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THE COMPANIES ACTS 1985 and 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum of Association

Al

1 The registered name of the Company 15 - COMPANIES HOUSE

MINSTER FUELS LIMITED

2 The registered office of the Company shall be situated m England &
Wales

3 The Company shall have the following objects -

(a) The object of the Company 1s to carry on the business and
undertaking of a general commercial company 1n all respects

(b) To undertake and carry on either in conjunction with each other
or as separate and distinct undertakings 1n the furtherance and
pursuance of 1ts said matn object or any or all of the following

objects -
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(c) To hold, acqure, purchase, own, lease, mantamn, utilise, develop, mmprove, modify and eaplont
(commercially or otherwise) all forms of real property and estate wnatsoever and 50 as to include all
land, bu:ldings, sites, acreage, frontage, buldings and estates of all descriptions et any location and so
as 1o include all and any types of developments, waterways, lakes, waterfronts, estuaries, ponds and
nivers and associated nghts and easements whatsoever and to let on lease, license, rent, charge and tum
to acoount any and all such properties and estates whatsoever and any and all forms of nghts applying
and appertaimng thereto and so, where appropriate, to act 25 OWDers, landlords, tenants or sub -
terants, developers or confractors at any geographucal location wm any nnsdiction enywhere m the
World.

(d) To hold, purchase, acquire, lease, develop, exchange, modify, iprove, adapt, let on lease or in any
other manner deal with, and rent, lease, license, mortgage, charge, transfer and tum to account all
forms of persomal property whatsoever and so as to nclude all such machinery, tools, accessones,
equipment and all and every other form of chattels and ef: fects whatsoever

(e) To register, maintain and protect all forms of mtellectual property nghts whatsoever under any
prevailing treaty or junsdicton and se as to include all trade marks, ward marks, collective marks,
logos, patents, designs, marks, processes, and brands 1n any legal junsdichon anywhere in the World
and to commercially develop and explort all such inteliectual property nights m any manner whatsoever
and so to license and grant all forms of permissions, Licences, privileges, jurisdictional nghts, nghts
and concessions whatsoever and to defend, preserve and extend any such nghts i any legal
nmisdichon anywhere 1n the World

(f) To act as a holding or subsidiary Company of any other lirmited company or corporation or body
corporate registered n any other legal junsdiction anywhere 1n the World

(g) To take out and purchase all forms and types of msurances and to take all and any other such
measures to defend, protect and preserve all and any such assets of the Company (whether tangible or
non-tangible) and to take out any policy or poheies of insurance 1n favour of any appomted or former
Director or officer or Auditor of the Company wnsofar es s permutted by S 310(1) of the Compames
Act, 1985 for any such hability as 1s referred to theremn (and se as to melude any modifications or
amendments thereof)

(h) To bring, defend and mstigate any legel proceedings in any junsdiction anywhere 1n the World mn
order to defend, preserve or further the legal nghts and interesis of the Company or any of 1ts
associated subsidiary or holding compames, mcluding all mntellectual property and other nights
whatsoever

(1) To make application for any allotment of capital or to otherwise to subscnibe for and to hold and
deal with all and any class and type of shares, debentures, securities, bonds, stocks, debenture stocks,
loan stock and secunties 1ssued or allotted by any other company, corporation, government, corporate
body er local or mumespal authenty 1 any junsdiction anywhere 1n the World (and to act as a holding
or subsidiary company where necessanly determined by any share structure)

(j) To purchase raw materials, commodities, chemicals, products, parts, fiuished parts, components
and stocks necessary i furtherance of the commercial objects of the Company so as to melude all
sofiware, designs, finished products and materials whatsoever necessary for production and other
requrements of the Company

