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COMPANIES ACTS, 1963 TO 2009

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHAR E CAPITAL

MEMORANDUM OF ASSOCIATION

- OF -

IRISH RETAIL ELECTRONIC PAYMENTS CLEARING COMPANY  LIMITED

(@)

(b)

The name of the Company is "Irish Retail EleutoPayments Clearing Company
Limited" (hereinafter calledthe Company).

The objects for which the Company is establisiredas follows:

To establish, maintain and operate in the Statelactronic funds transfer payment,
clearing and settlement system relating to the gmtesion, collection, processing,
handling, sorting, transfer, transmission, distitny exchange, clearance and
settlement of any means or mode of payment or miaggfer in magnetic media,
computer, electronic or other non-documentary am-paper form and which such
means or mode, in law and under or pursuant to isles or regulations for clearings as
may be adopted by the Company from time to timegdsgnised or effective for such
purposes to include, without limitation, automatsthnding or bankers orders,
automated giro, payroll and traders credits or rsrdand automated direct debits, in
each case being payment items denominated in kareifafter called th&System"),
being a system in which credit institutions (inéhglcredit unions), electronic money
institutions, financial institutions, payment irigtions and any other persons who are
admitted from time to time as members of the Compaarticipate; and to facilitate
through operation of the System the payment of ry®or®y the means or mode of
payment referred to in this sub-clause 2(a).

To obtain the approval of the Central Bank of Ineléo the establishment, maintenance
and continued operation of the System as a paysystem (within the meaning of the
Central Bank Act, 1997) by the Company; to formeyl@dopt, implement, monitor and
vary or replace from time to time such principleges, access criteria, standards and
regulations in connection with participation by gmrs in the System and admission of
such persons to and continued membership of thep@ayrand in connection with the
use, maintenance and operation of the System a®enaynsidered fit or desirable and



(©)

(d)

(€)

in a manner that ensures the integrity, security @erational reliability of the System
at all times; and to ensure that such principletest access criteria, standards and
regulations comply with generally acceptable stesglar practice and with applicable
law and any directions, conditions or requiremaitsny governmental or regulatory
person (including, without limitation, the Cent&énk of Ireland) which may have in
law regulatory responsibility for the business diivaties of the Company or generally
the functioning of payment, clearing and settlensyistems (including the System) in
the State.

To participate in, procure representation on or trenship of, and to obtain designation
of the Company as a clearing company by, any apitegperson who may from time
to time act as a representative and/or co-ordigdbody in the State for payment,
clearing and settlement systems (including, ini@aer, but without limitation, the
company or organisation known or to be known as 'theh Payment Services
Organisation Limited"), and whether such partidgrat representation, membership or
designation is effected directly by the Companindirectly through the members of the
Company; and to keep such representative and/ordinating body advised as to the
current principles, rules, access criteria, staigl@and regulations so adopted by the
Company as referred to in sub-clause 2(b) abowe,t@aradvise any such body with
reference to any proposed changes thereto fromttirte.

To assume responsibility for, and to administervego, maintain and develop the
existing scheme established in the State (as stivbnme may be varied, amended,
updated or replaced from time to time) which opesrdo facilitate the creation, set up,
processing, handling, presentation, collection &matismission of automated direct
debits denominated in euro as or to be appliedatd laccounts held with members of
the Company (hereinafter called tiizirect Debit Scheme”), being a scheme in which
credit institutions (including credit unions), dlenic money institutions, financial
institutions and payment institutions as well asspes acting as originators and payers
participate in accordance with the rules of theeEliDebit Scheme.

To formulate, adopt, implement, monitor and varyreplace from time to time such
principles, rules, access criteria, standards asgulations in connection with
membership of and participation by persons in theedD Debit Scheme and in
connection with the operation (including adminiitna) of the Direct Debit Scheme as
may be considered fit or desirable and in a mariatr ensures the integrity and
operational efficiency of the Direct Debit Scherteegnsure that such principles, rules,
access criteria, standards and regulations comigiygenerally acceptable standards or
practice and with applicable law and any directi@mnditions or requirements of any
governmental or regulatory person (including, withbmitation, the Central Bank of
Ireland) which may have in law regulatory respoitigitfor the business or activities of
the Company; and to keep the representative andfordinating body as referred to in
sub-clause 2(c) above advised as to the currenciples, rules, access criteria,
standards and regulations so adopted by the Conipattye Direct Debit Scheme, and
to advise any such body with reference to any megahanges thereto from time to
time.



(f)

(9)

(h)

()

(k)

To engage or contract with any persons (includiriipomt limitation ABE Clearing
S.A.S.) to provide or perform all types of servioggting to the presentation, collection,
processing, handling, sorting, transfer, transmigsdistribution, exchange, clearance
and settlement of any of the means or mode of palyreéerred to in sub-clause 2(a) for
or on behalf of the Company and/or its membersroagency or outsourced basis or
otherwise howsoever and on such terms as may Isedeoed fit or desirable.

To provide whether for profit or otherwise all tgpeof operational, advisory,
administrative, agency, research, consultativeisstal, reporting and other business
services to any person in relation to or in cornipacwith any payment, clearing or
settlement system (including, without limitatiohetSystem) and any payment scheme
(including without limitation the Direct Debit Same), and to engage or contract with
any persons (including, without limitation, theshi Payment Services Organisation
Limited) to provide such services to the Companyg an such terms as may be
considered fit or desirable.

To promote the integration and use of the Systeth any other payment, clearing or
settlement system, whether located within or oetsig State, on such terms as may be
considered fit or desirable and/or as may be camduo the efficient, orderly and
proper functioning of the System, and whether thhopartnerships, joint ventures,
alliances or associations or the assumption oBistem into any other payment system
or scheme or otherwise howsoever.

To promote the integration and use of the DiredtiD&cheme with any other payment
system or payment scheme (including without linotatany system or scheme which
provides for a pan European automated direct detit¢ther located within or outside
the State, on such terms as may be considered fitesirable and/or as may be
conducive to the efficient, orderly and proper fioring of the Direct Debit Scheme,
and whether through partnerships, joint venturdsanaes or associations or the
assumption of the Direct Debit Scheme into any rof@yment system or scheme or
otherwise howsoever.

To manufacture, licence, sell, supply, provideséeaut, hire out, render or otherwise
make available to any person whether for valuabtesicleration or not and to acquire,
purchase, take on lease, hire, hire-purchasechc&xchange or otherwise obtain and to
hold and make use of business systems, computensputer systems, terminals
associated plant, equipment (both hardware an@aad} and any other systems of all
kinds (in particular, without limitation, for usen ielectronically, mechanically or
otherwise transferring, receiving, recording, pssteg, programming, retrieving or
storing funds, accounts, data, information or réspand any intellectual property or
other rights thereto and to transact and do altergtand things which may seem
incidental or conducive thereto.

