THIS DOCUMENT AND THE ACCOMPANYING FORM OF PROXY ARE IMPORTANT AND REQUIRE YOUR
IMMEDIATE ATTENTION. If you are in any doubt as to the action you should take, you are recommended to
consult your independent professional adviser, who is authorised or exempted under the European Union
(Markets in Financial Instruments) Regulations 2017 (as amended) or the Investment Intermediaries Act 1995
(as amended), if you are resident in Ireland or who is authorised under the Financial Services and Markets Act
2000 (as amended) if you are resident in the United Kingdom, or from another appropriately authorised
independent financial adviser if you are in a territory outside Ireland or the United Kingdom.

If you sell or have sold or otherwise transferred all of your Permanent TSB Group Holdings p.l.c. shares,
please forward this document and the accompanying Form of Proxy to the purchaser or transferee or the
stockbroker, or other agent through whom the sale or transfer is/was effected for onward transmission to the
purchaser or transferee.
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Friday, 24 June 2022 at 10.00 a.m. (Irish Time)

The Marker Hotel, Grand Canal Square, Dublin Docklands, Dublin, D02 CK38

The Group’s 2021 Annual Report is available to view online at:

www.permanenttsbgroup.ie

Notice of the Annual General Meeting of Permanent TSB Group Holdings p.l.c. to be held at The Marker Hotel,
Grand Canal Square, Dublin Docklands, Dublin, D02 CK38, Ireland on Friday 24 June 2022 at 10.00 a.m. (Irish
Time) is set out inthis document, accompanied by a Form of Proxy for use in connection with the resolutions at
the meeting. To be valid, the Form of Proxy must be returned so as to be received by the Company’s Registrar,
Link Registrars Limited (PTSBGH), P.O. Box 1110, Maynooth, Kildare not later than 10.00 a.m. (Irish Time) on
Wednesday, 22 June 2022 in the manner set out in the notes attached to this notice. However, please note that
persons holding shares through the Euroclear or CREST (via CDI) systems must also comply with any additional
voting deadlines imposed by those systems. All persons affected are recommended to consult with their stockbroker
or other intermediary at the earliest opportunity.
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Dear Shareholder,

| am writing to convene this year’s Annual General Meeting (the AGM) of Permanent TSB Group Holdings p.l.c. (the
Company) to be held at 10.00 a.m. (Irish Time) on Friday 24 June 2022 at the Marker Hotel, Grand Canal Square, Dublin
Docklands, Dublin, D02 CK38.

The AGM is a worthwhile opportunity for shareholders to meet and engage directly with the directors and senior management
of the Company, particularly not having had the opportunity to do so in person since before the start of the Covid-19 pandemic.
In this regard, the Company will continue to monitor guidance issued by the Government of Ireland and any relevant updates
regarding the impact of Covid-19 on health and safety arrangements for the AGM will be made available on the Company’s
website: www.permanenttsbgroup.ie

If you are not able to come to the meeting in person and have questions you would like to raise and/or might otherwise have raised
in person at the AGM, please submit those questions in writing by email together with evidence of your shareholding to
agm@permanenttsb.ie by no later than 8.00 a.m. (Irish Time) on Friday, 24 June 2022 or by sending a letter and evidence of your
shareholding at least four 4 business days prior to the AGM by post to the Company Secretary at the Company’s registered office.
Alternatively, questions can also be submitted during the meeting by those who choose to listen to the business of the AGM
electronically by using the messaging functionality available on our web based service. The procedures for question
submission are described in more detail within the notes section at the end of this document.

Furthermore, if you cannot attend the AGM you can still vote and | would urge all shareholders, regardless of the number of
shares owned, to complete, sign and return their proxy form as soon as possible but, in any event, so as to reach Link
Registrars Limited by 10.00 a.m. (Irish Time) on Wednesday 22 June 2022. Alternatively, shareholders may register their proxy
appointment and voting instructions electronically via the internet, details of which are provided in the notes section at the end
of this document.

