(Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[] pekwe ] war [] maL

(Business Entity Name)

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

WMV

300186637883

100264 10--D10a7--015  #T0.75
~moS
2 o
Y
=2 S T
cné‘; nN .
.-"c-':" 2w
.~ m’f
- X ’
Il 72}
ol @ O
o
Sm 2
p o3




COVER LETTER

TO: New Filing Section
Division of Corporations

supJect: 1OM MURRAY PHARMACY LIMITED CORPORATION

Name of corporation - must inctude suffix

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” or “Certificate of Good Standing” and check are submitted to register the
above referenced foreign corporation to transact business in Florida.

Please return all correspondence concerning this matter to the following:

MATTHEW L. BELL, C.P.A.

Name of Person

BELL & VAN GRONDELLE CPA FIRM

Firm/Company

109 AMBERSWEET WAY, BOX 401
Address

DAVENPORT, FL 33897

City/State and Zip code
MATT@BELLVANCPA.COM _

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

MATTHEW L. BELL, CP.A. , (863 ,420-0499

Name of Person Area Code & Daytime Telephone Number
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Filing Section New Filing Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL 32301
Enclosed is a check for the following amount:

E]$70.00 Filing Fee $78.75 Filing Fee & D $78.75 Filing Fee & D$87.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
Certified Copy




"APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. TOM MURRAY PHARMACY LIMITED COARPDAST\D A
(Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,”
"[l'lc.," IICOI’II "CDrp," "lnC," "CO," or "CO[‘p.")

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)

» IRELAND 3. 98-0654961
(State or country under the law of which it is incorporated) (FEI number, if applicable) I}?_g‘i S
™
4. NOVEMBER 23, 2001 5. PERPETUAL >3 8 T
(Date of incorporation) (Duration: Year corp. will cease to exist or “pg@ual:‘:g et
@R o
6. NOVEMBER 1, 2010 AN = [T}
{Date first transacted business in Florida, if prior to registration) :,1\'?'1 =
(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penaity liability) g‘_-f' 2 -
az>
7 THE MALL, RAMELTON, CO. DONEGAL, IRELAND S5 &
ped

(Principal office address)

109 AMBERSWEET WAY, BOX 401, DAVENPORT, FL 33897

(Current mailing address)

3. ANY AND ALL BUSINESS PURPOSES

(Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable)
Name: BELL. & VAN GRONDELLE CPA FIRM
Office Address: 600 CAGAN PARK AVE, SUITE 8

DAVENPORT, FL Florida 34741
(City) {Zip code)

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. 1
further agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,
and I am familiar with and accept the obligations of my position as registered agent.

— - e s
- s [
. . ”

{Registered agent’s signature)

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.



*12. Names and business addresses of officers and/or directors:

A. DIRECTORS

Chairman: | OM MURRAY

address: THE MALL, RAMELTON, CO. DONEGAL, IRELAND

) .
Zo s
Vice Chairman: T e
—m <7 T |
-.‘
Address: 3 - 8 ——
-
M J
Me ; ‘ I]
o
Director: ) O
= E =]
Address: o £
Director:
Address:

B. OFFICERS

President:

Address:

Vice President:

Address:

Secretary:

Address:

Treasurer:

Address:

NOTE: _If necessary,.»ou may attach an addendum to the application listing additional officers and/or directors.

Loef”
13. i
Signature of Director or Officer

The officer or director signing this document (and who is listed in number 12 above) affirms that the facts stated herein
are true and that he or she is aware that false information submitted in a document to the Department of State constitutes a

third degree felony as provided for in 5.817.155, F.S.
14. TOM MURRAY, CHAIRMAN/PRESIDENT

(Typed or printed name and capacity of person signing application)
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Number 347730

Certificate of Incorporation

I hereby certify that
TOM MURRAY PHARMACY LIMITED

is this day {ncorporated under
the Companies Acts 1963 to 2001,

and that the company is Jimited.

Given under my hand at Dublin, this
Tuesday, the 11th day of September, 2001
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2.

Companies Act, 1963 to 2001
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Company Limited by Shares

SYHY
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Memorandum of Association
-of-
Tom Murray Pharmacy Ltd

1
o]

JIVLS

{As amended by Special Resolutions passed 12 Scptember 2001 and 23" October 2001)

The name of the Company is “Tom Murray Pharmacy Limited”.

The objects for which the Company is established are:

(a)

(b)

©)

{d

(e)

®

To carry on the trade or business either wholesale, or retail of pharmacists,
chemists, druggists, drug merchants and to prepare, manufacture, produce,
import, export, buy, sell, trade or deal in all kinds of salts, acids, alkalis, drugs,

medicines, herbs, pharmaceutical appliances, patent or proprietary articles,
perfumes, scents, pigments, paints, brushes, toilet requisites, confectionery,

photographic instruments and materials, scientific, surgical and optical
instruments and the like.

To import, export, buy, sell, barter, exchange, take on lease, hire or otherwise
acquire, alter, treat, process, dispase of, let on lease or hire or otherwise deal in
and turmm to account as may seem to be desirable, goods, equipment,
machinery, plant, merchandise and wares of every and any description.

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

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

(i) To acquire the pharmaceutical business undertaking of Paul O’Donnell
Pharmacy Ltd.

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

To lend and advance money or give credit to any persons, firms, or companies

and in particular to customers of and others having dealings with the Company upon
such terms as may seem expedient and to guarantee, become surety for, support or
secure, whether by personal covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and future} and

n0 € WA 5213001
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(®

(h)

®

®

(k)

M

(m)

(o)

uncalled capital of the Company, or by both such methods, the performance of
the obligations of and the repayment or payment of the principal amounts of, and
premiums, interest and dividends on any securitics of any person, firm or
company, including (without prejudice to the generality of the foregoing)
security for any debts, obligations or liabilities of any company which is for the
time being the holding company or a subsidiary (both as defined by section 155
of the Companies Act, 1963) of the Company or another subsidiary (as defined

by the said section) of the Company's holding company or otherwise asstibiated =

with the Company in business.

