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The aamie of the Company is. OXFAM Republic of Ireland

The registered office of the Compary will be situate in the Repubhe of Ireland.

The =sain objects for whuch the Company is established are:-

@

)

With 2 view to carrving on the charitable activities mentioned in sub-
Clauss (%) of fhus Clause, (o take over and acquue the whole or sy
part of the real and personal propery of Oxfam relating to the
activides of Oxfam in Ireland and to co-operate (imter alia) with Oxfam
Interpational and Oxfam Northerns Ireland to smsure that such activities
are efFectively conducted.

To rtlieve paverty, distress and suffering in any part of the worid
{including starvation, sickness or any physical disability or affliction)
apdl primarily when arising from any pubbic celamity (meshuding
famme, earibquake, pestilence, war or civil dismrbance) or the
ymmediste or coptopang result of want of natural or artifieial resources
or the means to devslop them emnd whether actiog zlone or in
associztion with otbers; and in particuiar but without prejudice to the
generality of the foregoing for that purpose to provide food, healing,
¢clothing, shelter, waining and educaton ané to underizke or agmst i
work ralealased directly to achieve that prrpose; 20d in cormsction
therewita to educate the pubhe concerning the pature, causes and
effecss of poverty, distress and suffering as aforesaid, 1o conduect and
procure ressarch concerting these znd 1o publish or otherwise make
the results thereof available to the public.
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In furtherance of the above main objects, but not farther ot otherwise,
the Company shall have the following powers:-

For the charitahle purposes of the Company, of in the course of the
execunon of any chariiable trusts wndertaken by it, io purchase, take
or. lease or in exchange, hire of othierwige acquire any real or persona:
property and any nights of privileges whuch the Company may tnink
necesary or coavemient for the promotion of its chanitable objests,
and to construct, mairain and alter amy buildizgs or crections
necessary or convenient for the wark of the Compazy,

To seﬂ,legmoﬁgage,disposcnformtoamwﬁallormyofthc
property or assets of the Compay as may be thought expedient with a
view 1o the promotion of its main objects.

To undertzke and execute 2oy charitable trues which may lawfuily be
undertaken by the Company 2nd may be conducive to ifs main objects.
and 'o act as Trustee generally in Tespect of any funds or investments
of the Company

To borrow or raise money, Withoul Timitation 8s to amount, from any
person o persons or Coxmpany of Banking or financial instinmion and
on such terms as the Dirsctors mey fdeem fit, upon Bank Accourt or
othermise, by the issue of or vpan Bonds, Debenfures, Bills of
Exchznge, Promissory Notes, Mortgages of other Securites of the
Company znd fhe undertakiog and executions of any Trusts for the
advazcement of the objects of the Company, the accepiance of
donations md.m’oam‘pﬁms&umrpemonsnrbodm desirons of
promotiag the objecis of the Commpany, and the lending of money
erther with oF without sectrity of the giving of fnancial assistance by
way of donation or subscription or otherwise to any Body or perscn
a0t formed or carying on business for profit for the purpose of the
advancement of the objects of he Company oc lo any sach Body or
persons whose objects are similar to those of the Company, provided
mﬂmcﬁm@myshaummanynmcpaymynfﬁsassetsto any
Bodynrperscnwhidﬁsnotmﬁmdm an extent al least as great 8
is 1mposed on the Company under or by virtue of Clause 4 below, and
15 muke, dyaw, acepl, endorse, issue, discormt and otherwnse desl
with Promissory Notes, Bills of Exchange, cheques, letiess of credi,
and other mercansile instruments.

o iisvest the monies of the Company ot irnmemately required for its
pusposes in or vpon any investments which the Directors m har
absolute discretion think At.
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To establish a6 suppert or aid in the establishment and support of azy
chazitsble associations or imstitutions and to sohseribe money for
charitzble purposes in any way tomnected with fhe purpese of the
Compary or calculated to further its mnmin objeets.

To grant land or contibute MONIES 10 &Y PHSONS, bodaes of persons,
or 22encies upon temms which will ensure that (s« monies are used for
the purposes of the Comparty.