The formal Notice of AGM appears on pages 6 to 8 of this document and this letter explains the 10 items to be transacted at
the AGM

Note: Unless the context otherwise requires, all references to information provided as at 5 p.m. (Irish Time) on 20 May 2022
throughout this letter are to that time being the latest practicable time and date for that information prior to the issue of this letter.



Resolution 1: Financial statements, annual report, and affairs of the Company

Resolution 1 is asking members to receive and consider the financial statements and the reports of the Directors and
Auditors for the year ended 31 December 2021 and a review of the affairs of the Company. Resolution 1 is an advisory
resolution and is not binding on the Company.

Resolution 2: Directors' report on remuneration

Resolution 2 is asking members to receive and consider the Directors' Report on Remuneration as set out on pages 146 to
150 of the 2021 Annual Report. Resolution 2 is an advisory resolution and is not binding on the Company.

Resolution 3: Appointment of Directors

Resolution 3 deals with the re-appointment of Directors. In accordance with the provisions of the UK Corporate Governance Code,
each of the current Directors will retire from office at the end of the AGM and will offer themselves for re-appointment. The names of
the Directors together with a detailed description of the skills, expertise and experience that each of the Directors brings to the Board
are set out on pages 107 to 112 of the 2021 Annual Report.

The re-appointment of each Director will be considered as separate ordinary resolutions. The Board regularly reviews the
performance of Directors and is satisfied that all of the Directors proposed for re-appointment have performed effectively and have
demonstrated commitment to their respective roles. Details of the process used to evaluate the effectiveness of the Board and of
individual Directors are set out on page 122 to 123 of the 2021 Annual Report.

Additional information in respect of those Directors designated as 'independent’ by the Company in accordance with the criteria
set down for doing so in the UK Corporate Governance Code (the Independent Directors), including information in respect of
the voting procedures that currently apply to the Independent Directors, is provided at paragraph 26 of the notes attached to
this notice.

Resolution 4: Remuneration of the Auditors
Resolution 4 authorises the Directors to determine the remuneration of the Company’s auditors.

Resolution 5 — Board authority to allotshares

Resolution 5 seeks to renew the authority of the Directors to allot shares. The Investment Association generally supports resolutions
seeking authority to allot up to 66.66% of a company's issued share capital (excluding treasury shares) of which any allotment in
excess of 33.33% of the issued share capital (excluding treasury shares) is applied to allot shares pursuant to a rights issue.

Accordingly, Resolution 5 proposes to authorise the Directors to allot shares up to an aggregate nominal value of €150,049,512
(representing approximately 66.66% of the issued ordinary share capital of the Company (excluding treasury shares) as at 5 p.m.
(Irish Time) on 20 May 2022 of which any allotment in excess of €75,024,756 (representing 33.33% of the issued ordinary share
capital of the Company (excluding treasury shares) as at 5 p.m. (Irish Time) on 20 May 2022 may be applied to allot shares pursuant
to a rights issue.

The Directors have no current intention of exercising this authority. If adopted, this authority will expire at the conclusion of the next
annual general meeting of the Company or at midnight (Irish Time) on the date which is 15 months after the passing of the
resolution (whichever is earlier) unless previously varied, revoked or renewed. This resolution is a common one at annual general
meetings of companies listed on the main markets of Euronext Dublin and/or the London Stock Exchange and is in line with
institutional shareholder guidance.

Resolutions 6 & 7 — Disapplication of statutory pre-emption rights in certaincircumstances

The Companies Act 2014 sets out pre-emption rights for members where new equity securities (essentially ordinary shares in
the case of the Company) are to be allotted for cash. The Companies Act 2014 also provides for these pre-emption rights to
be modified or disapplied. The London based Pre-Emption Group has issued guidelines for such modifications or
disapplications. These guidelines were revised in March 2015 and March 2016. Resolutions 6 and 7 are in terms consistent with
these guidelines.

