the share or
be payable at less than one month from the date fixed for
the payment of the ast preceding call, and each member
shall (subject 1o receiving at least fourtesn days' notice
specifying the time or times and place of paymen) payto
the Company o the time or times and place so specified the
amount called on his shares. A cal| may be revoked or
posiponed as the Directors may delermine,

I8, A call shall be deemed 1o have been imade at the fime
when the resolution of the Directors authorising the call was
Passed and may be required (o be paid by instalments.

9. Thejoint holders of 4 share shall bejointly and severally
lighle to pay all calls in respect thereof,

20, Ifa sum ealled i respect ol a share is not paid before or
on the day appointed for payment thercof, the person from
whom the sum is due shall pay interest on the sum from the
day appointed for Payment thereof to the time of actual
Payment &l such rate, not exceeding 5 per cen, perannum,
a5 the Direclors may determine, but (he Directors shall be at
liberty to waive payment of suel) inferest wholly or in part.

2. Anysum which by the terms of issue of & share becomes
payable on allotment or ag any fixed date, whether on
accoun! of the nominal value of the share or by way of
premium, shall, for the Purpose of these regulntions be
deemed (o be a call duly made and payable on the date on
which by the tenns of issue, the same becomes payable, and




22

23,

24.

25,

26,

in cage of nan-payment all the relevang pravisions ol
forfeiture or ntherwise, shall apply as if such sum had becoms payable by virtue of a eal) duly made and notified,

The Directors may, on the issuc of shares, differentiate between (he holders as (o the amount of calls g be paid
and the times of payments,

The Directors may, if they think fif, receive from any member willing to advance the same, all or any part of the
moneys uncalled and unpaid upen any shares held by him, and vpon all or any of the moneys so advanced may
(until the same would, but for such advance, become payable) pay interest ar such rate not exceeding (unless (he
Company in Genersl Meeling otherwise directs) 5 per cent, PeTannum, as may be agreed upon between the
Directors and the member paying such sum in advance,

TRANSFER OF SHARES
The instrument of iransfer of any share shill be execuied by or on behalfl of the transferor and transferce, and the

Subject 10 such of (he restriclions of |hese regulstions as may be applicable any member may transfer all or any o
Itis shares by instruinent in writing in any usun| or camrnon {orm or any ather farm which the Directors may
approve,

The Direciors may, in their absoluie discretion, and withou| 8ssigning any reasan therefor, decline 1o register any
transfer of any share, whelher ornatitis a fully paid share,

(A) Nc:ulwirhsranding anything contained in thesa Anticles (and, in particular, Regulution 3 of Part [1 of Tahle 4 in the

27,
(a)

(b)

First Schedule 1o the Companies Acl, 1963 (“Regulation 3 of Part 1 I")}, the Directors shal) prompily regisier
any transfer of shares and may not suspend rogistration thereol where such transfer:-

(i) is 10 the bark or inslitution to which such shares have been charged by way of security, whether ag Bgeni
und irustee for a group of banks or institutions or olherwise, or to any neminee or any ransferee of such
8 bank or inslinition (2 “Secured Institution™): or

(1) is delivered 16 the Company for regismration by & Secured Instirution OF its nominee or trensferee in order
to register the Secured | nstitution as legal owner aof the shares; or

(iii) is execuled by a Secured Lnstitution or jis noeminee or iransferee purstant to the power of sale or other
power under such BECUrity,

and furthermore, notwithstanding anything o the conlrary contained in these Articles orin any ngreement or
brrangement applicable to any shares in the Company, no transferor or proposed Iransferor of any such shares (g
8 Secured Institution gr its nominee or iransferee and no Sceured Institution or its nominee or transferee (cach a
“Relevant Person™), shall be subject 1o, or obliged 1o comply with, any rights of Pre-emplion contained in these
Articles or any such 3Ercement or grrangement nor shal| ony Relevant Person be otherwise required (o pffer the
shares which are or are 1o be Ihe subjec of any transfer gs oforesaid 1o the shareholders for the (ime being of the
Company or any of them, and no such sharcholder shall have any right under the Anticles or otherwige
howsoever (o require such shares (g be Iranslerred (o themn wheiher for consideration or noi. No resolution shall
be proposed or Passed the effect of which would be to deles or amend this regulation unjess nol less than 45
days' wrilten notice thereof shall have been Biven (o any such Secured Institution by the Company and
Regulacion 3 of Part || shall be modificd accordingly,

The Directors may also decline to Tecognise any instrument of transfer unless -
a fee of 25. 6d. or such lesser sum as the Direclors may from time (o time require, is paid to the Company in
respect thereof: and

the instrumernt of transler is accampanied by the eerificars of the shares to which 11 relates, and sueh other
evidence as the Direciors Inay reasonably require 1o




show the Aght of (he tranaferor 1o make the transfer;  pnd

{e)  theinstrumeni of transfer is in respect of one class of
share only,

28, It the Directors refuse 1o regisier a lransfer they shall
within 2 imonths afler the date on which the iransfer was
lodged with (he Company, send 1a the Iransferce notice of
the refusal.

