


6.3. Earnings per Share growth

An Option may only be exercised where there has been at least a minimum growth in Earnings per Share equivalent
to the annual percentage increase in the consumer price index plus 2%, compounded, over any period of three years
following the Financial Year immediately before the Date of Grant to the Financial Year immediately before the
date of exercise of the Option.

6.4. Cessation of Employment

Except in the circumstances outlined in 6.2 Options will normally lapse if a participant ceases to be employed by a
company within the IFG Group.

6.5. Total Time Prohibitions on Exercise
No Option will be exercisable more than ten years after the Date of the Grant thereof.
6.6. Takeovers

In the event that the Company is subject to a change of Control as a result of a general offer to acquire the whole of
the Issued Share Capital of the Company, then any unexercised Option may be exchanged for (i) a share in the
acquiring company which satisfies the conditions specified in paragraph 16 to 20 of Schedule 4 and (ii) is a right to
acquire such number of shares as had on acquisition of the new option an aggregate market value equal to the
aggregate market value of the shares subject to the old Option and (iii) has a subscription price per share equal to the
old Option and (iv) is otherwise identical in terms.

7. Alterations to Share Capital

In the event of any capitalisation issue, bonus issue, rights issue, consolidation or reduction of the capital of the
Company the number and subscription price of Ordinary Shares subject to option may be subject to adjustment in a
manner which the Auditors of the Company (or in the event of there being more than one such firm such one of
them as the Company shall select, or in the absence of such firm being unable to act, such other independent
accounting firm of equal standing as the Company shall select) shall confirm in writing their opinion to be fair and
reasonable.

8. Transferability
Options will not be transferable.
9. Amendments

The Board may amend the Rules of the Option Plan to obtain the approval of HM Customs and Excise under
Schedule 4 of the UK Income Tax (Earnings & Pensions) Act 2003. Further administrative amendments may be
made to the Option Plan by the Board save that no amendment may be made which would make the terms on which
Options may be granted materially more generous or would increase the Option Plan limits specified in the Rules.
Significant amendments will require the prior approval of the Shareholders in General Meeting.

10. Administration
The Board or a delegated committee of the Board will be responsible for the administration of the Option Plan.
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Co. Dublin
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Definitions

“Awards”

“Annual Report”

“the Directors” or “the Board”

“Combined Code”

“Control”

“Eligible Employees”

“Extraordinary General Meeting” or “EGM”

“Existing Share Option Schemes”

“Financial Year”

“IFG” or “the Company”

“the IFG Group” or “the Group”

“HM Customs and Excise”

“Issued Share Capital”

“Listing Rules”

an award of new Ordinary Shares pursuant to the
Long term Incentive Plan approved by Shareholders
in September 2006

the IFG Group plc annual report and accounts

the directors for the time being of the Company or
the directors present at a duly convened meeting of
the directors or a duly appointed committee of the
board of directors at which a quorum is present

means the Combined Code on Corporate
Governance published in 2003 by the Financial
reporting Council, as amended or replaced from time
to time

the meaning given to that expression by Section 432
of the Taxes Consolidation Act, 1997

means
(i) 1in the case of the IFG Group Share Option Plan
2010 any director or employee of any Participating
Company;

(ii) in the case of the IFG Group Company Share
Option Plan (UK) 2010 any employee of any
Participating Company who (a) does not have a
Material Interest and (b) is not a director of any
Participating company and (c) who is required to
work not less than 25 hours per week or (d) who is a
director of any Participating Company who is
required to devote substantially the whole of his time
to the service of a Participating Company

the Extraordinary General Meeting of the Company
to be held on 30 June 2010, notice of which is set
out on page 10 of this document

the IFG Group Share Option Scheme 2000 and the
IFG Group Share Option Scheme (UK) 2000
approved by Shareholders in June 2000 and
expiring in June 2010

a financial year of the Company, currently the
period of 12 months from and including 1 January to
and including 31 December

IFG Group plc
IFG Group plc and its subsidiary companies

the UK Board of HM Customs and Excise, from
whom approval for the IFG Group plc Company
Share Option Plan (UK) 2010 will be sought

the existing issued 124,313,619 Ordinary Shares in
IFG

the listing rules of the Irish Stock Exchange and/or
where appropriate the listing rules of the UK Listing
Authority