Accordingly, Resolution 6 is asking members to renew the Directors' authority to disapply the strict statutory pre-emption
provisions in certain circumstances, being: (a) rights issues, open offers or other pre-emptive offers and subject thereto by way
of placing or otherwise of any shares not taken up in such issue or offer; and/or (b) for allotments (other than by way of
pre-emptive offers) up to an aggregate nominal value of €11,367,387 which represents approximately 5% of the total nominal
value of the Company's issued ordinary share capital (excluding treasury shares) as at 5 p.m. (Irish Time) on 20 May 2022. In
accordance with the Pre-Emption Group's Statement of Principles (the Pre-Emption Principles), the Board confirms that it does
not currently intend under Resolution 6(b) to issue equity securities for cash representing in any rolling three year period more
than 7.5% of the Company's issued ordinary share capital (excluding treasury shares and excluding any allotments of equity



securities pursuant to (i) Resolution 7 or (ii) any other disapplication of pre-emption rights) to those who are not existing
members.

Furthermore, Resolution 7 is asking members to authorise the Directors to disapply the strict statutory pre-emption provisions
in additional circumstances, being for allotments (other than by way of pre-emptive offers) up to an additional aggregate
nominal value of €11,367,387 which represents approximately a further 5% of the total nominal value of the Company's issued
ordinary share capital (excluding treasury shares) as at 5 p.m. (Irish Time) on 20 May 2022. In accordance with the Pre-
Emption Principles, the Board confirms in relation to Resolution 7 that it intends that any use of the authority in excess of 5%
of the Company's issued ordinary share capital would be only in connection with an acquisition or specified capital
investment within the meaning of the Pre-Emption Principles. For this purpose and reflecting the Pre-emption Principles, an
acquisition or specified capital investment means one that is announced contemporaneously with the issue of share capital, or
that has taken place in the preceding six- month period and is disclosed in the announcement of the issue.

If adopted, these authorities will expire at the conclusion of the next annual general meeting of the Company or at midnight
on the date which is 15 months after the passing of the resolution (whichever is earlier) unless previously varied, revoked or
renewed. These resolutions are common at annual general meetings of companies listed on the main markets of Euronext
Dublin and/or the London Stock Exchange and are in line with institutional shareholder guidance and in particular with the
Pre- emption Principles.

Resolution 8 — Authority to make market purchases

Resolution 8 is asking members to give the Company (and its subsidiaries) the authority to make market purchases and
overseas market purchases provided that the maximum number of ordinary shares authorised to be acquired shall not
exceed 10% of the issued ordinary share capital in the Company (excluding treasury shares) as at the date of the passing of
this Resolution 8. If adopted, this authority will expire at the conclusion of the next annual general meeting of the Company
or at midnight (Irish Time) on the date which is 15 months after the passing of the resolution (whichever is earlier) unless
previously varied, revoked or renewed.

While the Directors do not have any current intention to exercise this power, this authority and flexibility is being sought as it
is common practice for companies listed on the main markets of Euronext Dublin and/or the London Stock Exchange. Furthermore,
such purchases would be made only at price levels which the Directors considered to be in the best interests of the
members generally, after taking into account the Company’s overall financial position.

In addition, the authority being sought from members will provide that the minimum price (excluding expenses) which may
be paid for such shares shall be an amount not less than the nominal value of the shares and the maximum price will be:

(a) 5% above the higher of the average of the closing prices of the Company’s ordinary shares taken from the main
market Euronext Dublin and the average of the closing prices of the Company’s ordinary shares taken from the main
market of the London Stock Exchange in each case for the five business days (in Dublin and London, respectively,
as the case may be) preceding the day the purchase is made (the Market Purchase Appropriate Price), or if on
any such business day there shall be no dealing of ordinary shares on the trading venue where the purchase is
carried out or a closing price is not otherwise available, the Market Purchase Appropriate Price shall be determined by
such other method as the Directors shall determine, in their sole discretion, to be fair and reasonable; or, if lower,

(b) the amount stipulated by Article 3(2) of Commission Delegated Regulation (EU) 2016/1052 relating to regulatory technical
standards for the conditions applicable to buy-backs and stabilisation (being the value of such an ordinary share calculated
on the basis of the higher of the price quoted for: (i) the last independent trade; and (ii) the highest current independent
purchase bid for any number of such ordinary shares on the trading venue(s) where the purchase pursuant to the authority
conferred by this Resolution will be carried out).

