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FBD Holdings plc 
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 Friday 30 April 2010, 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 2009. 

 
2 To declare a dividend on the 8% Non-Cumulative Preference Shares. 

 
3 To declare the final dividend of €0.20 per Ordinary Share which is recommended 

by the Directors. 
 

4 To approve the Report on Directors’ Remuneration appearing in Note 30 to the 
Financial Statements for the year ended 31 December 2009 (advisory resolution). 

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

Mr. Michael Berkery  Resolution 5 (a) 
Mr. John Donnelly  Resolution 5 (b) 
Mr. Philip Lynch   Resolution 5 (c) 
Dr. Patrick O’Keeffe  Resolution 5 (d) 

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

 
As Special Business  

 
7 To consider and, if thought fit, pass the following Special Resolution: 

 
"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 
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 “30 July 2011”, 
being fifteen months after the date of this Annual General Meeting in accordance 
with the foregoing.” 
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8 To consider and, if thought fit, pass the following Special Resolution: 
 
"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 
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 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." 
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9 To consider and, if thought fit, pass the following Special Resolution: 
 
"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 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 or its equivalent; and 

 
(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". 
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10 To consider and, if thought fit, pass the following Special Resolution:  
 
“That it is hereby resolved that the provision in Article 50 (a) of the Company’s 
Articles of Association allowing for the convening of an Extraordinary General 
Meeting by at least fourteen clear days’ notice (where such meeting is not 
convened for the purposes of the passing of a special resolution) shall continue to 
be effective.” 
 

11 To consider and, if thought fit, pass the following Special Resolution: 
 

“That the Articles of Association of the Company be and are hereby substituted 
with the proposed new Articles of Association of the Company which have been 
signed by the Chairman of the Company for the purposes of identification and 
which have been available for inspection at the Registered Office of the Company 
since the date of this Notice.” 
 

12 To consider and, if thought fit, pass the following Ordinary Resolution: 
 

“That in accordance with Article 71 of the Articles of Association of the Company 
the ordinary remuneration of the Directors, that is to say the basic fees payable to 
the non-executive Directors, shall be determined by the Board and shall not, in 
aggregate, exceed €450,000 per annum”. 
 
 

By Order of the Board 
 
Conor Gouldson 
Secretary 
FBD House, Bluebell, Dublin 12 
30 March 2010 
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Information for Shareholders pursuant to the 
Shareholders’ Rights Directive 
 
The following information if provided to shareholders in accordance with the 
provisions of the Shareholders’ Rights (Directive 2007/36/EC) Regulations 
2009: 
 
1. Conditions for Participating in the Annual General Meeting (“AGM”) 

Every shareholder, irrespective of how many FBD Holdings plc shares he/she holds, has 
the right to attend, speak, ask questions and vote at the AGM.  Completion of a form of 
proxy will not affect your right to attend, speak, ask questions and/or vote at the meeting 
in person.  The right to participate in the AGM is subject to the registration of the shares 
prior to the record date for the meeting (the “Record Date”) – see Note 3 following. 
 

2. Appointment of Proxy 
If you cannot attend the AGM in person, you may appoint a proxy (or proxies) to attend, 
speak, ask questions and vote on your behalf.  For this purpose a Form of Proxy has been 
sent to all registered shareholders.  A proxy need not be a member of the Company.  You 
may appoint the Chairman of the Company or another individual as your proxy.  You may 
appoint a proxy by completing the Form of Proxy, making sure to sign and date the form 
at the bottom and return it in the pre-paid envelope provided to the Company’s Registrar, 
Computershare Investor Services (Ireland) Limited, P.O. Box 954, Heron House, Corrig 
Road, Sandyford Industrial Estate, Dublin 18, Ireland to be received no later than 12.00 
noon on 28 April 2010.  If you are appointing someone other than the Chairman as your 
proxy, then you must fill in the details of that person in the box located underneath the 
wording “I/We hereby appoint the Chairman of the Meeting OR the following person” on 
the Form of Proxy. 
Alternatively, you may appoint a proxy via CREST, if you hold your shares in CREST, or 
you may do so electronically, by visiting the website of the Company’s Registrar at 
www.computershare.com/ie/voting/fbd.  You will need your shareholder reference 
number and your PIN number, which can be found on the Form of Proxy. 
 
If you appoint the Chairman or another person as a proxy to vote on your behalf, please 
make sure to indicate how you wish your votes to be cast by ticking the relevant boxes 
on the Form of Proxy. 

 
Completing and returning a Form of Proxy will not preclude you from attending and 
voting at the meeting should you so wish. 