To apply for, purchase, take on lease or hire bemiise acquire or obtain and to
expend money in experimenting upon, testing or awpig any names, designs, trade
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(n)
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(a)

marks, service marks, patents, patent rights, bnw@$) secret processes, formulae,
licences, concessions and the like of any kind sd®ater conferring an exclusive or
non-exclusive or limited right of user, or any stoor other information as to any
process or invention of any kind whatsoever whicy seem capable of being used for
any of the purposes of the Company or the acquisiti which may seem calculated
directly or indirectly to benefit the Company, ata use, exercise, develop, grant
licences in respect of, sell or otherwise dispdssupply, lease or hire out or otherwise
make available or turn to account any rights afmrmnation so acquired.

To carry on any other business which may seem tapafbbeing carried on in
connection with, incidental, ancillary or in anyyw@lated to or capable of use in any of
the businesses of the Company or calculated directindirectly to enhance the value
of or render profitable any property or rights bé tCompany or to further any of its
objects.

To purchase, take possession of, take on leageg Hmie-purchase, licence, exchange or
otherwise acquire, take options over, constructeld@ and hold for any estate or
interest, lands, offices and buildings and genggally real or personal property and any
rights, privileges or easements over or in respeahy property, and to build, construct,
erect, install, maintain, alter, enlarge, pull dpwemove or replace any buildings,
works, plant and computer and telecommunicatiogtesys which may seem necessary
or convenient for the business of the Company.

To purchase or otherwise acquire, undertake or ¢ake the whole or any part of the
business, goodwill, assets and liabilities of aegspn carrying on or proposing to carry
on any business which the Company is authorisedry on or of a character similar or
ancillary or connected thereto, or possessed opeoperty or rights suitable for any of
the purposes of the Company.

To acquire an interest in, amalgamate, enter iaionprship or any arrangement for
sharing of profits or for co-operation or mutuadiagance or to co-operate or participate
in any way, with any person carrying on or propgsmcarry on any business which the
Company is authorised to carry on or of a charagitaeilar or ancillary or connected
thereto or for subsidising or otherwise assisting person providing services to the
Company from time to time.

To borrow and raise money in such currency upoih $eiens and on such security as
may be considered fit and in particular, withouitation, by the issue, creation or
deposit of any securities of or held by the Compamy to secure the repayment of any
money borrowed, raised or owing and any obligattbrthe Company by mortgage,
charge, pledge, lien or other security upon thelavloo any part of the undertaking,
property and assets of the Company, both presdrfugure.

To draw, make, accept, endorse, discount, negogaeeute and issue or to concur or
assist in the drawing, making, accepting, endorsaegotiating, execution and issuing
of bills of exchange, promissory notes, bills oflitey, scrip warrants and other
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v)

(W)

instruments and securities, whether transferablgotable or otherwise.

To stand surety for or to guarantee, support, semugive an indemnity in respect of the
performance of all or any of the obligations (imthg the repayment or the payment of
the principal and premium of and interest couport dividends on any securities) of
any company, association or undertaking or geryeaalj person whether by personal
covenant or by mortgage, charge, pledge, lien leeragecurity upon the whole or any
part of the undertaking, property and assets oCimpany, both present and future, or
by both such methods.

To lend money or give credit to and to receive $ofom such persons in such currency
and on such terms, whether with or without seculdty may be considered fit or
desirable; and to insure against all risks andndaivhich the Company (including its
officers, employers, servants and members) orsgeta may be or become liable and
with reputable insurance companies, and to payirgllirance premiums due in
connection with insurance policies taken out in tiaene of or for the benefit of the
Company or as applicable or required, its officersployees, servants or members.

To invest the moneys of the Company in or upon,tardeal in, such investments and
securities (including land of any tenure in anyt mdrthe world, foreign currencies, or
any securities of any other person and any optiomights in respect thereof) upon such
terms and in such manner as may be considered diésirable, and to dispose of and
vary any such investments or securities.

To enter into any arrangement with any state, gowent or other authority,
international, national, supreme, municipal, lo@abtherwise, and to obtain from any
such government or authority any legislation, adaghts, privileges, concessions and
franchises which may seem conducive to the Compayects or any of them and to
carry out, exercise and comply with the same.

To take all necessary and proper steps in the €itas or with any state, government or
authority, international, supreme, municipal, local otherwise, for the purpose of

promoting and obtaining any Act of the Oireachtastber legislation or regulation to

enable the Company to carry out the objects andeowf the Company with the

maximum protection from financial risk to the Compand its members in relation to

the operations of the Company, and to oppose pdowe or applications which may

seem calculated directly or indirectly to prejudice Company's interests.

To remunerate by cash payment or payment in kinattwrwise as may be considered
fit any person rendering services to the Compangthdr in or about its formation or
promotion or the management and conduct of itsnlessi or otherwise, and to establish,
maintain or procure the establishment and maintanaof any contributory or
non-contributory pension or superannuation fundjeswe or arrangement of life
insurance scheme for the benefit of, and pay, geoyor or procure the grant of
gratuities, pensions, allowances, medical benefitsther benefits or emoluments to any
persons who are or were at any time in the emplaymeservice of the Company, or
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(b)

who are or were at any time directors or officerghe Company and their spouses,
families or dependents, and to make payments ftoveards the insurance of any such
persons.

To make such provision for the education and tngirof employees and prospective
employees of the Company or to arrange for suchagun and training by others in all
matters relevant to the System and/or the DiretitCicheme and generally as may be
in the interests of the Company.

To do all such other things which may seem incaerancillary or in any way
conducive to the attainment of the objects of tben@any.

To pay all costs, charges and expenses incurredstained in or about the promaotion,
establishment and incorporation of the Companwthoch may seem to be in the nature
of preliminary expenses including (without limitat) the costs of printing and
stationery and the legal and other expenses cathtatrewith.

It is hereby declared as follows:-

The sub-clauses of the foregoing clause 2 andhfeets specified therein are and shall
be regarded as independent objects and accordihglynot in any way be limited or
restricted (save where otherwise provided thetgymeference to or inference from the
terms of any other sub-clause or object or by #@@en of the Company but may be
carried out in as full and ample a manner and coedtin as wide a sense as if each
defined the objects of a separate and distinct eomp

In the foregoing clause 2, where the context adomitequires:

0] the word'company” , except where used in reference to the Compaayl, sh
deemed to include any firm, partnership, associatioother body of persons,
whether or not incorporated, and if incorporatetiethier or not a company
within the meaning of the Companies Act, 1963;

(i)  the word"person” shall be deemed to include any individual, any gany (as
defined above) as well as any State, governmeather authority, international,
national, supreme, municipal, local or otherwisel a

(i)  references to the singular shall include thlural and vice versa; references to
any Statute shall include such Statute as amendeed, supplemented or re-
enacted from time to time; and references td' 8tate" means Ireland.