Resolution 9 - Authority to re-allot treasury shares

Resolution 9 is asking members to give the Company the authority to re-allot treasury shares pursuant to Section 1078 of
the Companies Act 2014 and the re-allotment price range at which treasury shares may be re-allotted is as follows:

(a) the maximum price at which a treasury share may be re-allotted off-market shall be an amount equal to 120% of the
Treasury Share Appropriate Price; and

(b) the minimum price at which a treasury share may be re-allotted off-market shall be an amount equal to 95% of the
Treasury Share Appropriate Price (provided always that no treasury share shall be re-allotted at a price lower than
its nominal value).

If adopted, this authority will expire at the conclusion of the next annual general meeting of the Company or at midnight
(Irish Time) on the date which is 15 months after the passing of the resolution (whichever is earlier), unless previously
varied, revoked or renewed. (For the purpose of this resolution, “Treasury Share Appropriate Price” means the lower of the
average of the closing prices of the Company’s ordinary shares taken from the main market of Euronext Dublin and the



average of the closing prices of the Company’s ordinary shares taken from the main market of the London Stock Exchange
in each case for the five business days (in Dublin and in London, respectively, as the case may be) prior to the day the re-
allotment is made, or if on any business day there shall be no dealing of ordinary shares on the trading venue or a closing
price is not otherwise available, the Treasury Share Appropriate Price shall be determined by such other method as the
Directors shall determine, in their sole discretion, to be fair and reasonable).

Resolution 10 — Authority to convene certain general meetings on 14 days'notice

Resolution 10 proposes to authorise the Company to convene on 14 clear days’ notice, an extraordinary general meeting of
the Company solely to consider one or more ordinary resolutions and not a special resolution. The Company’s constitution
permits the Company to convene a general meeting of shareholders (except an annual general meeting or a meeting to
consider a special resolution) on 14 clear days’ notice. Section 1102 of the Companies Act 2014 statutorily sets this notice
period at 21 clear days’ unless members on an annual basis pass a special resolution to preserve, where appropriate, that
shorter notice period contained in the Company’s constitution. The Directors consider that it is in the interests of the
Company to retain that flexibility. If this resolution is passed, the Directors will only use the authority where it is merited by
the purpose of the meeting and the authority will be effective until the Company’s next annual general meeting. This
resolution is proposed as a special resolution.

Recommendation

The Board of Directors are satisfied that each of the resolutions set out in the Notice of AGM are in the best interests of the
Company and its members as a whole. Accordingly, your Board of Directors unanimously recommends that you vote in favour
of each of these resolutions to be proposed at the AGM.

Yours faithfully,

i et

R J DowtT

ROBERT ELLIOTT
Chairman



NOTICE OF MEETING OF
PERMANENT TSB GROUP HOLDINGS p.l.c. (the Company)
NOTICE is hereby given that the annual general meeting of the Company will be held at The Marker Hotel, Grand Canal
Square, Dublin Docklands, Dublin, D02 CK38 on Friday, 24 June 2022 at 10.00 a.m. (Irish Time) (AGM) for the following
purposes:

To consider and, if thought fit, to pass the following resolutions as ordinary resolutions:

1. To receive and consider the financial statements for the year ended 31 December 2021 together with the reports of the
Directors and Auditors thereon and a review of the affairs of the Company.