29. The registration of transfers may be suspended at sueh
times and for such periods, not exceeding in the whole 30
days in each yeer, gs the Directors may trom time 1o (ime
detenmnine,

30. The Company shall be entitled to charge a fee not exceed-
ing 25, 6d. on (he registration of every probate, letters of
administration, certificate of death of marriage, powerof
atlorney, nolice as to sloek or other instrument,

TRANSMISSION OF SHARES

i In Ihe case of the death of g member, the survivor or
Survivors where the deceased was a joint holder and the
Personal representarives of the deceased where he was g
sole holder, shall be the only persons recognised by the
Company as having any title to his inferest in the shares; bu
nothing herein contained shall relense the estaie of a
deceased joint holder from any liability in respec! of any
share which had been joinily held by him with athey
persons,

3z, Any person becoming entitled 10 a share in consequence
of the death or bankruptcy of 8 member may, upon such
evidence being produced as may [rom time ta time properly
be required by the Direciors and subject as hereinafier
provided, elect either (o be registered himself as halder of
the share or 1o have some person nominated by hin
registered as the (rang feree thereof, bu the Direciors shall,
in either case, have the same right (o decline or suspen

33, IF the person so becoming entitled elects 1o be registered




35,

-

36,

37

himselr, he shall deljver orsend (o the Company a notica i
writing signed by him siating thal he so elegis, If he elects
lo have another person registered, he shall tesii fy his
election by execuling to that person g tronsfer of the share,
All limitations, restrictions and provisions of these
regulations relaling to the right to transfer and the
registvation of transfers of shares shall be applicable to any
such natice or transfer s aforesaid as if the deah or
bankruptey of the member had nol oceurred and (he notice
ot transfer were g (ransfer signed by that member,

A persen becoming entitled to o share by reason of

the death or bankruptey of the holder shall be entitled 10 (he
same dividends and other advantages 1o which he would be
entitled il he were 1he registered holder of the share, excepi
that he shall not, before being registered as o member in
respect of the share, be entitled in respeot of it 1o exercise
any right conferred by membership in relation (o meetings
of the Company, so however that tha Directors nay at any
time give notice requiring any such persen o elect to be
regislered himself or 1o transfer the share, and if the

netice iz not complied with within 90 days, the Direciors
imay thereupon withhaold Payment of all dividends, bonuses
or ofher moneys payable in respect of the share until the
requirements of the notice have been complied with,

FORFEITURE OF SHARE,
If a member fails to bay any call or instalment of a call on
the day appaointed for payment thereof, the Directors may, af
any time thereafer during such time as any part of the eall
or instalment remains unpaid, serve a notice on him
requiring payment of s much of the ca)] or instalmenr as is
unpaid topether with any interest which may have acerued,

The natice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the
notice) on or before which the Payment required by the
notice is to be mude, and shal] stare thot in the event of
hen-payment at or before the time Appointed the shores in
respect of which the call was mage will be liable 16 he
forfeited.

ifthe requirements of any such notice ag aforesaid are
ot complied with, any share in respect of which the notice
has been given may a any time thereafter, before the




T 7777 paymentrequired by the nofice has bean made, be
forfeited by a resolution of the Directors 1o thay effeet.

38. A torfeited share may be sold or othenvise disposed of
on such terms and in such manner as the Directors think
fit, and at eny time before a sale or disposition the
forfeiture may be cancelléd on such terms as the Dircctors
think f.

39. A person whose shares have been forfejted shull cease
1o be  member in respect af the forfeited shares, but
shall.notwilhstanding. remain liable to pay 1o the
Company mllmoneys which, a( the date of lorfeiture,
were payable byhim 1o the Company in respect of the
shares, but his liability shall cease if and when the
Company shall haverecaived Payment in {ull af a)
such moneys in respect ofthe shares,

40. A statutory declaration that the declarant is a
Director or (he Secretary of the Company, and that a
share inthe Company has been duly forfeited an a
date stated inthe
declaration, shall be conclusive evidence of the facts
therein stated as againsi alf persons claiming to be
entitled to the share. The Company may receive the °
consideration, ifany, given for the share on any sale or
disposition thereof and may execule a transler of the
share in favour of the person to whom the share is sold
or disposed of and he shall there- upon be registered as
the holder of (he share, and shall not be bound to see 1o
the application of the purchase money, if any, nor shall
his title Lo the share be affected by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share,

4], The provisions of (hese regulations as to forfeiture shal)
applyin the case of non-payment of any sum which, by
theterms of issue of g 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 payabie by
virtueof a eall duly made and notified,

CONVERSION OF SHARES INTOSTOCK

42, The Company may be ordinary resolution convert any
paid up shares inio stock, and re-conven any stock into
paid up shares of any denomination,

43, The holders of siock may [I’angkz&c_s_aﬂc_‘_gr_any_______ s B e o e
T pa.n'-_- b G e




43,

46,

47,
(a)
(b)

(c)

a8,

thereof, in the same menner, and sy
regulations as and subject lo which

bject to the same
the shares from which

the stock arose might Previously to conversion have been

transferred, or a5 near therety 03 ¢irc
the Direciors may from time to lime
amoun! of stock transferable but 5o
shall not excead the nominal mmoun

umstances ndmit: and
fix the minimum
thet such minimum

t of each share from

which the siock prose.

The holders of stock shall, according 1o the amount of
stock held by them, have the same nghts, privileges and
advantages in relation to dividends, vating &y meetings of
the Company and other matters as if they held the shares

from which the stock Brose,
Advaniage (excepl participal

but no such right, privilege or
ion in the dividends and profits

of the Company and in the Bssels on winding up) shall be
conferred by an amount of stock which would not, if
¢xisting in shares, have conferred that right, privilege or
advaniage,

Such of the regulations of the Coinpany as are applicable
to paid up shares shall apply 10 stock, and the words
"share" and "shareholdec" therein shall include "stock” and
"stackholder",

ALTERATION OF CAPITAL
The Company ey from time lo time by ordinary
resalution increase (he share capilal by such sum, 10 be
divided into shares in such smount, as the resoluiion shail
prescribe,

The Company may be ordinary resolution -

consolidate and divide all or any of its share capilal into
shares oflarger amount than its existing shares :
subdivide its existing shares or any of them, into shares
of smaller amount than is fixed by the memerandum of
Association subject, nevertheless, to section 68 (1) (d)
of the Act;

cancel any shares which, at the date of the passing of the
resolution, hnve not been taken or agreed to be taken

by any person.