The liability of the members of the Companyinsited.
Every person who is a member of the Companyrtaidss to contribute to the assets of

the Company in the event of the Company being waymadvhile such person is a
member, or within one year afterwards, for paynwnhe debts and liabilities of the



Company contracted before such person ceasesaartsnber, and the costs, charges
and expenses of winding up, and for the adjustrakitte rights of the contributories
among themselves, such amount as may be requitesceeding €1.27.



We, the several persons whose names, addressetesargptions are subscribed, wish to be
formed into a company in pursuance of this Memaunamdf Association.

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

Robert Ryan,

29 Hampton Crescent,
Booterstown,

County Dublin.
Solicitor.

Mark Pery-Knox-Gore,
173 Orwell Road,
Rathgar,

Dublin 14.

Solicitor.

V. J. D. Kirwan
22 Elton Park
Sandycove
Co. Dublin.
Solicitor.

Shaun O'Shea

3A Sandymount Avenue
Ballsbridge

Dublin 4.

Solicitor.

Alan Kirwan

21 Eaton Square
Monkstown

Co. Dublin.
Solicitor.

Michael Walsh

9 Chatham Court
Dublin 2.
Solicitor.



Aidan Marsh

21 Connawood Grove
Rathminchael

Bray

Co. Dublin.

Solicitor

Dated the 2nd day of May 1997

WITNESS TO THE ABOVE SIGNATURES

Emma Boylan
Semmering

Mount Alto

Ashford

Co. Wicklow
Solicitor's Apprentice
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COMPANIES ACTS, 1963 to 2001

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHAR E CAPITAL

ARTICLES OF ASSOCIATION

OF

IRISH RETAIL ELECTRONIC PAYMENTS CLEARING COMPANY  LIMITED

PRELIMINARY

1.

Subject as hereinafter provided, the Regulationstaimed in Table C in the First
Schedule to the Companies Act, 1963 (hereinafterrezl to asTable C" ) shall apply
to the Company. Regulations 3, 7, 21, 22, 23398), 41 to 52 inclusive, 52 and 67 of
Table C shall not however apply to the Companythénevent of any conflict between
these Articles of Association (hereinafter referted as the"Articles” ) and the
Regulations of Table C, these Articles shall prevai

In these Articles:-
"Act" means the Companies Act, 1963 (No. 33 of 1963);
"Board" means the board of directors of the Company;

"Central Bank” means, as the context so requires or admits, drar&d Bank of
Ireland either in its capacity as the person hainrigw regulatory responsibility for the
business or activities of the Company or its membeiconnection with the System or
generally the functioning of payment, clearing asdtlement systems (including the
System) in the State (and in such capacity incladgssuccessor thereto or other person
which may have such responsibility) or in its cayeees a member of the Company;

"Clearing Transaction" means the clearance and settlement of an item ftdgFor
through operation of the System and pursuant tdRilles for Clearing such that the
amount or value of such EFT is, or is requiredepgdaid or otherwise recorded as being
payable:

€)) (if such EFT constitutes a debit item) by gwrticular ordinary member

11



(whether for itself or on behalf of an associatenier for whom such ordinary
member acts as agent for the purposes of the Systéere such ordinary
member (or associate member as aforesaid) iscasdezl on or by such EFT,
the specified payor of such EFT; or

(b) (if such EFT constitutes a credit item) tofor the account of any particular
ordinary member (whether for itself or on behalfaof associate member for
whom such ordinary member acts as agent for thpogas of the System)
where such ordinary member (or associate membafoessaid) is, as recorded
on or by such EFT, the specified recipient of SHE;

and for the purposes of any matters arising uadeursuant to these Articles to which
the aforesaid definition may be relevant in conbeactith any applicant for ordinary
membership, the aforesaid definition shall opesaieh as to refer to such applicant in
place of the references to "ordinary member”, anéstimates in relation to EFT to
which such applicant (or any associate member famwit has agreed to act as agent as
aforesaid) would be party whether (as the casebeays specified payor or specified
recipient;

"Clearing Volume" means, in respect of any relevant period of tioreaksessment
purposes (whether actual or estimated), the tatadlber of Clearing Transactions to
which all ordinary members are (or are estimatedefoparty to, whether as payor (in
the case of EFT constituted as debit items) oeeipient (in the case of EFT constituted
as credit items) as the case may be, as procdssegh the System during that period
of time, with such period and number for such gkhieing as certified by the Board,;

“credit institution” has the meaning assigned to such term in Artidg &f Directive
2006/48/EC, and shall include without limitatioror(fthe avoidance of any doubt) a
credit union;

“credit union” means a society which is registered or deemed tedistered as such
under the Credit Union Act, 1997;

“Direct Debit Scheme” means the existing scheme established in the G&tatsuch
scheme may be varied, amended, updated or refdlacedime to time) which operates
to facilitate the creation, set up, processing,dhag, presentation, collection and
transmission of automated direct debits denominatediro as or to be applied to bank
accounts held with members of the Company;

“Directive 2006/48/EC” means Directive 2006/48/EC of the European Pagi@rand
of the Council of 1% June 2006 relating to the taking up and pursuihefbusiness of
credit institutions;

“electronic money institution” has the meaning assigned to such term in Artidg 2

of Directive 2009/110/EC of the European Parliamentl of the Council of
September 2009 on the taking up, pursuit and ptisdesupervision of the business of
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electronic money institutions amending Directivé¥0260/EC and 2006/48/EC and
repealing Directive 2000/46/EC,;

"EFT" means any means or mode of payment or money é¢ramsfmagnetic media,
computer, electronic or other non-documentary orpaper form and which, in law and
under or pursuant to the Rules for Clearing, isgacsed or effective for such purposes
to include, without limitation, automated standioigbankers orders, automated giro,
payroll and traders credits or orders, and autamndieect debits, in each case being
payment items denominated in euro;

“financial institution” has the meaning assigned to that term in Article) 4f
Directive 2006/48/EC;

"IPSO" means the company or organisation known or to m@vk as the "Irish
Payment Services Organisation Limited”, and incueday successor or replacement
body thereto from time to time;