2. To receive and consider the Directors' Report on Remuneration for the year ended 31 December 2021.

3. By separate ordinary resolutions, to reappoint the following Directors:

a) Anne Bradley e) Paul Doddrell i)  Andrew Power
b) Marian Corcoran f)  Robert Elliott j) Ken Slattery

c) Donal Courtney g) Celine Fitzgerald k) Ruth Wandhofer
d) Eamonn Crowley h) Ronan O’Neill

4. To authorise the Directors to determine the remuneration of the Auditors.

5. The Directors be and are hereby generally and unconditionally authorised, pursuant to Section 1021 of the Companies
Act 2014, to exercise all of the powers of the Company to allot and issue all relevant securities of the Company
(within the meaning of Section 1021 of the Companies Act 2014):

(a) without prejudice to or limitation of any power and authority granted under paragraph (b) of this Resolution 5, up
to an aggregate nominal amount of €75,024,756 representing approximately 33.33% of the aggregate nominal
value of the issued ordinary share capital of the Company (excluding treasury shares) as at 5 p.m. (Irish Time) on
20 May 2022.

(b) without prejudice to or limitation of any power and authority granted under paragraph (a) of this Resolution 5, up
to an aggregate nominal value of €75,024,756 representing a further approximately 33.33% of the aggregate
nominal value of the issued ordinary share capital of the Company (excluding treasury shares) as at 5 p.m. (Irish
Time) on 20 May 2022 provided that any equity securities (as defined in Section 1023(1) of the Companies Act
2014) allotted pursuant to the authority in this paragraph 5(b) are offered by way of one or more rights issues
open for a period or periods fixed by the Directors to or in favour collectively of the holders of equity securities on
the register of members and/or any persons having a right to subscribe for equity securities in the capital of the
Company (including, without limitation, any persons entitled or who may become entitled to acquire equity
securities under any share option scheme or share incentive plan of the Company then in force) at such record
date or dates as the Directors may determine and where the equity securities respectively attributable to the
interests of such holders are proportional in nominal value (as near as may be reasonable) to the respective number
of equity securities held by them on such record date or dates, and subject generally, but without limitation to any of
the foregoing, to such exclusions or other arrangements as the Directors may deem necessary or expedient in relation
to legal or practical problems (including dealing with any fractional entittements and/or arising in respect of any
overseas shareholders) under the laws of, or the requirements of any regulatory body or stock exchange in, any
territory. (Irish time)

The authority hereby conferred shall commence at the time of the passing of this Resolution and shall expire at the
conclusion of the next annual general meeting of the Company after the passing of this Resolution or at midnight
(Irish time) on the date which is 15 calendar months after the date of passing this Resolution (whichever is earlier)
unless and to the extent that such power is renewed, revoked, or extended prior to such date; provided that 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 an offer or agreement as
if the power conferred by this Resolution had not expired.



To consider and, if thought fit, to pass the following resolutions as special resolutions:

6. Subject to and conditional upon Resolution 5 of the Notice of AGM being passed, and without prejudice to or limitation of
any power and authority granted under Resolution 7, pursuant to Sections 1022 and 1023(3) of the Companies Act 2014,
the Directors be and are hereby empowered to allot equity securities (within the meaning of Section 1023(1) of the Companies
Act 2014) for cash pursuant to the authority to allot relevant securities conferred on the Directors by Resolution 5 of this
Notice of AGM as if Section 1022(1) of the Companies Act 2014 did not apply to any such allotment, such power to be
effective from the time of passing of this Resolution and shall expire at the conclusion of the next annual general meeting of
the Company after the passing of this Resolution or at midnight (Irish Time) on the date which is 15 calendar months after
the date of passing this Resolution (whichever is earlier) unless and to the extent that such power is renewed, revoked, or
extended prior to such date but in each case, prior to its expiry the Company may make offers and/or enter into agreements
which would, or might, require equity securities to be allotted (and treasury shares to be sold) after the authority expires and
the Directors may allot equity securities (and sell treasury shares) under any such offer or agreement as if the authority had
not expired; and such power being limited to:

(a) the allotment of equity securities in connection with any one or more offer of securities, open for a period or periods
fixed by the Directors, by way of rights issue, open offer, other invitation and/or otherwise to or in favour collectively of
the holders of ordinary shares and/or any persons having a right to subscribe for equity securities in the capital of the
Company (including, without limitation, any persons entitled or who may become entitled to acquire equity securities
under any of the Company's share option scheme or share incentive plans then in force) at such record date or dates as
the Directors may determine where the equity securities respectively attributable to the interests of such holders are
proportional (as nearly as may be reasonably be) to the respective number of ordinary shares held by them, and subject
thereto the allotment in any case by way of placing or otherwise of any securities not taken up in such issue or offer to
such persons as the Directors may determine; and; generally, subject but, without limitation to any of the foregoing, to
such exclusions or other arrangements as the Directors may deem necessary or expedient in relation to legal or practical
problems (including dealing with any fractional entitlements and/or arising in respect of any overseas shareholders) under the
laws of, or the requirements of any regulatory body or stock exchange in, any territory; and/or

(b) the allotment of equity securities up to a maximum aggregate nominal value of €11,367,387 which represents
approximately 5% of the issued ordinary share capital of the Company (excluding treasury shares) as at 5 p.m. (Irish
Time) on 20 May 2022

7. Subject to and conditional upon Resolution 5 of the Notice of AGM being passed and in addition and without prejudice to or
limitation of any power and authority granted under Resolution 6 of the Notice of AGM, pursuant to Sections 1022 and
1023(3) of the Companies Act 2014 the Directors be and are hereby empowered to allot equity securities (within the meaning
of Section 1023(1) of the Companies Act 2014) for cash pursuant to the authority to allot relevant securities conferred on the
Directors by Resolution 5 of this Notice of AGM as if Section 1022(1) of the Companies Act 2014 did not apply to any such
allotment, such power to be effective from the time of passing of this Resolution and shall expire at the conclusion of the
next annual general meeting of the Company after the passing of this Resolution or at midnight on the date which is 15
calendar months after the date of passing this Resolution (whichever is earlier) unless and to the extent that such power is
renewed, revoked, or extended prior to such date but in each case, prior to its expiry the Company may make offers, and
enter into agreements, which would, or might, require equity securities to be allotted (and treasury shares to be sold) after
the authority expires and the Directors may allot equity securities (and sell treasury shares) under any such offer or
agreement as if the authority had not expired; and:

(a) such power shall be limited to the allotment of equity securities up to a maximum aggregate nominal value of
€11,367,387, which represents approximately 5% of the issued ordinary share capital of the Company (excluding
treasury shares) as at 5 p.m. (Irish Time) on 20 May 2022; and

(b) the net proceeds of any such allotment are to be used for the purposes of financing (or refinancing, if the authority is to
be used within six months after the original transaction) a transaction which the Directors determine to be an acquisition or
other specified capital investment of a kind contemplated by the Statement of Principles on Disapplying the Pre-Emption
Rights and in effect and as applied prior to the date of this Notice of AGM.

8. That pursuant to Section 1074 of the Companies Act 2014, the Company and any subsidiary of the Company be and they
are each hereby generally authorised to make market purchases and overseas market purchases (in each case as defined
by Section 1072 of that Act) of ordinary shares in the capital of the Company on such terms and conditions and in such
manner as the Directors may, in their discretion, determine from time to time; but subject however to the provisions of that
Act and to the following restrictions and provisions:

(a) the maximum number of ordinary shares authorised to be acquired shall not exceed 10% of the ordinary share capital in
issue in the Company (excluding treasury shares) as at 5 p.m. (Irish Time) on the day on which this Resolution is passed;

(b) the minimum price (excluding expenses) which may be paid for any ordinary share shall be an amount equal to the
nominal value thereof; and



9.