(k) To rase capital, moneys, funding and funds and to establish lines of credit m pursuance of the
commercial objects of the Company 1n any manner as may be permitted by the Comparues Acts 1985
& 1989 (hereafter " the Acts") and to borrow moneys and obtam financia) assistance and all and any
other such forms of financial facilities necessary (including factormg and similar arrangements) Lo
fund and further the objects of the Company and to offer all and any types of secunty necessarily
required to obtain any such funding and so as to include all forms of guarantees, charges, mortgages,
debentures, liens, secunty and guarantees whatsoever over any assets of the Company whatsoever
(including any book debts and so as to include any and all uncalled share capital of the Company
whatscever)
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(1) To appownt any agents or hicemsees and to enter mio any agency agreement or simlar such
arrangement and to undertake all and any acuvity as agents, registered agents, contractors, sub -
contractors, hicensees, brokers, factors, operators, associates, representatives or trustzes of any other
company, partershup, limited babsity partership, sole trader, body or busmess in any junsdiction
anywhere 1n the World

(m) To enter into any mutual or jomnt venture, joint arrengement or agreement for any joint venture or
profit sharmg arrangement or of mutual assistance or co-operation and to provide any and all such
assistance, support, logistics, licensing, information and funding contrbutions necessary {regional or
otherwise) n order to further, extend and preserve any such arrangement.

(n) To purchase or otherwise acquire any exisung trade, busmess, goodwill, assets or undertakung of
any hmited Liabality company, ltmited habihty parmership, corporaton, body corporate, sole trader,
undertakme, firm, parmership or company m furtherance of or conducive to the stated commercial
objects of the Company and to rase finance, fund and provide consideration for any such proposed
acquisition, acqusttion or part acquisition (whether in whole or 1n part) by way of shares, debentures
or debenture or other form of recogmsed stock that may form the whole or part of any such agreement.
Such acqusition may be undertaken on terms determned by the Board of the Company and so may
mclude any undertaking and or discharge of any or all such outstanding habilities that may exist at the
date of proposed acquisition of any such business and any such agreement, to hold, maintain, transfer
or otherwise deal with any such Liabihties, nghts, securities, shares, debentures or debenhure stock
recewved or transferred as part of any such agreement or such other terms as the Board of the Company
may see fit

(o) To establish any employee share option schemes, profit sharing schemes, benefit schemes, pension
or benevolent funds and to grant any such pensions, gratuities, superanrnuziion, benefits and other
allowances 1n favour of, and to the benefit of, any serving and former directors, employees and officers
of the Company and any such associated and subsidiary compames or thewr relauves and dependants,
spouses, children and widows and fo maintain all such trusts, funds and schemes for the purpose of
providing pensions, life assurance and all other such benefits and to undertake the position of trustees,
erther solely or jomtly with any other such person, firm, corperation or orgarusation and to subscribe
to, support and further (financally or otherwise) any charitable mstitution, fund, club or other
establishment which in the opiraon of the Directors 15, or 18 ikely to be, of benefit to the Company any
subsidiary company or associated company and to establish, mamntain, further and extend any profit
sharing scheme or employees share scheme calculated to extend and advance the interests of the
Company and its officers, employees or any such former persons, including any quahfymng share
option scheme

(p) To register, incorporate or establish any other company, corporation of body corporate for the
purpose of furthering (whether directly or indirectly), the objects or interests of the Company or for the
purpese of acquinng any nights, hicences, permuts or junsdictional rights or the business, property or
undertzking (or part thereof) of the Company, and to acquire and hold or dispese of shares, stocks or
secunties of and guarantee the payment of the dividends, interest or capital of any shares or stock of
any such company and so as to include any holding, subsidiary or associated Company (including any
overseas company) in any junsdiction anywhere in the World