M
Lap]
pe
m
To develop and turn to account any land acquired by the Company or in wﬁcp. t
is interested, and in particular by laying out and preparing the same for b :ﬁg
purposts, constructing, altering, pulling down, decorating, maintaining, ﬁm}%@p
and improving buildings, and conveniences, and by planting, paving, drainin
farming, cultivating, letting on building lease or building agreement an-
advancing money to and entering into contracts and arrangements of all 1@
with builders, tenants and others. fes

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

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

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

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

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

To apply for, purchase or otherwise acquire any patents, brevets dinvention,
licences, trade marks, concessions and the like conferring any exclusive or non-
exclusive or limited right to use any secret or other information as to any
invention which may seem capable of being used, for any of the putposes of the
Company or the acquisition of which may seem calculated either directly or
indirectly to benefit the Company and to exercise, develop or grant licences in
respect of or otherwise tum to account the property rights or information so
acquired. '

To amalgamate w1th any oﬁcr company.

To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operating, joint venture, reciprocal concession or otherwise with any
person or company carrying on or engaged in or about to carry on or engage in
any business or transaction which this Company is authonsed to carry on or
engage in or any business or transaction capable of being conducted so as to
direcdy or indirectly benefit this Comnpany.

a3
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(p) To enter into any arrangement with any government or authority, supreme,
municipal, local or otherwise, that may seem conducive to the Company's objects
or any of them and to obtain from any such government or authority any rights,
privileges and concessions which the Company may think it desirable to obtain
and to carry out, exercise and comply with any such an‘angcments,..nghts

privileges and concessions. ' ,- 2 P
o -
: e . _ =n 8 T
(@)  To establish and maintain or procure the establishment and maintenance Yyt e

non-contributory or contributory pensnon or superannuation funds for the "gﬁt e r~—

of, and to give or procure the giving of donations, gratuities, penmons, - M
allowances or emoluments to any persons who are or were at any time m-ifnc =
employment or service of the Company or of any company which is a subst ©w o
of the Company or is allied to or in association with the Company or wﬂgﬂty ?n

such subsidiary, or who are or were at any time Directors or officers df ik
Company or of any other such company as aforesaid, or any persons in whose
welfare the Company or any such other company as aforesaid is or has been at
any time interested and the spouses, widows, widowers, families and dependants
of any such persons, and also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well being of the Company or of any other such
company as aforesaid or of any such persons as aforesaid and to make payments
for or towards the insurance of any such persons as aforesaid and to subscribe or
guarantee money for charitable or benevolent objects or for any exhibition or for
any public, general or useful object, and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

) To promote any company or companies for the purpose of acquiring all or any of
the property and liabilities of this Company or for any other purpose which may
seem directly or indirectly caiculated to benefit this Company.

- (s) To undertake and execute any trusts the undertaking whereof may seem
desirable, whether gratuitously or otherwise.

(1) To remunerate any person or company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the placing of any of the shares in
the Company's capital or debentures, debenture stock or other securities of the
Company, or in or about the formation or promotion of the Company or the
conduct of its business,

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

(v)  To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit and, in particular, for shares,
debentures, or securities of any other company having objects altogcther or in
part similar to those of this Company.

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

(x)  To procure the Company to be registered or recognised in any country or place.
3
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(y)  To promote freedom of contract and to resist, insure against, counteract and
: discourage interference therewith, to join any lawful federation, union or
association, or do any other lawful act or thing with a view to preventing or
resisting directly or indirectly any interruption of or interference with the
Company's, or any other, trade or business, or providing or safeguardmgzggmst_.
the same or resisting or opposing any strikeé movement or orgamsanon';ivp;ch -
may be thought detrimental to the interests of the Company or its employcgﬂ\d %/ r

to subscrbe to any association or fund for any such purposes. >3 o g
“ 3o —
(z)  To redeem, purchase or otherwise acquire on such terms and in such manE:?zr: s m i
s
the Company may think fit any shares in the Company’s capital. —rﬂ o .,
“(aa) "Todoallor any of the above things in any part of the world as principals, ag@% ?rl

contractors, trustees, or otherwise and by or through trustees, agents or otherpise
and either alone or in conjunction with others.

(bb)  To distribute among the Members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that rio
distribution amounting to a reduction of capital be made except with the sanction
(if any) for the time being required by law.

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

It is hereby expressly declared that:

the word 'company’ in this clause (except where it refers to this Company) shall
be decmed to include any partnership or other body of persons, whether
incorporated or not incorporated and whether domiciled in the Republic of
ireland, Northern Ireland, Great Britain, or elsewhere; and each sub-clause of

. this clause shall be construed independently of the other sub-clauses hereof and
none of the objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other sub-clause or be in any way
limited or restricted by reference to, or inference from, the terms of any other
sub-clause.

3. The liability of the Members is limited.

4. The Share Capital of the Company is €250,000.00, divided into 250,000.00 shares of
€1.00 each.




g e

We, the person whose name, address and description are subscribed, wish to be formed into a

Company in pursuance of this Memorandum of Association and we agree to take the number of
shares in the capital of the Company set out opposite my name.

NAME, ADDRESS AND DESCRIPTION
OF SUBSCRIBER

NUMBER OF SHARES TAKEN

BY SUBSCRIBER

'_:4
i
-Pemcorp'Nominees Limited 2 =
Seventh Floor = m
Hume House 5
Ballsbridge ,‘.’%3
Dublin 4 M
mM
Limited Company r:o;?j!
]

>

2

c0:C W4 521000

Dated this 30™ day of August 2001.