"member" means, unless the context otherwise requires,nabereof the Company as
divided into the categories as referred to in Aetid (and so that the terrfsrdinary
member" and"associate member"shall be determined in accordance with Article 4),
and"membership” shall be construed accordingly;

"member's Clearing Volume" means, in the case of any ordinary member or apnli
for ordinary membership (as the case may be), ithples average over any relevant
period of time for assessment purposes (actuatonated) as determined by the Board
pursuant to these Articles (or the Rules for Mershigr, as the case may be) of such
member's or applicant's proportion (expressed@er@ntage) of the Clearing Volume
for the relevant period, and including for suchpgmses any Clearing Transactions
comprised therein in respect of which the said nmexrob applicant acts (or is estimated
to act) through its participation in the Systemaasordinary member as agent for or
otherwise on behalf of an associate member;

“payment institution” has the meaning assigned to that term in Articlé) 4f

Directive 2007/64/EC of the European Parliamentafrtie Council of 18 November
2007 on payment services in the internal market naing Directives 97/7/EC,
2002/65/EC, 2005/60/EC and 2006/48/EC and repeBliregtive 97/5/EC,;

"Register" means the register of members of the Company tkepteas required by
Section 116 of the Act and as maintained by theesay from time to time;

"related" means, in the context of a connection or relatigmbetween two or more
persons, that such persons are under common owmensitontrol in each case as
determined by the Board by reference to such irdion, opinions and circumstances
as the Board may consider fit or desirable and magonably take into account;

"Rules for Clearing” shall have the meaning given to such term in krtl®;
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"Rules for Membership" shall have the meaning given to such term in krtc
“Scheme Rules”shall have the meaning given to such term in Aati0;

"Secretary” means any person, whether or not also a diremppginted by the Board
to perform the duties of the secretary of the Cargpa

“settlement account” means an account maintained by an ordinary menviikmn
the Payments Module of TARGET 2, to which accowmir may be credited or
debited (as the case may be) by the Central Bamk frme to time or at any time all
such funds or moneys as are payable to such oydmamber by other ordinary
member(s) and/or (as the case may be) by suchasydmember to other ordinary
member(s) in each case as a consequence of saimg(s) as may be effected from
time to time under or pursuant to the Rules fora@ie;

"System" means a payment, clearing and settlement systainlissed, maintained and

operated by the Company, which operates to fdeilithe presentation, collection,

processing, handling, sorting, transfer, transmigsdistribution, exchange, clearance
and settlement of all forms of EFT; and

“TARGET2” means the Trans-European Realtime Gross Settlengmess Transfer
System, being the single shared technical paynmsaitiement system and platform
operated under the auspices of the European C&drdd as used for the settlement
in real time of predominantly high value paymenenaminated in euro (both
domestic and cross border);

"Voting Rights" means, in respect of an ordinary member or atdirdas the case
may be), the weighted vote (expressed as a pegeentdth the aggregate such vote at
any time of all ordinary members or all directoas the case may be) being 100%)
which such member shall be entitled to exercisangtgeneral meeting of or on any
resolution by the Company or (as the case may h&fvany director appointed by such
member to the Board shall be entitled to exerdigeng meeting of or on any resolution
by the Board, in each case as determined pursoidhnése Articles; anthll members
Voting Rights" shall be construed accordingly.

In these Articles, where the context admits or iregu

(@)

(b)

the word'company” , except where used in reference to the Compaall, s deemed
to include any firm, partnership, association dreotbody of persons, whether or not
incorporated, and if incorporated, whether or nobmpany within the meaning of the
Act;

the word'person” shall be deemed to include any individual, any gany (as defined
above) as well as any state, government or oth#roaty, international, national,
supreme, municipal, local or otherwise; and
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(c) references to the singular shall include thergbland vice versa; references to any
Directive, Statute or Regulation shall include slihective, Statute or Regulation as
amended, varied, supplemented or re-enacted from th time; and references to the
"State" means Ireland.

MEMBERSHIP

3. Regulation 2 of Table C shall be amended by thertie of the number "100" for the
number "500" therein.

4, The members shall consist initially of the subsamsbto the Memorandum of

Association, and subsequently those persons wio fime to time apply for and are
accepted into membership of the Company by the Bwaaccordance with the Rules
for Membership (such membership in any individusdecto commence from the date
the name and address of such person is enteredttent@egister as a member, and
accordingly to be evidenced thereby), and the mesnbball be divided into the
following categories:

(@) "ordinary member" , being a credit institution, electronic money iitogion,
financial institution, or payment institution whiahmaintains a settlement account
in its own name for the purposes of, inter aliajlifating the settlement of
Clearing Transactions to which such institutionaigparty from time to time
whether on its own behalf or on behalf of an asgeainember on an agency or
similar basis (and whether or not such associatmbae is related to such
ordinary member); such institution shall, so lorg iaremains an ordinary
member and subject to these Atrticles, be entitbedttend and vote at general
meetings of the Company; and

(b) "associate member’, being a credit institution, electronic money iitogion,
financial institution, or payment institution whigmgages an ordinary member
on an agency or similar basis for the purposesadfithting the settlement of
Clearing Transactions to which such institutiom iparty from time to time on
behalf of such institutions' customers through $leélement account of that
ordinary member; such institution shall not howeber entitled to vote at
general meetings of the Company but shall be edtith attend at such meetings
if so permitted by the Board.

Notwithstanding the provisions of this Article d¢ of Articles 5(a), (b) or (f), the

Central Bank shall be entitled to become an orglina@mber of the Company if it so
applies to the Board. Subject as aforesaid ther@dank, if it is a member, shall be
subject (in such capacity) to the provisions oks#édrticles in the same manner in all
other respects as other members. Any such menibestsall be separate and distinct
from the capacity and functions of the Central Baskregulator of the business or
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activities of the Company and the System.

The Secretary shall maintain the Register and igeotherein for the category of
membership applicable to each member and, in the @abordinary members, a note as
to their respective Voting Rights from time to time determined pursuant to those
Articles. In the event of any dispute as to mersiigrof the Company or any category
thereof or attributable Voting Rights, a certifisapy extract from the Register as issued
by the Secretary at the direction of the BoardlskaVe in the case of manifest error, as
of the date of issue of such extract be conclusigich matter at such time.