(g) To advance capial, funds, credis, moneys, or credit lmes to any company, firm, partership
(including any hrmited hability partnershup), body corporate or sole trader on any terms or conditions
whatsoever that the company may see fit (including by way of loan) and to give any and all types of
guarantees, indemmues, undertakings or suretyships, whether given by the company or by way of
personal covenant (and so as to include the morigaging or charging any, all or part of the undertaking,
property and assets of the Company, present or future, and any uncalled capttal of the Company) or by
all such methods, 1n order to guarantee the performance of any and ail such obligations and the
payment of any capital or principal (together with any premivm thereon), of and dividends or interest
on, any such debenture stocks, shares or other secunities of any company, firm or person (including any
holdimg, subsidiary, associated or jomnt venture company) and to seek adequate secunty (where
appropnate) for any such moneys or funds advanced
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(r) To issus, draw, execute and deal with all types and forms of negotiable mstruments whatsoever
and so to discount, endorse, accept and negotiats (except where 50 restricted) any and all such chegques,
irtemnational money orders, bills of exchange, promssory notes, debengures, bills of ladine, warrants
and all other and any and all other such type of transferable or negotiable mstruments whatsoever

(s} To provide, make or arrange for any form or type of permissible financial assistance (as defined 1n
Section 152(1)(2)) for any purpose defined and specified 1 Section 151(1) and / or Section 151(2) of
the Act), but only m so far as such assistance 15 allowed by the Act or any subsequent statutory
modifications or re-enactments thereof and any further or amending legislaton, instrumen or order

() To remburse, recompense, remuneraie Or COMpensate any person, agent, firm, body or
orgamsation for all professional and other services rendered and expenses mncumed on behalf of the
Company (including the costs, fees and expenses of 1ts 1corporation wcluding professional fees) in
furthesance of its commercial objectives, whether by cash, shares, debertures, debenture stock or other
Fully or partly paid securities of the Comparny

{u) To meet and remburse all reasonable costs and expenses lawfully mcurred and defrayed :n
effecting the incorporation of the Company and the 1ssue of 1is share capital together with the any
expenses mcurred m placing or underwnung or procunng the underwnting of its shares, debentures or
other secunties where permitted together with any subsequent amendments or modifications to 1ts
constitutional structure (whether proposed ar adopted)

(v) To seek any legislation, order or concession whether by way of statutory wstrument, Act of
Parliament or other legislanve mnstrument of the Umted Kingdom or European Parhiament, or Scottish
Parbament or Welsh Assembly or any statutory instrument, European directive, directive, privilege,
charter, heence, concession, order or authonsation of eny national Government, local authonty or
Government body or department in any junsdichion anywhere m the World and so as to include the
Department of Trade and Industry, Scotiish Parliament, Welsh Assembly, Ewropean Parhament, and
any other European body or other authonty, for the purpese of fustherng and promoting the
commercial objectives of the Company or 1ts constitutional structure and to oppose any bill, proposal,
applications, proceedings or determinations of any such body prejudicial or potentially prejudicial to
the mterests, structure or commercial objectives of the Company 1n any legal Junsdiction anywhere 11
the World

(w) To determune, arrange for, undertake and to divide and distribute all or any part of the owned or
partially owned assets and property of the Cormpany, amongst 115 meribers n so far as the determined
nghts of share capital or any other nghts appertaimng to the Company or to any such member may
permut and allow

(x) To arrange for and to undertake the hicensing, registration or recogmon of the Company n any
other legal junsdicuon and to obtan any necessary licenses, permissions or orders m order to effect
such registration anywhere wn the World.

{y) To undertake all and any such other activities and operations (commereial or otherwise) that are or
mey be commensurate with or incidental to the pursvance of the above cbjects of the Company or any
of them 1n any junisdichion anywhere 1n the World

AND 1t 15 hereby declared that each and every object specified 1n each of the paragraphs of this clause
shall be regarded, mterpreted and construed as separate and independent objects and accordingly shall
not be restricted or Limited m its interpretation n any way or by any reference to or wnference from any
other such paragraph and shall be given the widest possible interpretation and the phrase " The Act "
refers to the Companies Acts, 1985 (as amended by the Comparues Act, 1989) and to all current
relevant and subsequent statutory mstruments and orders relevant to its interpretation.