The Company may by special resolulion reduce itz share




49,

capital, any capitol redemption reserve fund or any share
PFeMium account in any manner and with and subject lo any
incident authorised, and consent required, by law.

GENERAL MEETINGS.
All General Meetings of the Company shall be held in
the Siaie,

50. (1) Subjeci to paragraph (2) of this regulation, the Company

3.

32

53

shall in each year hold a General Meeting as jrs Annua)
General Meeting in addition (o any other mecting in (hat
year, and shall specify the meeting as such in the nolices
calling it; and not imare than |5 months shall elapse
between the date of one Annual Genaral Meeting of the
Company and that of the nex,

(2) So long as (he Company holds it's first Annual General
Meeting within 18 manths of its incorporation, it need not
hold it in the year of its incorporation aor in the year
following. Subject to Article 49, {he Annual General
Meeling shall be held at such thne and place as the
Directors shall nppoint,

All General Meetings other than Annual General Meet-
ings shall be called Extraordinary Genera) Meetings.

The Directors may, whenever they think fi, convene an
Extraordinary Genera| Meeting, and Ex traordinary General
Meetings shall also be convened on such requisition, or in
default, may be convened by such requisitionists, as
provided by section 132 of the Act. If ot any time there nre
not within the State sufficient Directors capable of acling to
ferm a quorum, any Director or any 2 members of the
Company may convene an Extraordinary General Meeting
in the same manner as nearly 8s possible os that in which
Meetings may be convenad by the Directors.

NOTICE OF GENERAL MEETINGS.
Subject (o Sections 133 and 141 of the Act an Annual
General Meeting and a Meeting call for the passing ofa
special resolution shall be cafled by 21 days' notice in
writing al the least, and & meeting of the Company (other
than an Annua) Genera] Meeling or a meeting for the
passing of o specia| resolution) shall be called by 7 days'
nstice in writing a1 the least,. The notice shall be exclusive
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54,

535,

38,

57.

58,

of the day on which i is served or deemed 10 be served ang
of the day for which i is given, and shall specify the place,
the day and the hour of the meeling, and in the case of
special business, the gencral nohure of that business, and
shall be given, in manner authorised by theses regulations lo
such persons as are, under the repulations of the Company,
entitled to receive such notices from the Company.

The accidental omission to give notice ol a meeting Lo,
or the non-receipt of notice ol a meeling by, any person
entitled to receive notice shall nol invalidale the
proceedings ai the meeting,

PROCEEDINGS AT GENERAL MEETINGS.

All business shal) be deemed special that is transacted a1

an exiraordinary General Meeting, and nlso al tha is
iransacted ar an annual Genera| Meeting, with the excepfion
of declaring o dividend, the consideration of the accounts,
balance sheets and (he reports of the Directors and Auditors,
the election of Directors in the place of these retiring, the
ré-appointmeni of the reliring Auditors and the fixing of the
remuneration of the Auditors,

No business shall be wansacled at any Genera] Meeling
unless a quorumn of members Is present at the time when the
ineeling proceeds (g business; save as herain otherwise
provided, two members present in person or by proxy shall
be o quorun,

#
IT within half an hour fram the time appointed for the
meeting a quorum js nat present, the meeting, if convened
upen the requisition of members, sholl be dissolved; in any
other case it shall stand adioumed (o the same day in the
next week, at the same fime and Place or to such other day
and al such other time and place as the Direciors may
determine, and if a1 the adjourncd meeting a quorum is nol
Present within halfan hour from the lime appointed for the
Meeting, the members present shall be a quorum,

The Chairman, if any, of the Board of Directors ghal)
preside as Chaimmen ar every Genera Meeting of the
Company, or if there is no such Chainnan, or if he is nol
present within fifteen minutes after the time appointed for
the holding of the meeting, or is unwilling to act, the
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60.

61.

(a)
L)

(<)

(d)

Directors present shall efect one of their number 10 be
Chairman of the meeting,

ITat any meeting no Director is willing (o act as
Chairnman or if ne Director is present within 15 minutes
afler the rime appointed for holding the meeling, the
members present shall choose one of their number 1o be
Chairman of the meeting.

The Chairman may, with the consent of any meeting at
which a quorum is present, and shall if so directed by (he
meeting, adjoum the meeling from lime 10 time and from
Place (o place, but na business shall be transacted at nny
adjourned meeting other than (he business leR unfinished ar
the meeting from which the adjournment took place. When
a meeling is adjourned for thirty days or more, nolice of the
adjourned meeting shall be given as in the case of an
original meeting. Save ns aforesaid it shall not ba necessary
10 give any notice of an adjourniment or of the business (o
be transacied al an adjourned meeting,

Atany General Meeting a resolution pul to the vote of

the meeting shall be decided on a show of hands unless a
poll is (before or an the declaration of the result of the show
of hands) demanded -

by the Chairman; or

by at least three members present in person or by
proxy; or

by any member or members present in person or by
ProXy and representing not Jess (han one-tenth of the
lotal voting rights of all the members having the right
to vole at the meeting; or

by 8 member or members halding shares in the Company
conflerring the right to vate at the meeting being

shares on which an BLETegAle sum hos been poid up
equal o not less than one-tenth ol the total sum paid up
on all the shares conferring that righr,

Unless a poll is so demanded, a declaration by the
Chairman that o resolution has, on a show of hands, been
carried or carried unanimously, or by & particular majorily,
or lost, and an cniry 1o that cffect in the book conlaining the
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063,

minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number
or proportion of the voles recorded in favour of or

against such resolution. The demand for a poll may be
withdrawn,

Except as provided in Anticle 54, ifa pollis duly

demanded it shall be taken in such manner as the Chajrman
direets, and the resull of the poll shall be deemed (o be (he
resolution of the meeting at which the poll was demanded,

Where there is an equality of votes, whether on a show

ol hands or on a poll, the Chairrman of the meeting at which
the show of hands takes place or at which the poll is
demanded, shall be entitled to a casting vote,

4. {a) A poll demanded on the election of a Chairman or on g

635,

66,

question of adjournment shail be laken forthwith, A poll
demanded on any other question shall be taken at such time
4s the Chairman of the meeling directs, and any business
other than that on which 2 poll is demanded fnay be
proceeded with pending (he taking of the poll.