”

“Material Interest

“Model Code”

“Ordinary Shares”

“Option”

“Option Holder”

“Option Plans”

“LTIP”

“Participating Company”

“Remuneration Committee”

“Resolution”

“Share”

“Shareholders”

“Subsidiaries”

“UK”

“UK Listing Authority”

has the meaning given by paragraph 9 of schedule 4
of the UK Income Tax (Earnings & Pensions) Act
2003

the Model Code on Director’s Dealings in Securities
as set out in the Listing Rules issued by the UK
Listing Authority (as amended from time to time)

existing ordinary shares of €.12 each in the share
capital of IFG

an Option to acquire Ordinary Shares granted
pursuant to the Option Plans

an individual to whom an Option has been granted

the IFG Group Share Option Plan 2000 and the IFG
Group plc Company Share option Plan (UK) 2010

the IFG Group plc Executive Director Long Term
Incentive Plan approved by Shareholders on 28
September 2006

the Company and any other subsidiary or associated
company over which the Company has Control and
which is for the time being nominated by the Board
to be a Participating Company

the remuneration committee constituted under the
articles of association of the Company, the members
of which are non-executive directors of the
Company

the resolution to be proposed at the EGM to
authorise the Directors to take all steps as they may
consider appropriate to establish and operate the
proposed IFG Group Share Option Plan 2010 and the
IFG Group plc Company Share Option Scheme
(UK) 2010

a fully paid Ordinary Share in the capital of the
Company

holders of Ordinary Shares

has the meaning given to it in Section 155 of the
Companies Act, 1963

the United Kingdom of Great Britain and Northern
Ireland

the Financial Services Authority acting in its
capacity as the competent authority for the purposes
of Part IV of the UK Financial Services and Markets
Act 2000




IFG GROUP PLC

Notice of Extraordinary General Meeting

Notice is hereby given that an Extraordinary General Meeting of IFG Group plc will be held at the Radisson St Helen’s
Hotel, Stillorgan Road, Dublin 4 on Wednesday 30 June 2010 at 12.30pm (or, if later, so soon thereafter as is possible
following the conclusion of the Company’s Annual General Meeting set for 12 noon that day) for the purpose of
considering, and if thought fit, passing the following as an Ordinary Resolution:-

That:

1. “the Directors be and are generally and unconditionally authorised to establish the IFG Group Share Option
Plan 2010 and the IFG Group plc Company Share Option Plan (UK) 2010 (the “Option Plans”) substantially in the
form described in the circular to Shareholders dated 11 June 2010 accompanying the notice of this meeting and as made
available for inspection as described therein, as employee share option plans and the Option Plans be and are hereby
approved and adopted (with such modifications (not being of a material nature), if any, as the Directors may consider
appropriate) and that the Directors be and are hereby authorised to administer the Option Plans and to exercise on
behalf of the Company all powers of the Company to issue and allot Ordinary Shares in the Company in accordance
with its terms and

(a) to do all acts and things necessary to carry the IFG Group plc Company Share Option Plan (UK) 2010 into effect
(including the adoption of any amendments as may be agreed with or required by HM Customs and Excise): and

2. “the maximum aggregate number of Ordinary Shares in respect of which Options may be issued under the IFG
Group Share Option Plan 2010 and the IFG Group plc Company Share Option Plan (UK) 2010, and all other share
plans of the Company, be and it is hereby approved at 12,431,361 Ordinary Shares”.

By order of the Board
D M Lynch, Secretary

IFG House
Booterstown Hall
Booterstown

Co Dublin

11 June 2010

Note:

1. A member entitled to attend and vote at the above meeting may appoint a proxy to attend, speak and, on a poll, vote
on his or her behalf. A form of proxy accompanies this Notice. A proxy need not be a member of the Company. Forms
of proxy to be valid, must be lodged with the Company’s Registrars, Computershare Investor Services (Ireland)
Limited, Heron House, Corrig Road, Sandyford Industrial Estate, Dublin 18 not less than 48 hours before the time
appointed for the Meeting. Completing and returning a form of proxy will not preclude a member from attending and
voting at the meeting should he/she so wish.
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