4 The Members lrabihity shall be limited




5 The authorsed share capital of the Company s £100000 divided uzo 100000 shares of £1 each

1, as the subscriber named hereafter, wish to be formed into a pnvate lmmited Company pursuant 1o this
Memorandum of Association and I agree to take the mimber of subscniber shares as specified against
my name -

Name and Address of Subscniber Number and Class of Shares Allotted

CARLA SHORIT
20 DONAGHMEDA AVENUE

DUBLIN 13 CO DUBLIN

Repubhe of Ireland
Company subscriber 50 Ordmnary £1

TAMES-PAUL GALLIGAN
51-52 FITZWILLIAM SQUARE

DUBLIN 2 CO DUBLIN

Republic of Ireland
Company subscnber 50 Ordinary £1

|[TOTAL 100 Ordanary £1 ]

Dated this 14/05/2007




THE COMPANIES ACTS 1985 and 1989

A PRIVATE COMPANY LIMITED BY SHARES

arricees oF association oF MINSTER FUELS LIMITED

PREAMBLE AND INTERPRETATION
1 The foliowing mterpretations shall be applied to these Articles
(a) "The Company” means the Company as the name registered 1 the Memorandum of Associabon

(b) "The Act" means the Compames Act, 1985, as amended by the Comparues Act, 1989, and so es
to wmclude all and any further statutory modificat:ons or re-enactment for the tume being m force as
subsequently made and enacted from tme to ime

(c) " Table A" as referred to hereafier means Table A of The Companes (Tables A - F)
Regulations, 1985 (as amended by the Compames (Tebles A - F) (Amendment) Regulations 1985 and
The Comparies Act (Electromc Communucations) Order 2000 and, save as heremnafter modified or
excluded by or mconsistent with, any Article, shall constitute the regulations of the Company

THE BOARD AND DIRECTOR APPOINTMENTS
2 (a) The munmum numnber of appomted Directors of the Company shell not be less than one

(b) The number of Directors as appomted from tume to time shall constitute the Board of the
Caompany

(e) The Company by way of the passmng of an Ordiary Resolution mn General Meeting may
determine the maxymum number of Directors that may be appointed Unless and until such time as
otherwise determined, there shall be no maximum number

(d) No Director of the Company shall be required to retire by rotation.

(e) Unless and until so nominated by the Board, no person shall deemed to be ehgible to be
appointed the positon of Director of the Company unless and untll not less than fourteen nor more
than thirty five clear calendar days have elapsed before the date of holdmg any General Meeting of the
Company and there shall have been lodged with the Company Secretary at the registered office of the
Company notice 1n wniing by a Member enabled to attend and vote at any such General Meeting of has
intention to propose any such person for election as a Director of the Company and a further notice 1n
writing signed by the person preposed for elecuon as a Director of hus consent to be appomted as such
a Director

(f) The Board shall at all tumes {and untl such time as otherwise determined by the Company)
retam the power to appourt any person to the position of Director from time to ume Such power shall
be exercisable for the purpose of either appownting a further Director of the Company to the Board or in
order to fill any casual vacancy that may arise from tme to time on the Board Such power 1s
exercisable without prejudice 1n any respect to the power of the Company 1 General Meeting to elect
a person 50 nominated to be a Director of the Company

(g) Clause 64 and 73 to 80 (anclusive) in Table A shall not apply to the Company
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SHARE ALLOTMENTS AND INCREASE OF AUTHORISED CAPITAL

3 (a) The maximum amourt of shares or securtzes which the Company may allot shall not exceed the
registered authorsed share capital, bewng the umssued share capital of the Company as at the date of
mncorporation, or such further mncrease as the Company may have approved from time to time i
General Meeung

(b} The authorised share capital may be increased by way of passing of an Ordinary Resolution by
the Company m General Meetng by such sum divided into such class of shares or securities as the
resolution shall determine