RULES FOR MEMBERSHIP

5. The Board shall have power from time to time tonfolate, adopt, alter, vary and
amend such principles, rules, access criteria,datds and regulations as may be
considered fit or desirable by the Board concerpiadicipation in the System and the
admittance to and continued membership of the Cagnpg such persons as may wish
to become (or so become) members of the ComparnithoW limitation to the powers
of the Board aforesaid (but which powers shallteelanly to matters concerning
membership not otherwise so provided for underetifgticles), such principles, rules,
access criteria, standards and regulations shdifraas practicable take account or
cognisance of the following principles:

@ an applicant for membership, and a member, must be:
(i) a credit institution; or

(i) an electronic money institution; or
(i) a financial institution; or
(iv) a payment institution,
in each case so long as the relevant institutiorarid continues to be
supervised by the Central Bank or other competatiioaity charged by law
with the supervision of credit institutions, electic money institutions,
financial institutions, or payment institutions (@gplicable) and is authorised
by the Central Bank or such other competent authda provide money
transmission services to customers;

(b) an applicant for ordinary membership, and @mary member, must be eligible
to participate, and to have duly been admitted astigpate, as a direct

participant within TARGETZ2 and maintain a settletngecount in its own name
through which Clearing Transactions to which suadtmber is a party, or in
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(d)

()

(f)

(9)

(h)

respect of which such member is acting as settleragent for an associate
member, may be settled;

an applicant for associate membership, andsanciate member, must have in
place continuing arrangements with an ordinary nmemathereby the settlement

account of that ordinary member may be used tegelearing Transactions to

which such associate member is a party;

an applicant for membership, or member asc#ése may be, must demonstrate
that it has the ability to honour all settlementeooitments in respect of Clearing
Transactions and that it has an appropriate lelvekperience and expertise in
the State to participate in the System in accorlavith the Rules for Clearing,
and further executes and remains a party to sultetal or multilateral
payment, settlement or other agreements as thel Boay require from time to
time;

an applicant for membership, or member axdse may be, must demonstrate
that it can and will comply with all technical aoderational rules and standards
applicable to the System pursuant to the Rule€learing;

[Rule 5(f) stands suspended and accordingly is naurrently applicable]
the applicant must demonstrate that, in relatiotht System, it would be a
significant provider of money transmission serviassmeasured by the volume
of Clearing Transactions anticipated to be preseatginst it by other ordinary
members in any relevant period of assessment asrdeed by the Board (and
so that any applicant shall furnish to the Compariiye year forward clearing
plan or projection indicating its anticipated vokimof such Clearing
Transactions;

an applicant for membership, or member as #se enay be, must pay to the
Company the required membership applicant admatistr fee in order to
cover such administrative and professional costhaase been or may be
incurred by or on behalf of or with respect to @ampany in dealing with and
processing the application for membership of then@any, in each case as
determined by the Board together with its fair agditable share of the ongoing
administration and operational costs of the Comp@sy determined by the
Board from time to time);

an applicant for ordinary membership must pay oeado pay to the Company
such amount as represents the aggregate of allreasbnable impact costs as
have been incurred or are estimated to be inclbyedach existing ordinary

member in connection with such ordinary membersimgathe arrangements

necessary to be able to accommodate and deal hatlagplicant through the

System, such costs to be determined by referensidb fair and equitable

principles as the Board may approve or adopt fiome to time.
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The principles, rules, access criteria, standamid eegulations as aforesaid for
participation and membership as adopted from tontarte by the Board shall be known
as the"Rules for Membership” and shall, subject to the said Rules for Membprshi
from time to time being approved by the membeigeineral meeting or by resolution in
writing of all the members (in each case being radi members), apply to each
member as if expressly set out as provisions aitiieticles, and accordingly shall bind
each member with like effect. In the event of aowyflict or inconsistency between
these Articles and the Rules for Membership, thésgicles shall prevail.
Notwithstanding the foregoing, the Rules for Menshg may provide for the power,
vested in the Board, in any particular circumstange concerning any applicant for
membership, to waive the strict application of afiythe access criteria contained in
such Rules for Membership subject as providedherein.

6. Unless otherwise so required by law or so permitiethe Board, no person may have
access to or participate in or use the System sislesh person is a member.

MEMBERSHIP TERMINATION OR SUSPENSION

7. The Board shall be entitled by notice in writing $aspend and/or terminate the
membership of a member, with effect at such timenag be decided by the Board, in
the following circumstances:

@) such member shall have failed to pay to then@@my any sums payable by such
member to the Company (or other member) by thepdyment date therefor; or

(b) such member shall be in breach of or no lorgenplies with all or any of the
provisions of these Articles, the Rules for Membgys (including any
membership access criteria), the Rules for Cleavsmagny agreement to which
such member and the Company is a party concere§ystem, in each case as
determined by the Board,;

(c) such member shall have given notice in writtogthe Company that it is
withdrawing from membership of the Company or pgsttion in the System or
shall not otherwise be bound in full by the Rul@sCGlearing;

(d) the commencement of any winding up, examingysteceivership, creditor
moratorium or other analogous event of or affecsingh member;

(e) such member shall have been issued with atidineby the Central Bank to
cease operating as a participant in the Systema@ase to be a member; or

® if, in the reasonable opinion of the Boardy aonduct or action of such member

shall be regarded as injurious to the standingraciter or interests of the
Company or may or does threaten the integrity aursy or operational
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reliability of the System;

provided however that, unless the exigencies wikerso require, in the case of any
event occurring as described in paragraphs (apr(f) of this Article 7, the member
concerned shall be given not less than fourteea pgagr notice of such Board meeting
as may be convened to consider any such propospdrsion and/or termination of the
membership of such member thereby offering such Imeerthe opportunity to make
written representations in connection with sucmewe the Board (such representations
to be addressed to the Secretary) and, if considegpropriate by the Board, for such
member to have its nominated representative ataddspeak at such meeting for such
time as the Board considers appropriate.

8. In the case of a suspended member, neither it mpd@mector appointed by it to the
Board may, without the consent of the Board, andstolong as such suspension is
continuing, attend at any meeting of or vote upoynrasolution by the Company or the
Board nor may such member be a participant in yiséeB1. A member shall be entitled
to terminate its membership by giving not less tttaee months notice in writing of
withdrawal served upon the Company or, if such nmemalso a member of the Direct
Debit Scheme, then (unless otherwise permittechéyBbard) by giving such notice as
is provided for under the Scheme Rules for such Ineemeasing to be a sponsoring
bank under the Direct Debit Scheme. Such notied,sbnce served, be irrevocable
unless otherwise so agreed by the Board. Any textioin or suspension of membership
as effected pursuant to these Articles shall béowit prejudice to any membership
obligations which remain to be performed by the mnemconcerned insofar as such
obligations have arisen or accrued on or priorhe tate of such termination or
suspension. Any person whose membership has éeemated shall, with effect from
the relevant date of termination, cease immedidtelipe a participant or entitled to
participate in the System.