To acs as an Executor azd Trusies or sole Executor and Trustee of the
Will. or Codieal of any deceased person and to do al} sach acts of

:hingsasmaybcreqlﬁrcdﬁfmﬁxmmdfmesmmperform
such duries.

To purshese and maintain insurance for, or for the benefit of any
persons wha ars or were Bl any tie members of the Company,
volumtesrs, supporiers, officers. employees or Auddors of fac
Company ag#inst any hability incurred by such persoas i respect of
sheir dutics, and / o in the exercise of their powars and f or otherwise
in relation to their duties, powers or offices for the Company and Lo
such extect a5 may be permitied by Law or otherwise, to indemmify or
to exempt axty such person against Jr from eny sach Tabiley.

To carry on business as publishers, printers; ranslators, interpreters,
processors, packagers, wholesalers, tetailers, mevchapls, agenss,
factors, brokers and distbators of all kinds of educational and other
literature, pubiications, pamphlets, NEWspapers, cizculars or books.

T sell all marmer of goords and things donated to the Compeny, and
goods end things purchased by the Compazny. witk & view to reahising
aproﬁttnbnuscdiormechaﬁmblcpmpuswofﬁm@mpany.

To enter into any arrangements wath any govermnments or guthorities,
supreme, omcipal, Joval o otherwise, that may seem conducive o
the Company's main objects and to obtain from sy such government
or authority apy rights, privileges and coneessions which the
Company may think it desirable tc obrain zad to carTy oL, excrcise,
and comply with my sach amempements, rights, povileges and
CODCEsEonS.

"To raice finds and to help raise funds for any chantable purpose,
including but not limited to the main objects of the Corpany md ©
provide gramts and/or bursariss for <be purpase of all or any of the
Cormpany’s mam objecis.




() Tocaryomany brsipess which may secm 1¢-the Company capable of
being corvemently caTied oD in connecton with the 2bove main
objects or calenjated directly or mdirectly to ephznce the value of or

rendier profitable any of the Company's property, ngms or interests.

(g) Todoszlisuch wther thngs as &t incidentsl or conducive to ihke above
main objects and to procure the Compeny to be registered or
rmgu.sc:‘. in any courtry oF place abroar.

PROVIDED that the Company shall ot support with its funds any olject nor endeavour ©©
\pipose bn OF procure o e observed by Iis members of alhers, any regulation of restiction
wrhach if azy object of the Campany would make it 2 Trade Union.

4 e income and property of fbe Company, Wheficesoeve derived, shall be spplied
solely owards the prometion of the muin objects of the Company as sel forth m this
iemorandum of Asseclation md po portion thereof chall be paid or transfemed

dizectly or mdirectly, tY WaY of dividend, bonus, o otherwise howscever by way of
profit, to the members of tae Company- Nothing herein shall prevent the payment it
good fath by the Company -~

(2)  reasousble and proper rermumerztion o any MembeT, officer or servent
of the Company (notbeingadimctOr) i returp for services actoally
repdered to the Comparty. :

(o)  Intercst onmoney Jent bry ‘any rosmaber of the Company ot its Board of
Directors to the Company 2 a rate niot exceeding 5%. paT anmim.

(c)  reasonable and proper reat for proises demised orlet by any member
0 the Company.

Howevzr, to member of the Corapany’s Board of Darectors, Council of
WManagement of Fxecutive Committee by whatever tide zalled, shall be
appointed o amy salaried office of the Comparty oF to any office of the
Company paid by fees. o remuncration or o'her besiefit i money of
money's worth shall be given by the Coppeny i any member of such Board,
Comeil et Commitiee, oler than.~

the re-payment of put-ofporket EXpenses O
{nterest at the rats aforesaid on money lent to the Company or;

reasonzble and proper rent for premises demised or let (o the Compay, o,




1¢

a payment io 2 Company of which a member of the Board, Covncil or
Comumittee may be 2 member holding 1ot more than 1%. of the Capital ¢f that
Company such member not 1o be bound to account for any share of profits he
may receive i respect of such a payment.