(b) Subject (o section 141 of the Aet, a resolution in

wriling signed by all the members for the time being
entitled to attend and vote on such reselution a1 a General
Meeting (or being bodies corporate by their duly authorised
representatives) shall be os valid and effectjve for all
purposes as il the resolution had beep passed at o0 General
Meeting of the Company duly convened ang held, and if
described as a specia) resolution shall be deemed 1o

be a special resolution within the meaning of the Act.

VOTES OF MEMBERS,
Subject 10 any rights or restrictions for the time being
altached io any class or classes of shares, on a show of
hands every member present in person and every proxy
shall have one vote, so, however, that no individual shal}
have more than one vole, and on a poll every member shall
have one vote for each Share of which he is the holder,

Where there are joimi holders, the vote of the senior who
tenders a vote, whether in persan or by proxy, shall be
accepled to the exclusion of voles of the other joint holders
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69,

70.

7.

72.

: and for this PUTPOse, seniority shal] he determined by the
order in which the names stand in the register.

by his cammi flee, receiver, guardian or oth Er person
appointed by thal court, and any such commiltee, receijver,
guardian or other person may vate by proxy on a show of
hands nron a poll.

No member shall be entitled to vate a¢ any General
Meeting unless ail calls or other sums immediaiely payable
by him in respect of shares in the Company have been paid.

No objection shal] be raised to the qualification of any
voler except ot the meeling or adjourned meeting at which
the vate objected 1o is Biven or tendered, and every vole nog
disallowed ol such meeling shall be valid for all purposes,
Any such objection made in due time shail be relerred 10
the Chairman of the mesting whose decision shall be final
and conclusive

Votes may be given cither personally or by proxy,

The instrument Bppointing o proxy shall be in writing

under the hand of the appointer or of hig altorney duly
authorised in writing, or if the uppointer is g body corporate,
gither under sen) or under the hand of an officer or allorney
duly nuthorised. A Proxy need nol be a member ofthe
Company.

The instrument appoinling & proxy and the power of
ntlomey or ather authorily, if any, under which it is signed,
or 8 natarially cenified copy of that power or authorily shal|
be deposited at (he office ar at such ather place within the
State s is specified for thal purpose in the notice convening
the meeting, not less fling forty-eight hours before the lime
{or holding the meeling or adjourned meeting at which the
person named in the instrumen Propases 1o vole, or, in (he
case of a poll, nof less than forty-eight houre before the time
eppointed for the taking of the poll, and v in default, the
insirumen| ol praxy shall not be (reared as valid.
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73, Aninstrurnent 8ppointing a proxy shall be in the following
torm or a fonm as near (hereto as eircumstances permit :-

I'We of in the County of

being a member/members of the above-named Company,
hereby appoin of

or failing him of

as my/our proxy lo vale for melus on my/our behalf at the
(annual or extraordinary, as the case may be) general meel-
ing of the Company (o be held on the day
7 of 19 and at any adjournment thereol

" Signed this day of 19

This form is (o be used * in favour ofthe resolution,
ageinst

Unless otherwise instructed the proxy will vole as he thinks
fi.
* Sirike ou whichever is not desired,

74, The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding o poll.

75, A vote given in accordance with the terms of an instru-
menl of proxy shall be valid notwithstanding the previous
death ar insenity of the principal or revocation of the proxy
or of the authority under which he proxy was excculed or
the transfer of the share in rezpect of which the proxy is
given, if no intimation in writing of such death, insanity |,

- revocalion or iransfer as sforesaid |s received by the
i Compuny at the office before the commencemenl of the
( meeting or adjourned meeting at which the proxy is used.

BODIES CORPORATE ACTING BY REPRESENT-
ATIVES AT MEETINGS.

76, Any body corporale which is a member of the Company
may, by resolution of its Directors or other governing body,
authorise such person as it thinks fit to act asits
representative at any meeting of the Company or of any
class of members of the Company, and the person so
outhorised shall be entilled to exercise the SAME powers on
behalf of the body corporate which he represents as rhal
body corporate could exercise ifii were an individual
member of the Company.

DIRECTORS
77, (8) The number of Directors shall be not less than 2 nor
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78.

79

80,

gl

more than 7,
(b) The first Directors of the Company shall be appointed
by instrurment in writing signed by the subscribers heretn,

The remuneration of the Directors shal) from time to time
be determined by the Company in Genera Meeting, Such

refuming from meetings of the Direetars or any Commiliee
of Directors or General Meetings of the Company or in
connection with the business of (he Company,

The sharcholding qualification for Directors may be fixed
by the Company in General Meeting and unless and until so
fixed, no qualificarion shall be required,

A Director of the Company may be or become a Director
or olher officer of, or otherwisc interested in, any compan ¥
promoled by the Company or in which the Company may
be interested A8 shoreholder or otherwise, and no such
Director shall be accounrable to the Company for any
remuneration or other benefs received by him as Director
or officer of, or from his interest in, such other compmny
unless the Company otherwise directs,

BORROWING POWERS,
The Directors may exercise all the powers of the Com-
pany fo barrow money and 1o Mortgage or charge s
underaking, praperty and uncalled capital, or any part
thereaf, and to issyc debentures, debenture stack and other
securities, whether outright or g security for any deht,
liability or obligation of the Company or of any third party,
20, however, that he amount for the time being remuining
undischarged of moneys borrowed or secured by the
directors as aforesaid (apart from temporary loans obtained
from the Company's bankers in the ordinary eourse of
business) shall nog ot any time, without (he previoussanclion
of the Company in General Meelting, cxcead thenomi nal
amount of the share capitp] of (he Company for the time
being issued, by nevertheless no lender or olher
berson dealing with (he Company shall be concemed o see
or inquire whether Ilyje limit is observed, No debt incurred
orsecurity given in exgess of such limit shal] be invalid or
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83.