Witness to the above signature:

Ms. Mary O’Neill
Dollard House
Wellington Quay
Dublin 2

sERE
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COMPANIES ACTS, 1963 TO 2001
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COMPANY LIMITED BY SHARES
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TOM MURRAY PHARMACY LIMITED gm <

PRELIMINARY

The regulations contained in Part IT of Table A in the First Schedule to the Companies
Act, 1963, as amended by the Companies (Amendment) Act, 1977 and the Companies
(Amendment) Act, 1983 (hereinafier referred to as 'Table A’) with the exception of
regulations 7, 8, 75, 77, 91(g) and 109 of Part I of Table A and regulation 6 of Part 1T of
Table A shall apply to the Company save in so far as they are hereby varied, excluded or
amended by the regulations hereinafter contained.

HARE CAPITATL

(a) The Share Capital of the Company is €250,000.00, divided into 250,000.00
shares of €1.00 each.

(b) The Directors are hereby generally and unconditionally authorised to exercise all
the powers of the Coinpany to allot relevant securities, as defined by section 20
of the Compantes {Amendment) Act, 1983, up to an amount equal to the
authorised but as yet unissued share capital of the Company, such authority to
expire five years following the date of incorporation of the Company.

The Company may, before such expiry, make an offer or agreement which
“would or may require relevant securities to be allotted after this authority has

expired and the Directors may allot relevant securities in pursuance of any such
_ offer or agreement as if the authority conferred had not expired.

(<) Section 23 of the Companies (Amendment) Act, 1983 is hereby excluded in its
application.in.relation to all allotments by the Company of equity securities as
defined for the purpose of that section.




(@)

(b)

()

(a)

(®)

" (iii}  purchase its own shares;

Subject to the provisions of Part XI of the Companies Act, 1990, the Company
may:

(1) issue, or redesignate as redeemnable shares, shares which are to be
redeemed or are liable to be redeemed at the option of the Company or
the holder on such terms and in such manner as shall be provided By the
Articles of Association of the Company provided always that the no’@iﬁi
value of the issued share capital which is not redeemable shall not,
time, be less than one-tenth of the nominal value of the total issued ﬁ%\:
capital of the Company; =

M
=T

(i)  redeem its own shares;

LU E
3IVLS

(iv)  cancel any of its own shares following redemption or purchase of same;

(v)  re-designate any of its own shares following purchase as treasury shares
provided always that the nominal value of treasury shares (as defined in
section 209(2) of the said Act) held by the Company may not, at any one
time, exceed one-tenth of the nominal value of the issued share capital of
the Company,

(vi)  cancel, or re-issue as shares of any class, shares held by the Company as
_freasury shares,

The Company may not redeem or purchase its own shares otherwise than out of
distributable profits of the Company, so, however, that where shares to be

_redeemed or purchased are to be cancelled such redemption or purchase (other

than any related premium) may be out of the proceeds of a new issue of shares or
partly in one way and partly in the other.

For so long as the Company holds shares as treasury shares -

4] the Company shall not exercise any voting rights in respect of those
shares and any purported exercise of those rights shall be void; and

(i)  no dividend or other payment (including any payment in a2 winding-up of
the Company) shall be payable to the Company in respect of those
shares.

The Company shall be entitled, by a resolution of the Directors, and subject to
the provisions of Section 207 of the Companies Act, 1990 to redeem, either at
par or al a premium, at any time and from time to time the whole or any part of
its redsemable shares for the time being issued and outstanding out of any profits
or monies which may lawfully be applied for the purpose, and the said
redemption monies shall be payabie on redemption.

Following such redemption each such holder shall be bound to surrender to the
Company the certificates in respect of the shares so redeemed and the Company
shalt pay to such holder the redemption monies payable in respect of such shares
and, where any such certificate comprises any shares which have not been
redeemed, the Company shall issue to the holder thereof a fresh cemﬁcatc
therefor.

E W4 S213001
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(€ Where shares are redeemed such shares, forming part of the authorised share
capital, shall cease to be designated redeemable.

(d)  The Company shall not be required to select the shares to be redeemed on a pro-
rata basis or in any particular manner as between the holders of shares of the
same class or as between the holders of shares of different ¢lasses or otherwise.

Te B

-0
=2

5. The lien conferred by regulation 11 of Part | of Table A shall attach to all shares whe%a;
fully paid or not, and the Company shail also have a first and paramount lien on&l}°
shares registered in the name of any person for all monies (whether immediately payab% -,
or not) payable by him or his estate to the Company and the said regulation shail bg™
amended accordingly. g‘ﬂ
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TRANSFER OF SHARES ™

6. Any shares of a deceased Member may be transferred by the executor or administrator of
the estate of the deceased Member to the widow, widower, child or grandchild of such
deceased Member and regulation 3 of Part II of Table A shall be modified accordingly.

7. An instrument of transfer of a share (other than a partly paid share) shall not require
execution by the transferee and need not be attested, and regulation 22 of Part [ of Table
A shall be modified accordingly,

PROCEEDINGS AT GENERAL MEETINGS

8. The words 'and the fixing of the remuneration of the Directors' shall be added to the end
of regulation 53 of Part I of Table A.

9. Where any general meeting of the Company is held at short notice pursuant to section
133 (3) or section 141 (2) of the Act it shall be sufficient if the instrument appointing a
proxy {together with the power of attomcy or other authority, if any, under which it is
signed, or a notarially certified copy of such power or authority) is deposited with the
chairman of the meeting immediately upon the commencement of such meeting and
regulation 70 of Part I of Table A shall be modified accordingly.

