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Notice of Annual General Meeting 
 
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held in 
FBD House, Bluebell, Dublin 12, on Wednesday 29 April 2009, at 12 noon for the following 
purposes: 
      
As Ordinary Business  
 

1 To receive and consider the Report of the Directors and the Financial Statements 
for the year ended 31 December 2008. 

 
2 To declare a dividend on the 8% non-cumulative preference shares. 

 
3 To declare the final dividend of €0.10 per ordinary share which is recommended by 

the Directors. 
 
4 To re-elect the following persons as Directors of the Company under Article 80 (c)  

Mr. Michael Berkery  Resolution 4 (a) 
Mr. John Donnelly  Resolution 4 (b) 
Mr. Philip Lynch   Resolution 4 (c) 
Dr. Patrick O’Keeffe  Resolution 4 (d) 
Mr. Padraig Walshe  Resolution 4 (e) 

 
To re-elect the following person as a Director of the Company pursuant to Article 83 (b) 
Mr. Cathal O’Caoimh  Resolution 4 (f) 

  
5 To authorise the Directors to fix the remuneration of the Auditors. 

  
As Special Business  

 
6 To renew the general authority of the Directors to allot shares under Section 20 of 

the Companies (Amendment) Act, 1983 by the deletion of the current Article 
number 8 (b) and replacing it with the following: 

 
(b) “The directors are hereby generally and unconditionally authorised to 

exercise all the powers of the Company to allot relevant securities within 
the meaning of Section 20 of the Companies (Amendment) Act 1983. The 
maximum amount of relevant securities which may be allotted under the 
authority hereby conferred shall be the authorised but un-issued shares in 
the capital of the Company now in existence on 29 April 2009.  The 
authority shall expire on 28 April 2014, unless and to the extent that such 
authority is renewed, revoked or extended prior to such date. The 
Company may before such expiry make an offer or agreement which would 
or might require relevant securities to be allotted after such expiry and the 
Directors may allot relevant securities in pursuance of such offer or 
agreement, notwithstanding that the authority hereby conferred has 
expired. 

 
 Please note that Resolution 6 is to be proposed as a Special Resolution. 
 
7 To consider and, if thought fit, pass the following Special Resolution, subject to the 

passing of Resolution 6: 
 
"In accordance with the provisions of the Companies (Amendment) Act, 1983, the 
Directors be and are hereby empowered to allot "equity securities" (as defined in 
Section 23 (13) of the Companies (Amendment) Act, 1983) pursuant to the 
authority conferred on them by the Ordinary Resolution of the Company passed on 
29 April 2009 as if Section 23 (1) of the Companies (Amendment) Act, 1983 did not 
apply to any allotment made pursuant to the said authority provided that this 
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power shall be limited to the allotment of equity securities up to but not exceeding 
an aggregate nominal value of 5 per cent of the issued ordinary share capital as at 
the date of this Resolution and that the authority hereby conferred shall expire at 
the close of business on the earlier of the date of the next Annual General Meeting 
of the Company or a date 15 months from the date of passing hereof and that the 
Directors be entitled to make at any time prior to the expiry of the power hereby 
conferred, any offer or agreement which would or might require equity securities to 
be allotted after the expiry of such power.  Provided that such power shall, subject 
as aforesaid, cease to have effect when the said authority is revoked or would, if 
renewed, expire but if the authority is renewed the said power may also be 
renewed, for a period not longer than that for which the authority is renewed, by a 
further Special Resolution of the Company passed in General Meeting” 
 
and  
 
“that the expiry date noted in Article 8 (c) be amended to read “28 July 2010”, 
being fifteen months after the date of this Annual General Meeting in accordance 
with the foregoing.” 

  
8 To consider and, if thought fit, pass the following Special Resolution (Resolution 8): 

 
"That the Company and/or any of its subsidiaries be and are hereby generally 
authorised to make market purchases (as defined in Section 212 of the Companies 
Act, 1990) of shares of any class of the Company (“the Shares”) on such terms and 
conditions and in such manner as the Directors may from time to time determine 
but subject, however, to the provisions of the Companies Act, 1990, the Articles of 
Association of the Company and to the following restrictions and provisions: 
 
(a) the aggregate nominal value of the Shares authorised to be acquired pursuant 

to the terms of this resolution shall not exceed 10 per cent of the aggregate 
nominal value of the issued share capital of the Company as at the close of 
business on the date of the passing of this resolution; 

 
(b) the minimum price which may be paid for any Share shall be the nominal 

value of the Share; 
 
(c) the maximum price which may be paid for any Share (a "Relevant  Share") 

shall be an amount equal to 105 per cent of the average of the five amounts 
resulting from determining whichever of the following ((i), (ii) or (iii) specified 
below) in relation to the Shares of the same class as the Relevant Share shall 
be appropriate for each of the five consecutive business days immediately 
preceding the day on which the Relevant Share is purchased, as determined 
from the information published in the Irish Stock Exchange Daily Official List 
reporting the business done on each of those five business days; 

 
 

(i) if there shall be more than one dealing reported for the day, the 
average of the prices at which such dealings took place; or 

(ii) if there shall be only one dealing reported for the day, the price at 
which such dealing took place; or 

(iii) if there shall not be any dealing reported for the day, the average of 
the closing bid and offer prices for the day 

 
and if there shall be only a bid (but not an offer) or an offer (but not a bid) 
price reported, or if there shall not be any bid or offer price reported, for any 
particular day then that day shall not count as one of the said business days for 
the purposes of determining the maximum price.  If the means of providing the 
foregoing information as to dealings and prices by reference to which the 
maximum price is to be determined is altered or is replaced by some other 
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means, then a maximum price shall be determined on the basis of the 
equivalent information published by the relevant authority in relation to 
dealings on the Irish Stock Exchange Limited or its equivalent. 