B4,
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86.

incffectual except in the case of EXpTess notice to the lender
or the recipient of the security at the time when the debt
was incurred or securily given that the limit hereby imposed
had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in promoling
and registering the Company and may exercise all such
powers of the Company as are nor, by the Aci or by theses
regulations, required to be exercised by the Company in
Ceneral Meeting, subject, neveriheless, (o any of these
regulatiens, (o the provisions of the Acl and lo such
directions, being nol inconsistent with the aforesaid regula-
tions or provisions, as may be given by the Company in
General Meeting shall invelidate any prior acl of the
Directars which would have been valid if that direction had
not been given,

The Directors may from time fo time and at any time by
pawer of attorney appoint any company, finn or person or
body of persons, whether nominated directly or indirectly
by the Direciors, (0 be the attomey or attomeys of the
Company for such purposes and with such powers,
authorilies and discretions (not exceeding those vested in ar
exercisable by the Directars under these regulations) and for
such period and subject 1o such conditions as they may
think fit, and any such power of altorney inay contain such
pravisicns for the protection of persons dealing with any
such atromey as the Directors may think fit, and may also
suthorise any such altomey la delegale all or any of the
powers, nuthorities and discrerions vested in him.

The Company may exercise the powers conferred by
scetion 41 of the Act with regard 1o having an ofTicia) sea]
for usc abroad, and such powers shall be vested in the
Directors,

A Director who is in any way, whether directly  or
indirectly, interested In a contracl or proposed contraci with
the Company shall declare the nature of his interesr at a
meeling of the directors in accordance with section 194 of
lhe Act.

A Director may vote in respect of any contraet, appoini-
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menl, or amangement in which he j interesied, and he shaj)
be counted in the quoTum present af the meeting,

A Director may hold any other office or place of profii
under the Company (other than the office of Audiror) in
conjunction with his office of Director for such periad and
on such lerms as 15 remuneration and otherwise ns the
Direclors may determine, and ng Director or intending
Director shall be disqualified by his office from contracling
with the Company either with regard (o (enure of any such
other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such controet ar any contract or
arrangement entered inio by or on behalf of the Cotnpiny in
which any Director is in any way interested, be liable 1o be
aveided, nor shall any Director so contracting or being so
interested be linble 1o atcount 10 the Company for any profit
realised by any such coniract or arrangement by renson of
such Director holding that affice of of the fiduciary relation
thereby established,

The Directors may exereise the voting powers con-

ferried by the shares of any other company held or owned
by the Comipany in sueh manner in all respects as they think
fit and in particular they may exercise their voting powers
in favour of any resolution appointing the Directors or any
of them as Directors or officers of such other eompany or
providing for the poyment of remuncration or pensions to
the directors or afficers of such other company. Any
Director of the Company may vote in favour of the
exercise of such voling rights, notwithstanding that he may
be or may be abour to become a director or officer of such
olher company, and as such or in any other manner is or
nay be interested in the exercise of such voting righis in
manner aforesaid,

Any Direcior may act by himselfar his firm in a
professional capacity for the Cempany, and he or his firm
shall be entitled 1o remuneration for professional services as
if he were nat a Direclor; but nothing herein conlained shall
autharise n Director or his fim to act 8s Audilor (o the
Company.

All cheques, promissory notes, drafls, bills of exchonpe

and ather nepotiable instruments and all receipts for mopey
paid to the Company shal| be signed, drawn, oceepled,




endorsed or otherwise execuled, as the case may be, in such
manner as the Direciors shall from time 1o time by
resolution detenmine,

91, The Directors shall cause minuies to be made in books

provided for the purpose :-

(a) off all appointments of ofMicars made by the Directors :

(5) ofthe names of ihe Directors presenl at each meeting
= ofthe Directors and of any committee of the Directors

off all resolutions and procecdings at all meetings of the

Company and of the Directors
Directors,

8nd of committees of "

92, {a) The Direciors on behalf of the Company may pay a
gratuity or pension or allowance on rctirement lo any
Direetor who has held any other salaried office or place of
profit with the Company or 10 his widow or dependunis, and
may make contributions (o any fund end pay preimjums for
the purchase or provision of any such gratuity, pension or
allowance,

(b) Any Direclor may from fime 1o fime appoint any person
whao is approved by the majority of the Directors 1o be an
aliernate or substjruie Director. The appointee, while he

. holds office as an alternate Director, shall be entitled 1o

natice of meetings of the Direciors and to allend and vole

[ thereat as a Direcror and shall nol be entitled to he
remunerzled otherwise than out of (ha remuneration of the
Director appointing him, Any appoiniment under this
regulation shall be effecied by notice in writing given by
the appointer (o the Secretary, Any appointmen! so made
may be revoked at any time by the appeinter or by a
majority of lhe other Directors or by the Company in
general Meeting, Revocarion by an appointer shall be
elfecied by notice in writing given by the appointer 1o (he
Secretary.

DISQUALIFICATIONOF DIRECTORS,
93, The office of a Director shall ba vacated if the Direcior -
{8) <ceases to be a Direcror by virtue of section 180 of the
Acl; or




(b)

(c)

(d)
(c)
(n

(g)

%4,

95.

e6.