RESOLUTIO

10.  Subject to section 141 of the Act, a resolution in writing signed by all the Members for
the time being entitled to attend and vote on such resolution at a general meeting (or
being bodies corporate by their duly authorised representatives) shall be as valid and
effective for al] purposes as if the resolution had 'been passed at a general meeting of the
Company duly convened and held, and if described as a special resolution shall be
deemed to be a special resolution within the meaning of the Act, and any such resolution
may consist of several documents in the like form each sigried by ofie or more of such
Members (or their duly authorised representatives).

‘ DIRECTORS

11, The first Directors shall be those persons whose names and particulars shall have been
' delivered to the Registrar of Companies as first Directors in accordance with the
provisions of section 3 of the Companies (Amendment) Act, 1982.




_-.ﬁ
12.

13.

4.

i5.

16.

17.

18.

Unless and until the Company in general meeting shall otherwise determine the number
of Directors shall be not less than two nor more than seven.

A Director shall not require a share qualification but, nevertheless, shell be entitled to
receive notice of and to attend and speak at any general meeting of, or any separate

general meeting of the holders of any class of shares in, the Company. 2
’? o”
o -1
The Directors shall not retire by rotation and regulations 92 to 100 inclusive of Pd@ﬁnf A
Table A shall be modified accordingly. = ™~
: AT B

A Director appointed to fill a casual vacancy or as an addition to the Board shall‘&gf -0 m
retire from office at the annual general meeting next following his appointment and then ::) L

Q

last sentence of reguiation 98 of Part I of Table A shall not apply. ré D5
EAZNT)
The office of Director shall be vacated if the Director - %m

) is restricted by a declaration of the court pursuant to section 150 of the
Companies Act, 1990; or

(if)  is subject to a disqualification order of the court pursuant to section 160
of the aforesaid Act,

and regulation 91 of Part I of Table A shall have application accordingly.
BORROWING POWERS

The Directors may exercise all the powers conferred upon them by reguiation 79 of Part
I of Table A without any limit on the amount for the time being remaining undischarged
of money so borrowed or secured and the proviso limiting such amount contained in that

regulation shall not apply.
PROCEEDINGS QF DIRECTORS

(a)  For the purpose of these articles, the contemporaneous linking together by
conference telephone or ather means of audio telecommunication equipment of a
number of Directors (including, where applicable, alternate Directors), being not
less than the quorum required by these articles, shall be deemed to constitute a
mecting of the Directors and al] the provisions in these articles as to meetings of
the Directors, including the attendance of alternate Directors thereat, shall apply
to such meetings.

(b)  Each of the Directors {aking part in the meeting must be able to hear each of the
other Directors taking part.

{c) At the commencement of the meeting each Director must acknowledge his
presence and that he accepts that the conversation shall be deemed to be a

meeting of the Directors.

.{(d) A Director may not cease to take part in the meeting by disconnecting his

telephone or other means of communication unless he has previously obtained
the express consent of the chairman of the meeting and a Director shall be
conclusively presumed to have been present and to have formed part of the
quorumn at all times during the meeting unless he has previously obtained the
express consent of the chairman of the meeting to cease to take part in the

meeting as aforesaid.
9




19,

20.

-

(&) A minute of the proceedings at such a meeting heid by conference telephone or
other means of audio telecommunication shall be sufficient evidence of such
proceedings and of the observance of ali necessary formalities if certified as a
con'ect minute by the chairman of the meeting.

BT

P

A resolution in writing signed by all the Directors for the time being entitled to rece@pzj_
notice of a meeting of the Directors shall be as valid as if it had been passed at a meetiflf _, ‘,}

- —
() The provisions of this articie shall apply, mutatis mutandis, to meeti Sof ‘; -\
committees of Directors, o O -
T
o

of the Directors duly convened and held and may consist of several documents in thg,™ 5
like form each signed by one or more of such Directors (or their alternates). ra‘::.; =
AW
ALTERNATE DIRECTORS 2"

()  Any Director may from time to time appoint any person (other than a Director)
who is approved by a resolution of the Directors or by a majority of them, or any
other Director, to act as altemnate Director in his place, at any meeting of the
Directors at which he is unable to be present or during his inability.to act as such
Director and at his discretion to remove such altemate Director and on such
appointment being made the altemate Director shall (except as regards the power .
to appoint an alternate) be subject in all respects to the terms and conditions
existing with reference to the other Directors of the Company.

{b)  The appointee, whilst he holds office as an aiternate Director, shall be entitled to
receive notices of all meetings of the Directors, and in the absernice from meetings
of the Director appointing him, shall be entitled to attend, speak and vote at
meetings of the Directors, and, whilst he holds office as an alternate Director
shall exercise and discharge all the powers, rights, duties an authorities of the
Director he represents, but shall look to such Director solely for his remuneration
as alternate Director. -

{c)  Any Director of the Company who is appointed an alternate Director shall be
entitled to an additional vote at a meeting of the Directors for each Director for
whom he acts as an altemate Director as distinct from the vote to which he is
entitled in his own capacity as & Director of the Company, and shall also be
considered as two or more Directors, as the case may be, for the purpose of
making a quorum of Directors, provided always that not less: than two
individuals are present in person at the meeting.

(d) An alternate Director shall not be counted in reckoning the maximum number of
Directors aliowed by the Articles of Association for the time being.

(e) If a Director shall die or cease to hold the office of Birector the appointment of
his alternate shail thereupon cease and determine provided always that in the
event of these articles providing for the retirement of Directors by rotation or
otherwise, if any Director so retires but is re-elected at the meeting at which such
retirement took effect any appomtmcnt made by him pursnant to this article
which was in force immediately prior to his retirement shalt continue to operate
after his re-election as if he had not so retired. :

H An altemate Director, in the absence from general mectings of the Company of
the Director appointing him, shal! be entitled to attend at such general meetings.