(¢) Any umssued shares compnsed within the zuthonised share capital of the Company with which
the Company was mncorporated may be allotted or dealt with by the Board of Directors 1n any manner
that they shall see fit The Board shall have the power to allot any such shares, convert any 1ssued
securities into shares of the Company and grant any appropnate nghts to subscnbe for such shares
under the authonty grarted to them by S 80 of the Act for the peniod of five calendar years from the
date of adoption of the articles of association of the Company Such authonty of the Board of Directors
to allot shares and deal with the shares within the authorised share capital of the Company may only be
renewed, revoked or varied by Company by way of the passing of an Ordinary Resolution i General
Meeting

(d) The Board shall be empowered to honour any and all such agreements made withun the five year
calendar period even though the time of actual allotment and granting of any such nghts may actually
be effected outside of the five year period

{e) Any application for an allotment of shares to be 1ssued shall be made 1n wntng and addressed to
the Company at 1ts registered office address

(f) Whensoever the Board proposes to 1ssue any shares which did not form part of the onginal
authonsed capital of the Company on icorperation, then (unless the Company shall by way of a
special resolution passed in a general meetmg of the Company shall have otherwise determined) the
Company shall first offer any and all such shares to all of the existing shareholders by way of an offer
made 1n wrniting to them at the address recorded m the regster of members Such letter of offer shall
offer all such shares proposed to be 1ssued to the existing shareholders 1n the same proportion (or as
near to) as the number of existmg shares held by them Such offer shall set a hmiung pertod n which
such offer must be accepted (in whole or in part ,being the prescnibed penod of not earher than 14
calendar days ), in which the offeree shall be given tume to accept the offer If no acceptance 1s
forthcoming from hium within the period allowed, then those shares shall then subsequently be offered
1 the same manner to those members accepting their allocation withun the presenbed period Any such
shares offer for shares not so aceepted within the prescribed 14 calendar day period shall only then be
under the control of the Directors who shall be empowered to allot and deal with all such shares 1n the
manner prescribed in clause 3 {¢) Any and all such shares not capable of being offered except by way
of a fractson of an 1ssued share shall remam under the control of the Board of Directors

(g) Pursuant to the provisions of S 91 (1) of the Act, the authority of the Board 1s conferred as if
sections 89(1) and 90 (1) 10 (6) (inclusive) , are not to apply to the Corapany

{h) Whensoever any person or body 18 acquiring or proposes to acquire any shares compnsed 1n the
capital of the Company or other securities, then no financial assistance of whatever niature whatsoever
shall be given by the Company for any such purpose as 1s specified 1n Section 151 of the Act, exceptas
otherwise permitted by the Act or any subsequent statutery modification

(1) If share capital of the Company 15 increased beyond the existing amount of the authonsed share
capital then the authonty of the Board of Directors to allot and deal with such all shares shall at all
times be renewed by the Company in General Meeting (unless dizpensed with by the provisions of
S 80A of the Act)




SHARE CERTIFICATES

4 (a) Any person or corporate body becoming a member of the Company by way of beconnng the
holder of amy shares 1n the caputal of the Company shall be entitled 10 be 1ssued with, no later than a
period of two calendar months after lodgement and approval of a stamped stock transfer form or by
way of a completed allotment, to receive one share certificae for all of hus shares of each class or
several certificates each for one or more of his shares upon the payment of such sum as the Board may
determine shall be reasomable after cach first certificate

(b) No share transfer shall be approved by the Board or recorded in the register of members untud
such tume as a stamped stock transfer form s presented to the Company

(¢) A share ceruficate shall only be required to be sealed when the Company has formally adopted
a seal as the common seal of the Company Clause 6 of Table A shall be modified accordingly