97.

28,

is adjudged bankrupt in the State or in Northern Ireland
or Great Britain or makes any arrangement or com-
position with his creditors generally; or

becomes prohibiled from being a Director by reason of
any order made under section 184 of the Act; or

becomes of unsound mind; ar
resigns his office by notiee in writing 1o the Company; or

is canvicled of an indictable offence (other than an
affence under the road Traffic Ael, 1961, orany Act
or Acts amending i1) unless the Direciors otherwise
determine; or

is for mare than 6 months absent without penmission of
the Directors from meetings of the Directors held during
that perod,

ROTATION OFDIRECTORS
Al the Annual General Meeting in every year, one-third
of the Directors for the lime being, or, if their number is not
three or g multiple of three, then the number nearest one-
third shall retire from office,

The Directors 1o retire in every year shall be those who
have been longest in office since their last election but as
between persons who became Direcrors on the same dny,
Ihose to retire shall (unless they otherwisc ngree among
themselves) be determined by lol.

A retining Director shall be eligible for re-election,

The Company, af the meeting at which a Director retires

in manner aforesaid, may fill up the vacated office by
electing a person thereto, and in default the retiring Direcior
shall, if offering himself for re-election, be deemed (o have
been re-elecied, unless at such mesling it is expressly
resolved not to fill such vacated office, ar unless g
resolution for the re-election of such Director has been pul
1o the meeling and lost.

No person other than a Direcior reliring af the mceting
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shall, unless recommended by Directors, be eligible for
clection to the office of Director at any General Meeting
unless not less than three nor more than tweni ¥-one days
before the day appointed for the meeling there shall have
been left al the office natice in writing signed by a member
duly qualified to aliend and vate ar he neeting for which
such notice is given, of his intention 10 propose suel person
for election and also norice in writing signed by that person
of his willingness 1 be elected,

The Company may from time (o tme by ordinary resoly-
tion inerease or reduce the number of Directors and may
also determine in what rotarion the increased or reduced

nuimber is 1o go oul of office,

The Directors shall have power al any lime and from

time 1o time to appoint any person to be a Director, eilher 1o
fill a casual vacancy or as an eddition to the exisling
Directors, but so that the total number of Directors shall nat
al any time exceed the number fixed in accordance with
these regulations, Any Director so appointed shall Liold
office only until the next following annual General
Meeting, und sha]l then be eligible for re-election bul shall
nol be taken inlo account in determining the Directors who
ore 1o retire by rolation ar such meeting,

Nelwithstanding the provisions of section 182 of the
Cempanies Act 1963, any other provision of these Articles or
any sharcholders or other Agreement entered into or o be
entered into from time (o time between the shareholders of
the Company, the Company may by ordinary resolution
remove any director before the expiration of his term of office
and appoint ahother person in place of the direcior 5o
removed. In addition, the Company may from time to lime
by ordinary resolution appeint additional directors 1o the
board of the Company.

The Company may, by ardinary resolution, appoint
anather person in place of g Directar removed from office
under regulation 101 ang without prejudice (o the powers of
the Directors under regulation 100 the Company in Genersl
Meeling may appoint any person to be a Director either to
fill o casual vacancy or as an additional Director, A person
eppointed in place of a Dircciar so remaved or to fill such g
vacancy shall be subject 1o relirement at the same time as if
he had becomne a Direcior on the day on which the Direeror
in whosc place he is appointed wag last elecied a Director,

e
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PROCEEDINGS OF DIRECTORS,
The Direciors may meet together for (he despatch of
business, adjourn and otherwise regulaie their meetings as
they think fir. Questions Brising al any meeting shall be
decided by a majorily of voles. Where there ig an equality
of votes, the Chairman shall have a second or casling vote,
A Director may, and the Secretary on the requisition of a
Director shall, ol any iime sunumon a meeting of the
Directars. Ifthe Directors s resolve, it shall not he
liecessary (o give notice of g meeting of Directors (o any
Director who, being resident in the State, is for the time
being absent from (he State,

The quarum necessary for the transaction of the
business of the Directors tnay be fixed by the Directors, and
unless so fixed shal] be two,

The continuing Directors may act notwilhstanding any
vacancy in their number but, if and 50 long as their number
is reduced below the aumber fixed by or pursuan: o the
regulations of the Company as the necessary quorum of
Directors, the continuing Direclors or Director may act for
the purpose of increasing the number of Direciors to thay
number or of sumimoning o general meeting of the
Company bur for no other purpose,

The Directors may elect a Chairman of their meelings

ond determine the Period for which he is o held such office,
butif no such Chairman is elected, or, if ar any meeting the
Chairman is not presen; within five minules afler the lime
appoinred for holding the same, the Directors presen may
choasc one of their number 10 be Chairman of the meeling,

The Directors may delegate any of their powers (o
comumittees consisting of such member or members of (he
Board as they think fit; any committee so formed shall, in
the exercise of the POWETS 50 delegated, canform (o any
regulations thai may be imposed an i1 by the Directors,

A commiliec may cleer chairman of jig meetings; if
no such Chaiman is elected, of ifat any meeling the
Chairman is not present within five minutes after the time
appointed for holding the same, the members presen; may
choose one of their number 1o be Chairman of the mesling.
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A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be deiermined by a
majority of votes of the members present, and where there
is an equalily of votes, the Chairman shall have a second or
casting vote,

All acts done by any Meeting of the Direciors orol n
commiltee of Directors or by any person acling as a

Direcior shall, nonwithstanding thai it be afierwards
discovered that there was some defect in the oppoiniment of
any such Direcior or person acling os aforesaid, or thal they
or any of them were disqualified, be a3 valid as | every

such person had duly #ppointed and was qualified (o be a
Director.