10
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(8)  Any instrument appointiné or removing an alternate Director shall be posted or
delivered to the Secretary or the registered office of the Company or a meefing of s
the Directors and shall not take effect untess and until so posted or dclivergigi;d ('; __n

all such instruments shall be retained by the Company. z 2 9 2
TR % G
MANAGING DIRECTOR ﬁzz o m H
Mo
21.  The Directors may from time to time appoint one or more of their body to hold gy = Wi

executive office in the management of the business of the Company including the oﬂ@& @

of Chairman or Deputy Chairman or Managing or Joint Managing or Deputy a
Assistant Managing Director as the Directors may decide, and on such terms as
think fit, and if no period or terms are fixed, then such executive shall comply with such
directions as may be given to him by the Directors from time to time, and the
appointment shall be automatically determined (without prejudice to any claim he may
have for damages for breach of any contract of service between him and the Companyyj if
he shall cease to be a Director, and regulation 110 of Part I of Table A shali be modified
accordingly.

fal}

NCOTICES

22.  (a) Any document (including, but not limited to,-any notice, appointment, removal
and resolution) required to be given by, or sent to or served on the Company or
any person under the Articles of Association may be given by means of delivery,
post, cable, telegram, telex, telefax, electronic mail or any other means of
communication approved by the Directors, such communication to be sent, in the
case of the Company, to its registered office or principal place of business in the
State, and, in the case of any other person, to the address or number of the
addressee notified to the sender by the addressee for such purpose (or, if not so
notified, then to the address or number of the addressee last known to the
sender). :

(b)  Any such document so given, sent or served shall be deemed, in the absence of
any agreement to the contrary between the addressee and the sender, to have
been served at the time of delivery (or, if delivery is refused, then when tendered)
in the case of delivery, at the expiration of 24 hours after dispatch in the case of
post, cables and telegrams and at the expiration of 12 hours after dispatch by
telex, telefax, electronic mail or other means of communication so approved by
the Directors.

(c) The communication of such a document by such means shall be confirmed as
soon as possible by delivery, to the Company at its registered office or principal
place of business in the State or to the address of any other person, of such
document bearing an original signature of the person by, or on behalf of whom it
is required to be signed but (provided that the addressee is satisfied as to the
authenticity of the document communicated as aforesaid) shall be acted.upon'in
the meanwhile; provided that any such document shall be valid and effective for
all purposes notwithstanding that for any reason the document is not
subsequently so confirmed.

11




NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

Pemcorp Nominees Limited
Seventh Floor

Hume Hotise

Ballsbridge

Dublin 4

Limited Company
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Dated this 30™ day of August 2001.

Witness to the above signature:

Ms. Mary O’Neill
Dollard House
Wellington Quay
Dublin 2
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The name of the Company is " TOM MURRAY PHARMACY LIMITED".
The objects for which the Company is established are:-

() To carry on business as packagers, wholesalers, retailers, merchants, agents,
factors, brokers, distributors and manufacturers of all kinds of pharmaceutical
products, goods and general merchandise and equipment.

11 SEP 2001
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(b)

(c)

(d)

(e)

M

€4}

)

()

To import, export, buy, sell, barter, exchange, take on lease, hire or otherwise
acquire, alter, treat, process, dispose of, let on lease or hire or otherwise deal in
and turn to account as may seem fo be desirable, goods, equipment, machinery,
plant, merchandise and wares of every and any description.

To carry on any other business, which may seem to the Company capable of
being conveniently carried on in connection with the above or calculated directly

or indirectly to enhance the value of or render profitable any of the Compai§is
property or rights. ]
£ m

—

To acquire and undertake the whole or any part of the business, propert)!?dg
liabilities of any person or company carrying on any business whlcl'rgthé
Company is authorised to carry on or which is capable of being conducted so aa
to benefit the Company directly or indirectly or which is possessed of prope!tr
suitable for the purposes of the Company.

g0l
3ivk

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

To lend and advance money or give credit to any persons, firms or companies
and in particular to customers of and others having dealings with the Company
upon such terms as may seem expedient and to guarantee, become surety for,
support or secure, whether by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets (present and future) and
uncalled capital of the Company, or by both such methods, the performance of
the obligations of and the repayment or payment of the principal amounts of, and
premiums, interest and dividends on any securities of any person, firm or
company, including (without prejudice to the generality of the foregoing)
security for any debts, abligations or liabilities of any company which is for the
time being the holding company or a subsidiary (both as defined by section 155
of the Companies Act, 1963) of the Company or another subsidiary (as defined
by the said section) of the Company's holding company or otherwise associated
with the Company in business. .

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

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

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

g0:€ Wd S21000
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(k)
®

(m)

(n)
(©)

®

(@

To adopt such means of making known the products of the Company?&évipayg

seem e¢xpedient, and in particular by advertising in the press, by circ by S my

purchase and exhibition of works of art or interest, by publication of bo d "N" -

periodicals and by granting prizes, rewards and donations. <.n 5 ‘E;‘
‘o

To take or otherwise acquire and to hold shares and securities of any compai‘y x

and to sell, hold, re-issue with or without guarantee or otherwise deal with sﬂle’q

‘Si

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

To apply for, purchase or otherwise acquire any patents, brevets d'invention,
licences, trade marks, concessions and the like conferring any exclusive or non-
exclusive or limited right to use any secret or

other information as to any invention which may seem capable of being used, for
any of the purposes of the Company or the acquisition of which may seem
calculated either directly or indirectly to benefit the Company and to exercise,
develop or grant licences in respect of or otherwise turn to account the property
rights or information so acquired.

To amalgamate with any other company.