 
3. Record Date for AGM 

Pursuant to Regulation 14 of the Companies Act, 1990 (Uncertificated Securities) 
Regulations, 1996, the Company has specified 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.  
Changes in the Register after that time will be disregarded in determining the right of any 
person to attend and/or vote at the meeting or the number of votes any Shareholder may 
have in the case of a poll vote. 

 
4. How to exercise your voting rights 

As a Shareholder, you have several ways to exercise your right to vote: 
 

4.1 By attending the AGM in person; 
4.2 By appointing the Chairman or some other person as a proxy to vote on your behalf; 
4.3 By appointing a proxy via the CREST System if you hold your shares in CREST. 
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In the case of joint holders, the vote of the senior who tenders a vote, whether in person 
or by proxy, will be accepted to the exclusion of the votes of the other registered 
holder(s) and, for this purpose, seniority will be determined by the order in which the 
names stand in the register of members. 

 
5. Tabling Agenda Items 

If you or a group of Shareholders hold 1,143,054 or more Ordinary or Preference Shares 
of €0.60 each in FBD Holdings plc (i.e. at least 3% of the issued share capital of the 
Company carrying voting rights), you or the group of Shareholders acting together have 
the right to put an item on the agenda for the AGM.  In order to exercise this right, 
written details of the item you wish to have included on the agenda for the AGM together 
with a written explanation setting out why you wish to have the item included on the 
agenda, and evidence of your shareholding, must be received by the Company Secretary 
at FBD Holdings plc, FBD House, Bluebell, Dublin 12, Ireland or by email to 
company.secretary@fbd.ie no later than 12.00 noon on Friday 19 March 2010 (i.e. 42 
days before the time scheduled for the holding of the AGM).  An item cannot be included 
on the agenda for the AGM unless the foregoing conditions are satisfied and it is received 
by the stated deadline. 
 

6. Tabling Draft Resolutions 
If you or a group of Shareholders hold 1,143,054 or more Ordinary or Preference Shares 
of €0.60 each in FBD Holdings plc (i.e. at least 3% of the issued share capital of the 
Company carrying voting rights), you or the group of Shareholders acting together have 
the right to table a draft resolution for inclusion on the agenda for the AGM subject to 
any contrary provision in company law. 
 
In order to exercise this right, the text of the draft resolution and evidence of your 
shareholding must be received by post by the Company Secretary at FBD Holdings plc, 
FBD House, Bluebell, Dublin 12, Ireland or by email to company.secretary@fbd.ie no later 
than 12.00 noon on Friday 19 March 2010 (i.e. 42 days before the time scheduled for the 
holding of the AGM).  A resolution cannot be included on the agenda for the AGM unless 
it is received in either of the foregoing manners by the stated deadline.  Furthermore, 
Shareholders are reminded that there are provisions in company law which impose other 
conditions on the right of shareholders to propose resolutions at a general meeting of a 
company. 
 

7. Right to ask questions 
Pursuant to section 134C of the Companies Act 1963, shareholders have a right to ask 
questions related to items on the AGM agenda and to have such questions answered by 
the Company subject to any reasonable measures the Company may take to ensure the 
identification of shareholders. 
 

8. How to request/inspect documentation relating to the meeting 
The annual Financial Statements, Report of the Auditors and the Report of the 
Remuneration Committee are contained in the Company’s Annual Report which was 
dispatched to shareholders 30 March 2010.  The Annual Report is also available on the 
Company’s website www.fbdgroup.com.  
 
Should you not receive a Form of Proxy, or should you wish to be sent copies of any 
documents relating to the meeting, you may request these by telephoning the Company’s 
Registrar on +353 1 4475 101 or by writing to the Company Secretary either by post at 
FBD House, Bluebell, Dublin 12, Ireland or by e-mail to company.secretary@fbd.ie. 
 
The Memorandum and Articles of Association of the Company together with a copy of the 
proposed Memorandum and Articles of Association of the Company showing the 
amendments that would be made if all of the Resolutions on the agenda for the AGM are 
approved, are available on the Company’s website www.fbdgroup.com and may also be 
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inspected during usual business hours on any weekday (Saturdays, Sundays and public 
holidays excepted) at the Company’s Registered Office at FBD House, Bluebell, Dublin 12, 
Ireland up to and including the date of the Annual General Meeting and at the Annual 
General Meeting itself. 
 

9. Further Information  
This AGM notice, details of the total number of shares and voting rights at the date of 
giving this notice, the documents to be submitted to the meeting, copies of any draft 
resolutions and a copy of the Form of Proxy are available on the Company’s website at 
www.fbdgroup.com. 

 