PROCEEDINGS OF THE BOARD OF DIRECTORS

5 (a) Bach Director of the Company shall be entitled to recerve notice of every meeting of Directors
Notice of such meeting of the Directors shail be given to each Director (including every Alternate
Director) at any address supplied by lum to the Company ( including by way of electromc
commurication under the prosedure and defimtion of Article 9 (c) ), for such pupose whether or not
he 15 present within the Umted Kingdom, provided that any Director shall have the power to waive
notice of any such meeting either prospectively or retrospectively and if he does so 1t shall not affect
the validity of such meeting that the required notice was not given to hum

(b) A meeting of the Directors may be convened and held at any location in any junisdichon
anywhere 1n the World

{c) Where a mimumum of two Directors are appowned to the Board, a quorum for the transaction of
any and all such business at a meeting of the Directors of the Company shall be two Directors
physically present In counting a quorum, an alternate Director present shall be counted as part of the
quorum, but only in the absence of huis appontor Whenscever the number of appomnted Directors 138 no
greater than one, then a sole Director shall be empowered to exercise all and any such powers of the
Company deemed to be vested in the Board of Directors of the Company Clause 89 of Table A shall
be modified accordingly

(d) The Chairman shall have a second or casting vote in the case of an equality of votes wiuch may
only be exercised by him to mantamn the status quo Clause 88 of Table A shall be modified
accordingly

{¢) The Directors may appomt one of thewr number to the position of Mamging Darector or such
other executive position as they may determine

{(f) The Directors shall be empowered to appoint a commuittee of Directors the powers, constitution
and purpose of which shall be determined by a resolution at meeting of the directors of the Company at
which a quorum shall be present Such committee may be permanent or temporary but the number of
Directors on such commuttee shall not be less than two and Clause 72 of Table A shall be modified
accordingly

(g) A Director shall be entitled to vote i regard to any contract or arrangement 1n which he 1s
interested or on any such like matter ansing there out provided that he declares hus interest pursuant to
S 317 of the Act, and 1f he votes on any such matter or selated matter then his vote shall be counted
and his presence at the meeting shall be counted it estmating 2 quorum 1 considenng any such
arrangement or contract whether at a meetng of the Directors or commities of the directors The
declaration of any interest by a Director n any contract or arrangement shall be formally recorded in
the mimzes of the meeting
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(h) Clauses 94 o 97 (inchusive) of Table A shall not apply 10 the Company

APPOINTMENT OF ALTERNATE DIRECTORS

& (a) An appomted Director of the Company shall be entitled to appount an eltemate director i order
to attend and vote at any meeting of the board of directors or a commtiee of the Directors at whach the
appomting Director 15 unable to attend. Such alternate Director may represent more than one director
but 1n determining a quorum present at any meeting of the Directors shall only be counted as a single
Director but nevertheless shzll be entitled to cast one vote for each of the Directors for whom he 15
appoimnted as an alternate Director

(b) The appointment of zn alternate Director shall be approved by the Board of Directors prior to
an alternate director's appoiwntment being effective and to him takang up any such duties and he shall
not be entitled to any remuneration other than the rexmbursement of his reasonable expenses

(c) Articles 65 to 66 of Table A shall be modified accordingly
DIRECTORS' BORROWING POWERS

7 The Duectors shall be empowered (whether expressly or imphedly) to exercise in pursuance of its
objects and powers all of the borrowing powers of the Company,

(2) to negotate credit facihties and credit lines from supphers and other commercial and non -
commercial bodies and to delegate such negotiating powers 1o other officers and employees of the
Company

(b) to borrow and secure the payment of any and all such moneys loaned to the Company m any
form of currency by guarantees or any other form of appropnate secunty

(¢) to guarantee the fulfilment of any and all such obhgations and the performance of any such
contract or other obhigations entered mto on behalf of the Company, and,

(d) (subject to Section 80 of the Act) to 1ssue any redeemable share captal, loan or debenture stock
and debentures and to charge and mortgage any and all of the assets and property and uncalled capal
of the Company