MEMBERS VOTING RIGHTS

9. The Voting Rights of ordinary members shall be aeieed in accordance with the
following provisions:

(@) the Board shall cause records to be maintaimeceference to the financial year
of the Company or to such other period(s) of assessas may be decided upon
from time to time by the Board (the "relevant pdriof assessment”), of the
Clearing Volume and each member's Clearing Voluonestich period; for the
purposes of preparing and maintaining such rectindsoard shall have regard
to such information as it considers fit or desiealahcluding without limitation
such information concerning Clearing Transactiamay be available from use
of the System and from each member concerningsésoflthe System, in each
case during the relevant period of assessmentrgniosiness or financial status
changes or events affecting or likely to affect angh member whether during
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(b)

(©

(d)

()

(f)

the relevant period of assessment or in the future;

the Voting Rights of each ordinary member Istairespond and be equal to the
proportion (expressed as a percentage) which tleatbar's Clearing Volume
represents of or bears to the Clearing Volume Fa&r televant period of
assessment, in each case as determined by the IBoesterence to the records
and information referred to in Article 9(a) above;

for the purposes of allocating Voting Rights applicants for ordinary
membership, the Board shall have regard to suchinm&tion as it considers fit
or desirable including, without limitation, (i) amgstimates furnished by the
applicant as to projected member's Clearing Volufeessuch applicant in

respect of its proposed participation in the Sys{@jwhether that applicant has
been a participant previously in an equivalentimilar clearing and settlement
system to the System, (iii) the scope and volumanyf EFT business which
members may have transacted with or for that agmliover any relevant time,
and all in comparison with the Clearing Volume foe most recent financial
year of the Company or other relevant period céss®ent;

as soon as practicable following the admitanfcan applicant to membership of
the Company, the Board shall cause the Secretasgue a notice in writing to

all members thereby stating with effect from thievant date of admittance to
membership of the applicant the adjusted VotinghRigf all members, having

taken into account the Voting Rights being allodate such applicant as a
member;

as soon as practicable following the termamatr suspension of membership of
any ordinary member pursuant to these Articles, Board shall cause the
Secretary to issue a notice in writing to all meralibereby stating with effect
from the relevant date of termination or suspensibsuch membership the
adjusted Voting Rights of all ordinary members,ihgwisregarded the Voting
Rights previously but no longer allocated to suatimrary member; provided
however that if the suspension of such member itkdnawn or lifted by the
Board, the allocation of Voting Rights to such membhall be reinstated and
members notified in the same manner as providethfesub-clause (d) of this
Article 9;

from time to time, and by reference to theorels and information referred to in
sub-clause (@) of this Article 9, the Board mayeemvthe Voting Rights of each
or any ordinary member by reference to that memb@kearing Volume in
comparison with the Clearing Volume for the reldvpariod of assessment;
following such review, if the Board considers tlaat adjustment of Voting
Rights is required or desirable, having decidedhupe relevant adjustment, the
Board shall cause the Secretary to issue a natiogriting to all members
thereby stating with effect from the date of suckiae or other date as may be
prescribed by the Board (as the case may be) thestad Voting Rights
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attributable to each ordinary member;

(9) where an applicant for ordinary membershiprelated to another ordinary
member, or two ordinary members become so rel#tedielated persons shall
be entitled to exercise their Voting Rights on ggragated basis and to have, if
they so wish, one representative to represent {bety) whether at meetings or
in respect of resolutions of the Board or the Camgpa

(h) any notice by the Secretary issued on theciitre of the Board as to the Voting
Rights of any member as referred to in this Artielshall, save in the case of
manifest error, be conclusive evidence of such negmtvoting Rights in the
Company.

RULES FOR CLEARING

10.

11.

The Board shall have power from time to time tonfolate, adopt, alter, vary and
amend such rules as may be considered appropnatdebBoard concerning the
maintenance, use and operation of the System anithdchandling and processing of
Clearing Transactions by and through the Systern avitiew to ensuring the continued
integrity, efficiency, security and operationaliablility of the System. Such rules shall
be known as théRules for Clearing" and shall be binding on all members. Such
Rules for Clearing may also list or specify suclerdgs or circumstances upon the
occurrence of which the Board shall be entitled laank power to suspend operation of
the System and/or to exclude any member from [aation in the System whether as
of any day or time or for a period of time, andotovide for the consequences of such
suspension or exclusion.

Without prejudice to the provisions of Article 7nyabreach by a member of any
provision of the Rules for Clearing shall entithe BBoard to levy a fine on such member
for such amount as the Board may determine (haveyard to the consequent
diminution of the efficiency and effectiveness bk tSystem and any additional or
increased costs that may arise or have arisentli@r osnembers) and to be paid as a
condition of such member's continued membershig/oarto direct such member to
remedy such breach, take such action or undertake sommitment by such member
as may be required by or is satisfactory to thar@o In any case of a proposed fine, the
member concerned shall be given not less thaneleiiays prior notice of such Board
meeting as may be convened for such purposes thefédring such member the
opportunity to make written representations in @mion therewith to the Board (such
representations to be addressed to the Secretaty)faconsidered appropriate by the
Board, for a representative of such member to @i speak at such meeting for such
time as the Board considers appropriate.
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BOARD OF DIRECTORS

12.

13.

14.

15.

16.

The Board shall be composed of not more than 2€ctirs. The Company may
however by ordinary resolution increase or redheenumber of permitted directors.

Each ordinary member, following their admittanceaamember of the Company, shall
be entitled to nominate at any time one person dseator of the Company and to
remove at any time any such nominee and appoirthanperson in his/her place in
each case by notice in writing to the Secretarg, waith effect from the date specified in
such notice. The current Board nominee of such Ineershall be entitled to exercise, at
any vote to be taken at a meeting or by resolufahe Board, such percentage Voting
Rights as a director equal to the percentage V@&igfts attributable to such member at
the time of such exercise as determined pursuahitide 9. Pending the appointment
of the first two directors by ordinary members itage of the first two named
subscribers to the Memorandum of Association, sudiscribers shall constitute the
initial directors of the Company. The chief ex@gifor the time being of IPSO shall
be a director of the Company but shall not be ledtito exercise any voting rights at
meetings of the directors of the Company.