(c) the maximum price (excluding expenses) which may be paid for any ordinary share shall be:

(i) 5% above the higher of the average of the closing prices of the Company’s ordinary shares taken from the main
market of Euronext Dublin and the average of the closing prices of the Company’s ordinary shares taken from the main
market of the London Stock Exchange in each case for the five business days (in Dublin and London, respectively, as
the case may be) preceding the day the purchase is made (the Market Purchase Appropriate Price), or if on any
such business day there shall be no dealing of ordinary shares on the trading venue where the purchase is carried out or
a closing price is not otherwise available, the Market Purchase Appropriate Price shall be determined by such other
method as the Directors shall determine, in their sole discretion, to be fair and reasonable; or, if lower,

(i) the amount stipulated by Article 3(2) of Commission Delegated Regulation (EU) 2016/1052 relating to regulatory technical
standards for the conditions applicable to buy-backs programmes and stabilization measures (being the value of an
ordinary share calculated on the basis of the higher of the price quoted for: (i) the last independent trade, and (ii) the
highest current independent purchase bid for, any number of ordinary shares on the trading venue(s) where the
purchase pursuant to the authority conferred by this resolution will be carried out);

(d) such authority shall expire at the conclusion of the next annual general meeting of the Company after the date of
passing this Resolution or at midnight (Irish Time) on the date which is 15 calendar months after the date of passing this
Resolution (whichever is earlier), unless previously varied, revoked or renewed by special resolution in accordance with the
provisions of Section 1074 of the Companies Act 2014; and

(e) the Company may, before such expiry, enter into a contract for the purchase of ordinary shares which would or might
be executed wholly or partly after such expiry and may complete any such contract as if the authority conferred hereby
had not expired.

That for the purposes of Section 1078 of the Companies Act 2014, the re-allotment price range at which any treasury
shares (as defined by Section 106 of that Act) for the time being held by the Company may be re-allotted off-market shall
be as follows:

(a) the maximum price (excluding expenses) at which a treasury share may be re-allotted off-market shall be an amount
equal to 120% of the Treasury Share Appropriate Price; and

(b) the minimum price (excluding expenses) at which a treasury share may be re-allotted off-market shall be the nominal
value of the share where such a share is required to satisfy an obligation under an employee share scheme (as defined
in the Listing Rules issued by Euronext Dublin) operated by the Company, or in all other cases shall be an amount
equal to 95% of the Treasury Share Appropriate Price (provided always that no treasury share shall be allotted at a
price lower than its nominal value); and

(c) for the purposes of sub-paragraphs (a) and (b), the expression “Treasury Share Appropriate Price” shall mean the
lower of the average of the closing prices of the Company’s ordinary shares taken from the main market of Euronext
Dublin and the average of the closing prices of the Company’s ordinary shares taken from the main market of the
London Stock Exchange in each case for the five business days (in Dublin and in London, respectively, as the case
may be) prior to the day the re-allotment is made, or if on any business day there shall be no dealing of ordinary shares
on the trading venue or a closing price is not otherwise available, the Treasury Share Appropriate Price shall be
determined by such other method as the Directors shall determine, in their sole discretion, to be fair and reasonable.

The authority hereby conferred shall expire at the conclusion of the next annual general meeting of the Company or at
midnight (Irish Time) on the date which is 15 months after the passing of the resolution, whichever is the earlier, unless
previously varied, revoked or renewed by special resolution. The Company may before such expiry make a contract for the
re-allotment of treasury shares which would or might be wholly or partly executed after such expiry and may make a re-issue or
re- allotment of treasury shares pursuant to any such contract as if the authority hereby conferred had not expired.

10. That, subject to and in accordance with Section 1102 of the Companies Act 2014, the Directors be and are hereby generally

and unconditionally authorised to call a general meeting, other than an annual general meeting or a meeting for the passing
of a special resolution, on not less than 14 clear days’ notice (as defined in the constitution of the Company). The authority
hereby conferred shall expire at the conclusion of the next annual general meeting of the Company held after the date of the
passing of this resolution unless previously renewed, varied or revoked by the Company in general meeting.

By order of the Board

-

Conor Ryan
Group Secretary, Registered Office: 56-59 St Stephen’s Green, Dublin 2 22 May 2022