RIGHT OF INDEMNITY OF DIRECTORS, OFFICERS AND AUDITORS

8 (a) The Directors and the Company shall be authonsed and empowered to take out, purchase and
mamtain mdemmity msurance or wnsurances to cover any future or potential liability referred to in
Section 309(6) of the Act of any of the appointed Directors and officers of the Company (who may not
necessanly be a Director of the Company) or of any Associated Company (as defmed) n addition to
the appomted Auditor of the Company

(b) All of the appowted Director’s, officers and the Audstor of the Company shall at all ames be
entitied to be mdemmfied out of the assets of the Company against all and any such habilities, losses,
debts, charges and expenses mcwted and sustained by hum as a result of any liability incurred 1n the
performance of any dutes of s office, (whether such hability 15 mneurred i evil or ermminal law), n
defending any proceedings brought against um of which he 1s acquitted or judgement given m hus
favour, or 1n relating to any apphcation under which rehef 15 granted to hum from any hability by any
Court or recogmsed tribunal havmg sufficient authonity to do so

(¢) The term “ Liabhty “ for the purpose of this Article shall mean any and all such liability
incurred by any person being a Director, officer or Auditor (including any breach of or failure of duty,
neghgence, breach of trust or any other default relauon to the Company or an Associated
Company) in the course of hum carrying out and execuing s dutes, employment or exercising the
powers of his office on behalf of the Company

{(d) Clause 118 cf Table A shall not apply to the Company
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PROCEDURE AND RESOLUTIONS OF GENERAL MEETINGS

9 (2) All meetnss duly convened and held by the Company (other than the Anmual General Meeting)
shall be referred to as an Extraordimary General Meetng of the Company Regulauon 38 of Table A

shall apply accordingly

(b) Any nouce 1ssued by the Company convemng any such General Meetng shall comply with
Section 372(3) of the Act thereby noufymg members of thewr nghts to appowmnt proxies at any such
meenng All and any other notices and commumcations relatng to any General Meeting of the
Company and which any Member 15 entitled to receive shall also be sent to the appownted Auditors or
Accountants for the ume being of the Company

(c) Provided that a member has given his prior consent to the Company 1n wriing (whach shall be
maintained with the statutory records of the Company) and provided an effective and correct electrome
address to which any such notice may be sent, then the Company shall be empowered to give notice of
any meeung commumnicated to him by an effecuve and legible form of electrome transmission
(ncluding ¢ ~ mail), beng all and any form of electrical or electromc commumeation whether by
visual electric, electro - magnetic, electro - optical or any other like or similar method of transmission
and mn the event that any such commumcation 1s made by such method, notice shall be deemed to have
been served on the member on either the date that such electrornc commurcation was effected or on
the actual date that 1t was physically delivered to the member, whichever date shall be the earhest.
Whensoever any such notice 15 commurucated by electrome transmission, the provisions of clause 115
m Table A shall not apply and clauses 112 to 116 shall be modified accordingly

{d) The Company shall not transact any business at any General Meeting unless a guorum 1§
present and a quorum shall comprise of two persons entitled to attend and vote upon the busmess to be
transacted, each such person bemng an actual member of the Company or a proxy for a Member or a
duly authonsed representative of a corporation: If such a quorum 15 not present within half an hour of
the tume set for any such adjourned meeting then, notwithstanding the provisions of clause 41 of Table
A, the meeting may be dissolved thereafter

(e) Whensoever the Company has only a single member, then 2 quorum shall be constituted by that
sole member being present either n person or by means of a proxy In the case of another Company
being a sole member, attendance by a duly authonsed person of that Company shall be deemed tobe a
quorum Clause 40 of Table A shall not apply to the Company

(f) All and any decisions taken by a single member na General Meeting of the Company or by
way of a wntten resolution shall be deemed to be effective and all and any such decisions so made
shall be recorded 1n wnting and entered into and maintamed in the munute book of the Company, being
the dedicated book held and maintamed by the Company for such purpose

{g) If any votes shall be counted which ought not to have been counted or which might have been
rejected, the error shall not vitiate the resolution unless 1t 15 pomted out at the same meebng and not, 1n
that case, urless i the opimion of the Chawrman the error 15 of a sufficient magmitude as to vitate the
resolution.