A resolution in writing signed by all the Directars for the
lime being entitled to receive notice ofa meeting of the
Dircctors shall be as valid as if it had been passed al a
meeling of the Directars duly convened and held,

MANAGING DIRECTOR.
The Direclors may from time ta time appoint one or
more of themselves to the office of Munaging Director for
such period and on such terms as to remuneration and
otherwise as they think fit and, subject to the terms of any
agreement entered into in any particular case, may revoke
such appointment, A Director 5o appointed shall not, whilst
holding that office, be subject 1o retiremnent by roration or
be taken into accaunt in delermining the rotation of
retirement of Directors but (withowi prejudice 10 any claim
he may have for damages for breach of any conirnct of
service between him and the Company), his appointment
shall be autamatically determined if he ceases (rom any
cause (o be a Director,

A Managing Direcior shall reccive such remunerarion
whether by way of salary, commission ar panicipation in
the profits, or pertly in one way and partly in another, as the
Dircciors may determine.

The Direstors may entrust 1o and confer upon a Man-

aging Direclor any of the powers exercisable by them upon
§uch terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the exclusion
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of their own powers, and may from time 1o time revoke,
withdraw, alier or vary all or any of such powers,

SECRETARY
The Secretary shal) be sppointed by the Directors for
such term, at such remuneration and upon such ¢onditions
as they may think fit: and any Secretary 5o appointed by be
removed by them,

A provision of the Act or these regulations requiring

or authorising a thing to be done by or to a Direcior and the
Secretary shall not be satisfied by its being done by or (o
the same person acting both as Directar and as, orin place
of, the Secretary,

THE SEAL
The seal shall be used only by authorily of rhe
Directors or of a commiitee of Directors authorised by ihe
Directors in that behall, and every instrument 10 which the
seal shall be affixed chall he signed by a Director and shall
be countersigned by the seeretary or by a second Director or
by some other person appointed by the Dirccrors for the
purpose,

DIVIDENDS AND RESERVES.
The Company in General Meeting may declare dividends,
bul no dividend shall exceed (he amount recommended by
the Directors,

The Direcrors may from time to time pay to the members
such interim dividends as appear to the Directors 1o be
justified by the profits of the Cormnpany.

No dividend shall be paid otherwise than out of profits,

The Directors may, before recormunending any dividend,

sel aside out of the profits of the Company such sums as
they think proper as n reserve or reserves which shall, at the
discretion of the Directors, be applicable for any purpose ta
which the profits of the Company may be properly spplied,
and pending such applicalion may, al the like discreiion,
either be employed in the business of the company or be
invested in such investments as the Directors may lawfully
determing, The Directors may also, without placing the
same to reserve, carry forward any profits which they may
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think il prudent not to divide,

Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, al] dividends shall ba
declared and paid according to the amounts paid or crediled
as paid on the sheres in respect whereof the dividend s
paid, bul no amouni paid or credited as paid ou a share in
advance of calls shall be treated for the purposes of this
regulation os paid on the share, All dividends shall be
apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions
of the period in respect of which (he dividend is paid; but il
any share is issved on terms providing that it shall runk for
dividend and from a panicular date, such share shall rank
for dividend accordingly.

The Directors may deduct from any dividend payable
to any member all sums of moneys (jf any) immediately
payable by him 10 the Company on sccount of calls or
otherwise in relation to the shares of (ke Company.

Al General Meeting declaring a dividend or bonus

may direct puyment of such dividend or bonus wholly or
partly by the distribution of specific sssets and in perticular
of paid up shares, debentures or debenture stock of ony
other company or in any one or more of such ways, and the
Directors shall give effect to such resolution, and where any
difficulties arise in regard 0 such distribution, the Directars
may settle the same as they think expedient, and in
particular may issue fractional certificales and fix the value,
for distribution of such specific assets or any part thereof
and may delermine that cash payments shall be made to any
members upon the fooling of the value so fixed, in order to
adjust the rights of all the parties, and may vest any such
specific assets in trustees og may seem expedient to the
Directors.

Any dividend, interest or other moneys payable in

cash in respect of any shares may be paid by cheque or
warrant sent through the post directed o the registered
address of the holder, or, where there are joinl holders, 1o
the registered address of that onc of (he Jjaint holders whe is
first named on the Register or ia such person and to such
address os the holder or jeint holders may in writing direel,
Every such cheque or warrant shall be made payable 1o the
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1317 —A copyof every balance sheet ( ii{éltiﬂing every documen

132,

133.

required by law 1o be annexed thereto) which is (o be Juid
before the annual General Meeting of the Companymgu:her
with & copy of the Director's report and Auditors' report
shall, not less than twenty-ane days before the date of (he
annual General meeting 1o be sent 1o €very person entitled
under the provisions of the Act 10 recéived them,

CAPITALISATION OFPROFITS
The Company in Generel Meeting may upen the recon-
mendation of the Directors resolve that Bny sum for the time
being standing to the eredi of any of the Company's
reserves (including any capilal redemption reserve fund or
share premium account) or 10 the credit of profit and loss
account be capitalised and applied on behalf of the members
who would have been entitled (o receive the same if (he
same had been distributed by way of dividend and in the.
Same proportions either in or lowards Paying up amounis
for (he time being unpaid on any shares held by them
respectively or in paying up in full unissued shares or
debentures of (he Company of a nominal amount equal 1o
the sum capitalised (such shares or debentures to be alloied
and distributed credited as fully paid up to and amongst
such halders in the proportions aforesaid) or parily in one
way and partly in another, so however, that the anly
purpose for which sums standing to the credit of the capitel
redemption reserve fund or the share preinium account shal)
he applied shall be those permitted by sections 62 and 64 of
the Act,

Whenever such a resolution as aforesaid shall have

been passed, the Directors shall make all appropristions and
applications of the undivided profits resolved 1o be
capitalised thereby and all allounents and issues of Fully
paid shares ar debentures, if any, and generally shall do al)
acls and things required 1o give effect thereto with ful
power o the Directors to make such provisions as they shall
think fit for the case of shares or debennires becoming
distributable in fractions (and, in pericular, withou|
prejudice (o the generality of the foregoing, 10 sell the
shares or debentures represented by such fractions and
distribute the nel proceeds of such sale amongst the
memnbers otherwise entitled to such fractions in due
Proportions) and also 1o sulhorize ANy person to enter on
behalfl of all the members cancerned inlo an agreement with




134,

1335,

136.