The Board shall appoint, and shall ensure as faprasticable that there stands
appointed, to the Board one person having in thiei@p of the Board relevant
knowledge and experience to act as an independamexecutive director of the
Company; no such person whilst standing so appbintay be an employee of or
consultant to any member of the Company. Such emggnt director shall hold
his/her office on such terms as may be determinethd® Board for a period of two
years (or such other period(s) as may be determimady case by the Board) running
from the date of his/her appointment and for saylas he/she shall remain as a
director of the Company shall also stand appoirdaedChairman of the Board.
Regulation 53 of Table C shall be varied accorginglhe Chairman shall not be
entitled to vote on any matter at meetings of tbarl, save in the case of an equality
of votes, in which case the Chairman shall hasting vote;

The Board may meet together for the despatch oinéss adjourn and otherwise
regulate their meetings as they think fit, and armgeting shall be convened upon not
less than seven days notice to all directors by Skeretary acting either on the
instructions of the Board or on the requisitiorwinting (addressed to the Secretary) of
not less than two directors (if such directors haupplied to the Secretary sufficient
particulars of the business required to be trapdaor discussed at such meeting).
Where the Chairman of the Board considers that reicematter requires urgent

consideration, the Secretary may convene such éingest shorter notice (being not

less than twenty four hours) to discuss (only) suelter.

The quorum required for any meeting of the Boardllshbe such persons, whether

present in person or by an alternate pursuant ticl&rl6, who together constitute (or
represent) a majority in number of the membershef Board at the time of such
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17.

18.

meeting, and Regulation 51 of Table C shall be fremtiaccordingly. If a quorum is not

so constituted within half an hour after the tinpp@inted for holding same, the meeting
shall be adjourned to a date not earlier than éemrtdays from the date on which the
meeting was adjourned, and if a quorum is not @oitesti on the adjourned date such
meeting shall stand discharged. Any director nmayig@pate in a meeting of the Board
by means of telephone or other similar means ofngonication whereby all persons
participating in the meeting can hear each othealspand participation in a meeting in
this manner shall constitute presence in persencit meeting.

Any director who is unable to attend a meetinghef Board during any financial year
of the Company shall be entitled on an exceptitwaais, and on one occasion only,
during such financial year to appoint any persorbéoan alternate or substitute
director for the purposes of that meeting in pladesuch absent director; and
accordingly such director shall not otherwise biled to appoint any person to be an
alternate or substitute director in place of sudteatior (where absent) for the
purposes of any other meeting of the Board in $inamcial year.

Where any vote is required at a meeting of the @aaiconnection with the adoption,
variation or amendment to all or any provisionstted Rules for Membership or the
Rules for Clearing, or with regard to the suspemsio termination of a member
pursuant to these Articles, any resolution propasembnnection therewith shall not be
deemed to have been passed by the Board unlesw/aticer on a show of hands or by
secret ballot, as the case may be) not less thanofall VVoting Rights as of the date of
such resolution of those directors present in peassuch meeting have been exercised
or cast in favour of the said resolution. Withpes to all other matters requiring a vote
at meetings of the Board, any resolution proposedonnection therewith shall be
deemed to be passed if not less than 51% of alhiydRights as of the date of such
resolution of those directors present at such mgdiave been exercised or cast in
favour of the said resolution.

OPERATIONS

19.

20.

The Board may appoint from time to time such pessoaving, in the opinion of the
Board, relevant knowledge or expertise to form @wvismry committee (and whether or
not constituted as a committee of the Board putsieaRegulation 54 of Table C) for
the purposes of formulating, reviewing and advisimgthe Rules for Clearing and/or
generally the management and technical operatiaheofSystem, with a view to the
advisory committee making proposals or submisstorthe Board in respect thereof.
The Board, and any such advisory committee, maseliztom time to time with IPSO,

in such manner and for such purposes as the Boasiders fit, concerning the Rules
for Clearing.

The Board shall cause the Company to apply to IR&i®a view to the Company being
(and continuing to be) designated by IPSO as agresed clearing company for the
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21.

purposes of the rules or requirements of IPSO ftone to time. The Board may
appoint from time to time any person it considetstd represent on behalf of the
Company the interests of the Company in IPSO. Bbard may on behalf of the
Company engage or contract with IPSO for the promjsin connection with the
System, of such payment, clearing or settlemertesysupport, operational or other
services (including without limitation, adminisimt, accounting, financial, computer
and personnel services) as may be required ordmnesi desirable by the Board for the
business or activities of the Company from timértee. The Board shall be responsible
for advising, and shall be subject to a duty oraliedf the Company to so advise, IPSO
of the Rules for Membership and Rules for Cleasgmay be proposed for first
adoption by the Company pursuant to these Artiafes any proposed changes to such
Rules for Membership or (as the case may be) RaoteSlearing from time to time not
later than fourteen days prior to the relevant dae which the said Rules for
Membership and Rules for Clearing or changes thenet proposed for adoption by or
on behalf of the Company. The Board shall alsaenthat the Rules for Membership
are published and accordingly available in or toghblic domain in such manner as the
Board considers fit.

The Board may from time to time appoint any per&enether or not a director) to be
the chief executive of the Company, and may dedeigasuch person such powers of the
Board as may be considered fit or desirable intioglato the administration,
maintenance, use and operation of the System, aneraly in connection with the
business and activities of the Company from timénte, and the Board may remove or
replace such person from time to time.

GENERAL MEETINGS

22.

23.

24,

An extraordinary general meeting may be conveneithéyBoard or on foot of a written

request signed by not less than two ordinary mesmvdo hold together not less than
10% of all members' Voting Rights at the date afhstequest or in default may be
convened by such requisitionists as is provide8dxtion 132 of the Act.

In the case of an extraordinary general meetingaly the Board, the Secretary shall
give not less than twenty one days written notiegdof to all members. The notice and
agenda for such meeting shall state the busingbe ofieeting.

A request for an extraordinary general meetingyansto Article 21 must be in writing
addressed to the Secretary, be signed by such meroaking for the meeting, and
specify the business to be discussed. Followiegipe of such a request, if valid in
accordance with these Articles, the Secretary stsaloon as practicable give not less
than twenty one days written notice of the meetargiested to all members. The notice
and agenda for such meeting shall state the bgsofethe meeting and by whom the
meeting has been requested. Discussion and \aitiagy extraordinary general meeting
shall be confined to the business on the agenda.
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25.

26.

27.

28.

29.

30.

The annual general meeting shall be held each tgeaansact the ordinary business
referred to in Regulation 10 of Table C and, initald as ordinary business, to consider
and determine the amount of the annual membersbgtd be payable as recommended
by the Board (and the said Regulation 10 shalldréeet accordingly). Written notice
convening an annual general meeting shall be setiiebSecretary to all members not
less than twenty one days before the date of seething.