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

To enter into any arrangement with any government or authority, supreme,

* municipal, local or otherwise, that may seem conducive to the Company's

objects or any of them and to obtain from any such government or authority any
rights, privileges and concessions which the Company may think it desirable to
obtain and to carry out, exercise and comply with any such arrangements, rights,
privileges and concessions,

To establish and maintain or procure the establishment and maintenance of any
non-contributory or contributory pension or superannuation funds for the benefit
of, and to give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any time in the
cmployment or service of the Company or of any company which is a subsidiary
of the Company or is allied to or in association with the Company or with any
such subsidiary, or who are or were at any time Directors or officers of the
Company or of any other such company as aforesaid, or any persons in whose
welfare the Company or any such other company as aforesaid is or has been at
any time interested and the spouses, widows, widowers, families and dependants
of any such persons, and also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds caleulated to be for the benefit of or to
advance the interests and well being of the Company or of any other such
company as aforesaid or of any such persons as aforesaid and to make payments
for or towards the insurance of any such persons as aforesaid and to subscribe or
guarantee money for charitable or benevolent objects or for any exhibition or for

3

= O

<
wn




)

()

®

()

V)

W)

x)
()

@

(aa)

(bb)

any public, general or useful object, and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

To promote any company or companies for the purpose of acquiring all or any of
the property and liabilities of this Company or for any other purpose which may

seem directly or indirectly calculated to benefit this Company. = n

—m
—

(]
To undertake and execute any trusts the undertaking whereof may:sébm
desirable, whether gratuitously or otherwise.

H
2130 0l
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b
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To remunerate any person or company for services rendered or to be rend?réé iflmg
placing or assisting to place or guaranteeing the placing of any of the shares in™F
the Company's capital or debentures, debenture stock or other secunnegﬂhew
Company, or in or about the formation or promotion of the Compan@r—«ﬂleo
conduct of its business.

5SY

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

To sell or dispose of the undertaking of the Company or any part thereof for such

. consideration as the Company may think fit and, in particular, for shares,

debentures, or securities of any other company having objects altogether or in
part similar to those of this Company.

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

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

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

To redeem, purchase or otherwise acquire on such terms and in such manner as
the Company may think fit any shares in the Company's capital.

To do all or any of the above things in any part of the world as principals, agents,
contractors, trustees, or otherwise and by or through trustees, agents or otherwise
and either alone or in conjunction with others.

To distribute among the Members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction
(if any) for the time being required by law.

4
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(cc) To do all such other things as may be deemed incidental or conducive 6fthe

attainment of the above objects or any of them. Lo

SSVHY
YY1 3

!

It is hereby expressly declared that:

m~<

the word 'company' in this clause (except where it refers to this Company)"s'ﬁll
be deemed to include any partership or other body of persons, wheszer
incorporated or not incorporated and whether domiciled in the RepubfiZéf o
Ireland, Northern Ireland, Great Britain, or elsewhere; and each sub-cla f o
this clause shall be construed independently of the other sub-clauses hereof and
none of the objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other sub-clause or be in any way
limited or restricted by reference to, or inference from, the terms of any other
sub-clause.

€ Hd S2 1300}
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The liability of the Members is limited.

The Share Capital of the Company is €250,000.00, divided into 250,000.00 shares of
€1.00 each.




We, the person whose name, address and description are subscribed, wish to be formed into a
Companty in pursuance of this Memorandum of Association and we agree to take the number of

shares in the capital of the Company set out opposite my name.

NAME, ADDRESS AND DESCRIPTION NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER
E‘;(a') -—
| = 3
05 8
~ Loc and on oy °%
Pemco minees Limited °8 2 ‘{I‘QU FEIY
Seventh Floor m : -
Hume House L X
Ballsbridge o9 w
Dublin 4 22X o
gm o
Limited Company

2 o0

Dated this 30" day of August 2001,

Witness to the above sy

Ms. Mary O’
Dollard House
Wellington Quay
Dublin 2

d37i4
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PRETIMINARY

The regulations contained in Part Il of Table A in the First Schedule to the Companies
Act, 1963, as amended by the Companies (Amendment) Act, 1977 and the Companies

(Amendment) Act, 1983 (hercinafier referred to as Table A") with the exception of
regulations 7, 8, 75, 77, 91(g) and 109 of Part I of Table A and regulation 6 of Part II of

Table A shall apply to the Company save in so far as they are hereby varied, excluded or
amended by the regulations hereinafier contained.

(2)

(b)

(©)

SHARE CAPITAL

The Share Capital of the Company is €250,000.00, divided into 250,000.00

shares of €1.00 each.
The Directors are hereby generally and unconditionally authorised to exercise all
the powers of the Company to allot relevant securities, as defined by section 20

of the Companies (Amendment) Act, 1983, up to an amount equal to the
authorised but as yet unissued share capital of the Company, such authority to

expire five years following the date of incorporation of the Company.

The Company may, before such expiry, make an offer or agreement which
would or may require relevant securities to be allotted after this authority has

expired and the Directors may allot relevant securities in pursuance of any such
offer or agreement as if the authority conferred had not expired.

Section 23 of the Companies (Amendment) Act, 1983 is hereby excluded in its
application in relation to all allotments by the Company of equity securities as

defined for the purpose of that section.
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(a)

(b)

Subject to the provisions of Part XI of the Companies Act, 1990, the Company
may:

@) issue, or redesignate as redeemable shares, shares which are to be
redeemed or are liable to be redeemed at the option of the Company or
the holder on such terms and in such manner as shall be provided by the
Articles of Association of the Company provided always thztgshe
nominal value of the issued share capital which is not rcdeemable-ﬂiall S
not, at any time, be less than one-tenth of the nominal vaiue of tbg ,ﬁtal =

issucd share capital of the Company; S
o 3.,’
y . <
(i) redeem its own shates; Mo -y
mTt X
res . ™
(iii)  purchase its own shares; S ¥
-u- Moy Q
=M oy

(iv)  cancel any of its own shares following redemption or purchase df same;

) re-designate any of its own shares following purchase as treasury shares
provided always that the nominal value of treasury shares (as defined in
section 209(2) of the said Act) held by the Company may not, at any one
time, exceed one-tenth of the nominal value of the issued share capital of
the Company;

{vi)  cancel, or re-issue as shares of any class, shares held by the Company as
treasury shares.