(h) Al onginal signed notices of any duly convened meetng and all other papers relevant to the

convening and proceedings of such meetings shall be held and maintained with the statutory books of
the Company
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REGISTRATION OF SHARE TRANSFERS

10 (a) Any proposed transfer of shares, stock or debentres 1o the capital of the Company shall be
presented on the prescnibed form, be correctly executed and shall have the appropnate stamping duty
paid thereon pnar to presentation to the Company, together with any share certificate for cancellation
or an appropriate form of mdemmuty No more than one class of share shall be transferred on each
prescnbed form

(b) The Directors shall have absolute discretion to dechne to register the proposed transfer of
any shares 1n the capital of the Company without being requured to give any reason or explanation
thereof ( and shall decline any such proposed transfer where such tramsfer 1s not presented on the
appropriate stock transfer form with the correct stamp duty properly paid or lacking the onginal share
certificate or form of mdemmty) and shall further be entitled to declne to give any reasen or
explanation thereof on any formal request for such reason being received. Notwe of any refusal to
register any such proposed transfer shall be sent to both the transferee at the address recorded 1n the
reguster of members and the address of any presertor of such documents of transfer within one month
after the date upon whuch the documents of transfer were presented to the Company

(c) Clauses 23, 24 & 25 of Table A shall be modified accordingly

ADOPTION OF COMPANY SEAL

11 (a) The Company may adopt a seal which shal) then be deemed to be the common seal of the
Company

(b) A seal once formally adopted may only be used under the authonty of the Board of Directors or
a committee of the Board appointed, authorsed and empowered by 1t to execute all and any such
documentation requinng such use of the seal on behalf of the Company Every document to which the
seal 1s so affixed shall be signed by at least one Director and the Company Secretary or two Directors
of the Company, unless the Board at a meeting of the Directers shall have otherwise deteruned. The
obligation to seal share certificates shall not apply if the Company has not formally adopted a seal

(¢) The Company shall be entitled to have an Official Seal for use abroad in a foreign termtory or
junsdiction Such power to use the seal shall be vested in the Board of Drrectors who may authorise
any person within a foreign junsdiction to use the seal on behalf of the Comparny 1 accordance with
the requirements of S 39 of the Act

(d) Clause 101 of Table A shall not apply to the Company and Clause 6 shall be modified
accordingly

DIRECTORS & OFFICERS PENSIONS GRATUITIES AND ALLOWANCES

12 (a) Provided that any Director or Directors of the Company declares any mterest pursuant to S

317, Comparnes Act, 1985, (whereupon such declaration shall be recorded 1n the minutes) he shall be
entitled to be counted as part of the quorum and to vote and benefit from the exercise of any power of
the Company to establish or enter into, arrange or provide for any scheme orf amangement for the grant
of any reurement pensions, anmutes, benevolent fund or other benefits and allowances provided or to
be provided by the Company for the benefit of any Director or officer or employee or former Director
or officers or employees of the Company, (together with its helding company, subsidiaries, assotiated
compames and predecessors 1n business) and of the members of thew farmly (mcluding any spouse
widow, or former spouse and dependanis of any Director or former Director of the Company) and
Clause 87 of Table A shall be modified accordingly
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Name and Address of Subscrber

CARLA SHORTT
20 DONAGHMEDA AVENUE

DUBLIN 13 CO DUBLIN
Republic of Iretand

JTAMES-PAUL GALLIGAN
51-52 FITZWILLIAM SQUARE

DUBLIN 2 CO DUBLIN
Republic of Ireland

Dated thus 14/05/2007