 
The authority hereby conferred will expire at the close of business on the date 
of the next Annual General Meeting of the Company or the date which is fifteen 
months after the date on which this resolution is passed or deemed to have 
been passed whichever is the earlier, unless previously varied, revoked or 
renewed in accordance with the provisions of Section 215 of the Companies 
Act, 1990.  The Company or any such subsidiary may before such expiry enter 
into a contract for the purchase of Shares which would or might be wholly or 
partly executed after such expiry and may complete any such contract as if the 
authority conferred hereby had not expired." 

 
9 To consider and, if thought fit, pass the following Special Resolution (Resolution 9): 

 
"That for the purposes of Section 209 of the Companies Act, 1990 the re-issue 
price range at which any treasury shares (as defined by the said Section 209) for 
the time being held by the Company may be re-issued off-market shall be as 
follows:- 
 
(a) the maximum price shall be an amount equal to 120 per cent of the 

Appropriate Price as defined in paragraph (c); and 
 
(b) subject to sub-paragraph (c) hereof, the minimum price shall be: 

(i) in the case of an Option Scheme (as defined in paragraph (d) below), 
an amount equal to the option price as provided for in such Option 
Scheme; or 

(ii) in all other cases and circumstances where treasury shares are 
reissued off-market, an amount equal to 95% of the Appropriate 
Price (as defined in paragraph (c)); and 

  
(c) “Appropriate Price” means the average of the five amounts resulting from 

determining whichever of the following ((i), (ii) or (iii) specified below) in 
relation to shares of the class of which such treasury shares to be re-issued 
shall be appropriate in respect of each of the five business days immediately 
preceding the day on which the treasury share is re-issued, as determined 
from information published in the Irish Stock Exchange Daily Official List 
reporting the business done on each of those five business days; 

 
(i) if there shall be more than one dealing reported for the day, the 

average of the prices at which such dealings took place; or 
 
(ii) if there shall be only one dealing reported for the day, the price at 

which such dealing took place; or 
(iii) if there shall not be any dealing reported for the day, the average of 

the closing bid and offer prices for the day; 
 
and if there shall be only a bid (but not an offer) or an offer (but not a bid) 
price reported, or if there shall not be any bid or offer price reported for any 
particular day, then that day shall not count as one of the said business days 
for the purposes of determining the Appropriate Price.  If the means of 
providing the foregoing information as to dealings and prices by reference to 
which the Appropriate Price is to be determined is altered or is replaced by 
some other means, then the Appropriate Price shall be determined on the 
basis of the equivalent information published by the relevant authority in 
relation to dealings on the Irish Stock Exchange Limited or its equivalent; and 
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(d)  “Option Scheme” means any scheme or plan which involves either the issue 
of options to acquire Ordinary Shares in the Company or the conditional award 
of Ordinary Shares in the Company which has been approved by the 
Company’s shareholders in General Meeting. 

 
The authority hereby conferred shall expire at the close of business on the date of 
the next Annual General Meeting of the Company, or the date which is fifteen 
months after the date on which this resolution is passed or deemed to have been 
passed whichever is the earlier, unless previously varied or renewed in accordance 
with the provisions of Section 209 of the Companies Act, 1990". 

 
10 To consider and if thought fit, pass the following Special Resolution (Resolution 

10):  
 
“That the Articles of Association of the Company be and are amended by the 
substitution of Article 86 (a) (ii) which currently reads “The maximum number of 
Executive Directors at any time shall be three” with the following: 
 
“(ii) The maximum number of Executive Directors at any time shall be four.” 
 

By Order of the Board 
 
 
Conor Gouldson 
Secretary 
FBD House, Bluebell, Dublin 12 
30 March 2009 
 
Notes for Shareholders 
 
1. Any shareholder entitled to attend and vote at any General Meeting of the 

Company is entitled to appoint a proxy (who need not be a member of the 
Company) to attend, speak and vote in his or her stead.  Completion and 
submission of a form appointing a proxy will not affect the right of a shareholder 
to attend, speak and vote at the meeting in person.  A form to be used for 
appointing a proxy is enclosed. 
 

2. To be valid, any form appointing a proxy must be lodged with the Company’s 
appointed Registrar, Computershare Investor Services (Ireland) Limited, Heron 
House, Corrig Road, Sandyford Industrial Estate, Dublin 18, by post, by hand, 
online or via CREST message to arrive no later than 48 hours before the time 
appointed for the holding of the Annual General Meeting. 

 
3. Pursuant to Regulation 14 of the Companies Act, 1990 (Uncertificated Securities) 

Regulations, 1996, the Company hereby specifies that only those Shareholders 
registered in the Register of Members of the Company as at 6 p.m. on the day 
which is two days before the date of the meeting shall be entitled to attend or 
vote at the Annual General Meeting in respect of the number of shares registered 
in their name at that time. 