The Company may not redeem or purchase its own shares otherwise than out of
distributable profits of the Company, so, however, that where shares to be
redeemed or purchased are to be cancelled such redemption or purchase (other
than any related premium) may be out of the proceeds of a new issue of shares or
partly in one way and partly in the other.

For so long as the Company holds shares as treasury shares -

@ the Company shall not exercise any voting rights in respect of those
shares and any purported exercise of those rights shall be void; and

(i)  no dividend or other payment (including any payment in a winding-up of
the Company) shall be payable to the Company in respect of those
shares.

The Company shall be entitled, by a resolution of the Directors, and subject to
the provisions of Section 207 of the Companies Act, 1990 to redeem, either at
par or at a premium, at any time and from time to time the whole or any part of
its redeemable shares for the time being issued and outstanding out of any profits
or monies which may lawfully be applied for the purpose, and the said
redemption monies shall be payable on redemption.

Following such redemption each such holder shall be bound to surrender to the
Company the certificates in respect of the shares so redeemed and the Company

shall pay to such holder the redemption monies payable in respect of such shares
and, where any such certificate comprises any shares which have not been
redeemed, the Company shall issue to the holder thereof a fresh certificate

therefor,

i
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10.

(c) Where shares are redeemed such shares, forming part of the authorised share
capital, shall cease to be designated redeemable.

0

(d) The Company shall not be required to select the shares to be redeemed oﬁwro-‘“‘
rata basis or in any particular manner as between the holders of shareg of>thees

: 3>
sam class or as between the holders of shares of different classes or otherwise. a
wni
23
LIEN G2

Me
The lien conferred by regulation 11 of Part I of Table A shatl attach to all shares @&er
fully paid or not, and the Company shall also have a first and paramount lienSggiall o
shares registered in the name of any person for all monies (whether immediately fable o

or not) payable by him or his estate to the Company and the said regulation sfall be
amended accordingly.

£ Hd S¢l
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TRANSFER OF SHARES

Any shares of a deceased Member may be transferred by the executor or administrator
of the estate of the deceased Member to the widow, widower, child or grandchild of
such deceased Member and regulation 3 of Part Il of Table A shall be modified
accordingly.

An instrument of transfer of a share (other than a partly paid share) shall not require
execution by the transferee and need not be attested, and regulation 22 of Part I of Table
A shall be modified accordingly.

PROCEEDINGS AT GENERAT, MEETINGS

The words 'and the fixing of the remuneration of the Directors’ shall be added to the end
of regulation 53 of Part I of Table A.

Where any general meeting of the Company is held at short notice pursuant to section
133 (3) or section 141 {2) of the Act it shall be sufficient if the instrument appointing a
proxy (together with the power of attorney or other authority, if any, under which it is
signed, or a notarially certified copy of such power or authority) is deposited with the
chairman of the meeting immediately upon the commencement of such meeting and
regulation 70 of Part I of Table A shall be modified accordingly.

RESOVITIONS

Subject to section 141 of the Act, a resolution in writing signed by all the Members for
the time being entitled to attend and vote on such resolution at a general meeting (or
being bodies corporate by their duly authorised representatives) shall be as valid and
effective for all purposes as if the resolution had been passed at a general meeting of the
Company duly convened and held, and if described as a special resolution shall be
deemed to be a special resolution within the meaning of the Act, and any such resolution
may consist of several documents in the like form each signed by one or more of such
Members (or their duly authorised representatives).




11.

12.

13.

14,

15.

16.

17.

18.

DIRECTORS

The first Directors shall be those persons whose names and particulars shall have been
delivered to the Registrar of Companies as first Directors in accordance wiglt the

provisions of section 3 of the Companies (Amendment) Act, 1982. Cg‘:_} S _
I:- = e
%]
Unless and until the Company in general meeting shail otherwise determine the myjner =4
Y
of Directors shall be not less than two nor more than seven. m_( w
Mo =g
A Director shall not require a share qualification but, nevertheless, shall be entigéd tox
receive notice of and to attend and speak at any general meeting of, or any @:‘ﬂ'

general meeting of the holders of any class of shares in, the Company. c:m g
po

The Directors shall not retire by rotation and reguiations 92 to 100 inclusive of Part ! of
Table A shall be modified accordingly.

A Director appointed to fill a casual vacancy or as an addition to the Board shall not
retire from office at the annual general meeting next following his appointment and the
last sentence of regulation 98 of Part T of Table A shall not apply.

The office of Director shall be vacated if the Director -

(i) is restricted by a declaration of the court pursuant to section 150 of the
Compamies Act, 1990; or

(ii)  is subject to a disqualification order of the court pursuant to section 160
of the aforesaid Act,

and regulation 91 of Part I of Table A shall have application accordingly.
BORROWING POWERS

The Directors may exercise all the powers conferred upon them by regulation 79 of Part
I of Table A without any limit on the amount for the time being remaining undischarged
of money so borrowed or secured and the provise limiting such amount contained in that
regulation shall not apply.

PROCEEDINGS OF DIRECTORS

@) For the purpose of these articles, the contemporaneous linking together by
conference telephone or other means of audio telecommunication equipment of a
number of Directors (including, where applicable, alternate Directors), being not
less than the quorum required by these articles, shall be deemed to constitute a
meeting of the Directors and all the provisions in these articles as to meetings of
the Directors, including the attendance of alternate Directors thereat, shall apply
to such meetings.

(b)  Each of the Directors taking part in the meeting must be able to hear each of the
other Directors taking part.

10
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15.

20.

(c) At the commencement of the meeting each Director must acknowledge his
presence and that he accepts that the conversation shall be deemed to be a
meeting of the Directors.