Any member wishing to place an item on the agerfidasoannual general meeting, and
whether for discussion and/or resolution (as tlee caay be), shall send written notice
of its wish to the Secretary not later than twexght days prior to the date of the annual
general meeting. The Board shall decide whethearobit is appropriate to table any
such item on such agenda, and if so agreed bydhedBsuch item shall be notified to
members with the written notice convening the ahgeaeral meeting.

The quorum required for any general meeting shallnbt less than two ordinary

members represented in person or by proxy at thetimgeand who together would be

entitled to exercise not less than 75% of all masiboting Rights at and as of the date
of such meeting. Regulation 11 of Table C shalinoelified accordingly.

Where any vote is required at a general meetingpimection with any matters which
constitute (i) special business (including, withtritation any vote in connection with
the Rules for Membership), any resolution propasembnnection therewith shall not be
deemed to have been passed unless (and whetheshowaf hands or by secret ballot,
as the case may be) not less than 75% of all maheting Rights as of the date of
such meeting of those ordinary members represent@erson or by proxy at such
meeting have been cast and exercised in favouuaf sesolution; and (ii) ordinary
business, any resolution proposed in connectiomwith shall not be deemed to have
been passed unless (and whether on a show of babgisecret ballot, as the case may
be) not less than 51% of all members' Voting Rigi#f the date of such meeting of
those ordinary members represented in person @rddy at such meeting have been
cast and exercised in favour of such resolution.

The references in Regulations 11, 12, 14, 16 anaf2Bable C to "members" or
"member" shall be construed as references to axdmamber(s). Votes to be cast by
any ordinary member in general meeting may onlgbeast by such member being
represented at and voting at the said meeting.

Save as modified by these Articles, the provisioh®kegulation 8 of Table C shall
apply concerning the length of notices to be git@members for general meetings.
The reference to "registered address" in Regul&@af Table C shall be construed as a
reference to the address of the relevant membsucisaddress is noted in the Register
at the time notice is being sent by the Comparsptth member.
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DIRECT DEBIT SCHEME

31.

32.

33.

34.

The Board shall have power from time to time torfolate, adopt, implement, monitor
and vary or replace from time to time such priresplrules, access criteria, standards
and regulations in connection with membership af participation by persons in the
Direct Debit Scheme and in connection with the apen (including administration) of
the Direct Debit Scheme as may be considered fitesirable with a view to ensuring
the continued integrity and operational efficierafythe Direct Debit Scheme. Such
principles, rules, access criteria, standards aglilations shall be known as the
“Scheme Rules”and shall be binding on all members of and paditip in the Direct
Debit Scheme.

The Board shall have power to impose sanctionsngnn@ember of the Direct Debit
Scheme in respect of any non compliance with the®e Rules by such member, such
sanctions to include (without limitation) the imgmsn of a fine or suspension or
expulsion from the Direct Debit Scheme. The Bodwallsensure for such purposes that
the procedures set out in Article 7 (in the cassusipension or expulsion) and Article
11 (in the case of a fine) are applied in like neares amended and construed so as to
refer to the Direct Debit Scheme and to relatdhvéoScheme Rules. In the event that any
person ceases to be a member of the Company, sumbnpshall also thereby cease to
be a member of the Direct Debit Scheme.

The Board shall form an advisory committee (and thdreor not constituted as a
committee of the Board pursuant to Regulation 54&Table C) to be known as the
“Direct Debit Committee” to report to and advise tBoard on all aspects of the Direct
Debit Scheme, to monitor the operation of the RirBebit Scheme as well as
compliance or non compliance with the Scheme Royesiembers of and participants
in the Direct Debit Scheme, and generally to praribe use of direct debits as a
payment mechanism through the auspices of the tDiDebit Scheme, in each case
subject to such directions and terms of referescth@ Board may issue from time to
time. The Board, and any such advisory committesy hiaise from time to time with
IPSO, in such manner and for such purposes asdhrlRBonsiders fit, concerning the
operation and administration of the Direct Debih&ue.

The Board shall be responsible for advising, aradl &fe subject to a duty on behalf of
the Company to so advise, IPSO of the Scheme Ruatksny proposed changes to such
Scheme Rules from time to time not later than &mmtdays prior to the relevant date on
which the Scheme Rules or changes thereto are ggdgor adoption by or on behalf of
the Company. The Board shall also ensure thatStieme Rules are published and
accordingly available in or to the public domairsich manner as the Board considers
fit.

26



FINANCIAL

35.

36.

37.

SEAL

38.

The financial year (as defined in Section 2 of Awt) of the Company shall be for a
period of twelve months running from such datedohecalendar year as the Board may
decide from time to time, save that the initial@ots of the Company may be made up
to a period of between 12 and not more than 18 Imsofitom the date of its
incorporation.

Auditors shall be appointed and their duties ragdlan accordance with Sections 160
and 161 of the Act and Part X of the Companies 2@90.

The Board may set aside out of the profits (if anfy)he Company such sums as they
think proper as a reserve or reserves which shallhe discretion of the Board, be

applicable for any purpose to which the profitshaf Company may be properly applied,
and pending such application may, at the like disam, either be employed in the

business of the Company or be invested in suclsimants as the Board may lawfully

determine.

The Company is hereby authorised to adopt, havausadn official seal (as described
in Section 41 of the Act) for the purposes of ocamnection with the transaction of any
business by the Company outside the State.

WINDING UP

39.

If the Company is wound up, the liquidator may, hwihe sanction of a special
resolution of the Company and any other sanctiquired by the Act, divide among the
ordinary members in specie or kind the whole or eny of the assets of the Company
(whether they shall consist of property of the sdamel or not) and may, for such
purpose, set such value as he deems fair uponrapegrpy to be divided as aforesaid
and may determine how such division shall be ahraet as between the ordinary
members. The liquidator may, with the like santtiest the whole or any part of such
assets in trustees upon such trusts for the besfefiie contributories as the liquidator,
with the like sanction, shall think fit, but so the such member shall be compelled to
accept any asset whereon there is any liability.
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INDEMNITY

40.

Every director, chief executive, agent, auditocrsery or other officer of the Company
shall be entitled to be indemnified out of the tsséthe Company against all losses or
liabilities which he may sustain or incur in or abthe execution of the duties of his
office or otherwise in relation thereto, includirgy liability incurred by him in
defending any proceedings, whether civil or crihimawhich judgment is given in his
favour or in which he is acquitted or in connectgith any application under Section
391 of the Act in which relief is granted to him thye Court, and no director or other
officer shall be liable for any loss, damage orfartsine which may happen to or be
incurred by the Company in the execution of thaedubf his office or in relation
thereto. This Article 39 shall only have effatiso far as its provisions are not avoided
by Section 200 of the Act.
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