137

138,

the Company providing for the allotment to them
respectively credited as full ¥ pnid up o any further shares
ardebentures (o which they may become entitled on such
capitalisation or, as (he case may require, for the paymeni
up by the application thereto of their respective proportions
of the profits resolved 1o be capitalised of the smounts
remaining unpaid on their exisling shares and any
8greement made under such authority shal| be effective and
binding onall such members,

AUDIT
Auditors shall be appointed and their duties regulated in
accordance with sections 160 to 163 of (he Acl,

NOTICES
A nolice may be given by the Company 1o any member
cither personally or by sending it by post to him 1o his
registered address. Where & notice js sent by post, service
ofthe notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
nalice, end lo have been effected in the case ofthe notice of
ameeting al the expiration of twenty-four hours after (he
letter conlaining the same is posted, and in any other cage at
the time at which (he letter Wwould be delivered inthe
ordinary course of post,

A notice may be given by the Company lo thejoint
holders of a share by giving the natice to thejoint holder
first named in the Register in respect ofthe share,

A nolice may be given by the Company 10 the persons
enlitled to a share in consequence of the death or
bankrupicy ofa member b y sending it through the post in a
prepaid letter addressed (o them by name or by the title of
representali ves ol the deceased or Officig) Assignee in
bankrupicy or by any like descriplion al the address
supplied for the purpose by the persons claiming to be so
entitled, or (until such an address has been supplied) by
giving the notice in any manner in which the same might
have been given ifdeath or bankruptey had not occurred,

Noltice of every General Meeting shall be given in any
manner herein before authorised (o -

(8) every member ; and




(b) every person upon whom the ownership of a share
devolves by reason ofhis being a personal represent.
aliveor (the Official Assignee in bankruptey of'a mem-
ber, where the member but for his death or bankruplcy
would be entitled to receive notice of the meeting; and

(e} the Auditor for the tima being of the Company.

No other person shall be entitled 1o receive notices of
General Meelings.

: WINDING Up
139, Ifthe Company is wound up, the liquidator may,

with the sanction of s special resolution of the Company
and any other sanclion required by the Aet divide among
the members in specie orkind the whale or any pari of 1he
assels of the Company {whether they shall consistof
property ofthe same kind or not) and may, for such
purpose, set such value as he deems fair upon any property
(o be divided s aforcsaid and may determine how such
division shall be carried out as between the members or
difference classes of members, The liquidator may, with
{he like sanction, vest the whole or any part of'such assels
in trustces upon such trusts for the benefit of the
contributories as (he liquidator, with the like sanction, shall
think fit, but so that no member shol! be compelled 10
accept any shares orother securities wherean there is any
liability,

INDEMNITY

140.  Every Director, Managing Director, Agent, Auditar,
Secretary and other officer for the time being of the
Company shall be indemnified out of the assets of the
Company againstany lability incurred by him in defending
any proceedings, whether civil orer minal, in relation to his
acts while acting in such office, in whichjudgmeni is given
in his favour or in which he is acquitied or in eonnection
with any application under section 391 of the Aet in which
reliclis granted to him by the court,

MEMBERS

141, The minimum number of members shall be one. There is no maximum
number of members




: INFORMATION NOTE REGARDING FORM D20

RE-REGISTRATION

Form D20 is to be completed by companies wishing to
re-register as another company type only.

CONVERSION OF A PRIVATE LIMITED COMPANY
incorporated under the previous Companies Acts

It is important to note that Form D20 should not be completed where a company is completing the conversion
process under Part 2 of the Companies Act 2014. There is a separate procedure for such companies.

.Privme companies limited by shares, incorporated under the previous Companies Acts, are obliged under Part 2 of the new

Act to convert to a new company type - such Private limited companies ¢an convert to LTD Company - Private Company
Limited by Shares or they can convert to a DAC - Designated Activity Company, where the company wishes to retain
certain objects. Some Private limited by shares companies are obliged to convert to a DAC (section 56 Companies Act

2014) ~ Companies which have published an offering document or obtained an admission to trading on a regulated market

for its debentures.

Private to LTD company

Private limited by shares companies which have been incorporated under the previous Companies Acts which wish to
convert to a LTD - Private Company Limited by Shares, under the new Companies Act 2014, should use the N1 form for
conversion, (Section 59/60 of the Companies Act 2014). Please see Information Leaflet 31 regarding conversion.

Private to DAC

A Private limited company, limited by shares, which has been incorporated under the previous Companies Acts, which
wishes or is required to convert to a Designated Activity Company limited by shares status, should use Sections 56/63 of
the Companies Act 2014. Such 2 company would submit form N2.

Existing Private Guarantee Companies, Companies Limited by Guarantee or Unlimited Companies

Private Guarantee companies are Designated Activity Companies under Part 16 of the new Act. Companies Limited

by Guarantee (guarantee companies without a share capital) and all Unlimited Companies are also required to add the
company type to their name. This isn'l a conversion or re-registration. Such a company can file Form N3 to comply with
the requirements of the Act.

Company Name Amendment Requirement

If the amendment is not made by the company itself, the Registrar of Companies will enforce the change at the end of the
Transition Period - 30th November 2016.