(d) A Director may not cease to take part in the meeting by disconnecting his
telephone or other means of communication unless he has previously obtained
the express consent of the chairman of the meeting and a Director shall be
conclusively presumed to have been present and to have formed part?qﬁme-s
quorum at all times during the meeting unless he has previously obtaifie inegh the
express consent of the chairman of the meeting to cease to take padjm! thé:’, T
meeting as aforesaid. - B

M 9T

(e) A minute of the proceedings at such a meeting held by conference teler?lfﬁ;e
other means of audio telecommunication shall be sufficient evxdencea&,su
proceedings and of the observance of all necessary formalities if certﬁﬂ asd

correct minute by the chairman of the meeting. (=

a3

Zb-

H The provisions of this article shall apply, mutatis mutandls, to meetings of
committees of Directors.

A resolution in writing signed by all the Directors for the time being entitled to receive
notice of a meeting of the Directors shall be as valid as if it had been passed at a meeting
of the Directors duly convened and held and may consist of several documents in the
like form each signed by one or more of such Directors (or their alternates).

ALTERNATE DIRECTORS

(8  Any Director may from time to time appoint any person (other than a Director)
who is approved by a resolution of the Directors or by a majority of them, or any
other Director, to act as alternate Director in his place, at any meeting of the
Directors at which he is unable to be present or during his inability to act as such
Director and at his discretion to remove such alternate Director and on such
appointment being made the alternate Director shall (except as regards the power
to appoint an alternate) be subject in all respects to the terms and conditions
existing with reference to the other Directors of the Company.

(b)  The appointee, whilst he holds office as an alternate Director, shall be entitled to
receive notices of all meetings of the Directors, and in the absence from
meetings of the Director appointing him, shall be entitled to attend, speak and
vote at meetings of the Directors, and, whilst he holds office as an altemate
Director shall exercise and discharge all the powers, rights, duties an authorities
of the Director he represents, but shafl look to such Director solely for his
remuneration as alternate Director.

(c) Any Director of the Company who is appointed an alternate Director shall be
entitled to an additional vote at a meeting of the Directors for each Director for
whom he acts as an alternate Director as distinct from the vote to which he is
entitled in his own capacity as a Director of the Company, and shall also be
considered as two or more Directors, as the case may be, for the purpose of
making a quorum of Directors, provided always that not less than two
individuals are present in person at the meeting.

11




21,

22,

(d)  An altemate Director shall not be counted in reckoning the maximum number of
Directors allowed by the Articles of Association for the time being,

{e)  If a Director shall die or cease to hold the office of Director the appointment of
his alternate shall thereupon cease and determine provided always that jn the
event of these articles providing for the retirement of Directors by rotsflen orss
otherwise, if any Director so retires but is re-elected at the meeting at w: ch‘:\D
retirement took effect any appomtment made by him pursuant to ﬂns:armde{;’
which was in force immediately prior to his retirement shall continue tomggratw
after his re-election as if he had not so retired. m=< ¢

5"’53 o

63)] An alternate Director, in the absence from general meetings of the CoraBagy og

the Director appointing him, shall be entitled to attend at such general m@@gsQ
DOm  on

(8)  Any instrument appointing or removing an alternate Director shall be prﬁsted or
delivered to the Secretary or the registered office of the Company or a meeting
of the Directors and shall not take effect unless and until so posted or delivered
and all such instruments shall be retained by the Company.

MANAGING DIRECTOR

The Directors may from time to time appoint one or more of their body to hold any
executive office in the management of the business of the Company including the office
of Chairman or Deputy Chairman or Managing or Joint Managing or Deputy or
Assistant Managing Director as the Directors may decide, and on such terms as they
think fit, and if no period or terms are fixed, then such executive shall comply with such
directions as may be given to him by the Directors from time to time, and the
appointment shall be automatically determined (without prejudice to any claim he may
have for damages for breach of any contract of service between him and the Company)
if he shall cease to be a Director, and regulation 110 of Part I of Table A shall be
modified accordingly.

NOTICES

(@  Any document (including, but not limited to, any notice, appointment, removal
and resolution) required to be given by, or sent fo or served on the Company or
any person under the Articles of Association may be given by means of delivery,
post, cable, telegram, telex, telefax, electronic mail or any other means of
communication approved by the Directors, such communication to be sent, in
the case of the Company, to its registered office or principal place of business in
the State, and, in the case of any other person, to the address or number of the
addressee notified to the sender by the addressee for such purpose {or, if not so
notified, then to the address or number of the addressee last known to the
sender).

(b)  Any such document so given, sent or served shall be deemed, in the absence of
any agreement to the contrary between the addressee and the sender, to have
been served at the time of delivery (or, if delivery is refused, then when
tendered) in the case of delivery, at the expiration of 24 hours after dispatch in
the case of post, cables and telegrams and at the expiration of 12 hours after
dispatch by telex, telefax, electronic mail or other means of communication so
approved by the Directors.
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The communication of such a document by such means shall be confirmed as
soon as possible by delivery, to the Company at its registered office or principal
place of business in the State or to the address of any other person, of such
document bearing an original signature of the person by, or on behalf of whom it
is required to be signed but (provided that the addressee is satisfied as to the
authenticity of the document communicated as aforesaid) shall be acted upon in
the meanwhile; provided that any such document shall be valid and effective for
all purposes notwithstanding that for any reason the document is not

subsequently so confirmed.
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NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

]

&,

Pemcorp Nominees Limited ﬁ ~ fnd on h
Seventh Floor

Hume House
Ballsbridge

Dublin 4 e,

™

o

Limited Company ;}E =3

o5

- =
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4374

Dated this 30™ day of August 2001.

Witness to the above st

Ms. Mary O’
Dollard House
Wellingion Quay
Dublin 2
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