No amendment of any kind shall be made 10 the provisions of the Memorarndum or
Arficles of Association for the time tin2 in force unless the same shall have been
previously approved by the Minister for Enterprse Trade & Eraployment provided
fhat snch zyproval shail be given enly affter consultation with the Mizister for Finagee
:n respec! of Clauses 4 and & of the Memorandum of Association

The preceding Clauses 4 and 5 of {his Memoranéhut contain condinons subject 1o
wiich a Licence is granted by the Minister for Enterprise Trade & Employment in
parsuance of Section 24 of the Compapies Act 1963.

The tigbility ofthe members is lomated.

Every member of the Cempany undertakes to coptridute © the assets of the
Compery, 12 the event of the Corspany being wound up while he is 2 member or
within ore yesr afierwards for payment of the debts and habilities of the Company
copCacted before he ceases to be a membe: and of the costs, charges and £xpenses of
winding up mé for the adjustment of the rights of the conmibutonies among
themsslves as may be required, not exeeeding IREL.

If ypon the winding up or dissohtion of the Company thers remams, after the
satizfaction of all its debts and Liabilities, any property whatsoeve:, the same shall not
be pad to of distributed among the members of the Company but shall be given or
transferred to another charitable institirtion or institations having main cbjects similar
<o the miin objects of the Company, and which shall prohibit the distibution of 115
fncome or pioperty &mong its or fheir members 10 2n extent at lsast as greal as is
imposed on the Company under or by vixtue of Clause 4 bereof, such institution or
instirations 10 be determined by the members of the Company 2t or before the time of
&ssolution, and if and so far as effzct cannot be given 1o such provision, then ta some
charitable object.

‘Morwitherandng, any provision of this Memorandum and of the Articles of

Association subscribed to by the members for the pupose of registration 3s 3
Company under tie Companies Acts, if the Company hat obtined recogmtion from
the Revenue Commissioners 28 ‘being formed For charitable purposcs, any subseruent
insertion, sheration or amendment of the Memoraridum and Articles shall requure the
prior writtén agresment of the Reverue Commissioners.

Trus Accownts shali be ‘ept of the sums of money seceived and expended by 1
Compady, snd the maress in rspect of winch such recerpts and. expendirure take
alame of oIl salzs and purchases of eoods by the Compary ad of the property,




credats and liabilities of the Company; and subject fo any reasonable regtrictions as
to the tine and manner of inspecting the same that may be imposed 1n accordance
witk the regulations ¢f the Company for the time being, such Accounts shzll be open
10 the inspection of the members Once af least in avery year, the Accounts of the
Company shall be examined ard the comrectness of the income and expendinre
Account and Balance Sheet ascertained by one or more properly qualified Auditoror
Anditors. Armua! audited accounts shall be kep and made available to the Revenus
Commuiss;onets on request.

WE, THE SEVERAL PERSONS WHOSE NAMES, ADDRESSES AND DESCRIPTIONS
ARE SUBSCRIBED, WISH TO BE FORMED INTO A COMPANY, IN PURSUANCE OF
THIS MEMORANDUM OF ASSOCIATION.

NAME AND RESIDENTIAL ADDRESS QCCUPATION

Nt e Las |
2 Bl i (s, fent T b, £ fos Cbie, a8 Dowus
TR é@/%b\;, 19 GrInveA Ld’!@ tewdrunsthay | {0 el
. A
. ot -

(R HEed 3 asben T D8 fydsmrs

k) ~ ~ Copwdi
Dlige eillipy e PCOwsad Rz Doz % AN

£ /bLJbQOJA-A fo ﬂ-o—}om /;a.,tl M@J}{, A75.337 M

. . | i ] 4 . . .|‘

; Chuig Nadom 30 Zeog0 i '9"*‘1""’* . ’:‘ﬁd‘“""“{m
oot 3 b Cos i ,Wﬁﬂ’“’ s o

Q. Lo N J"\o\\W\ 3 O‘Cc;:u} Ry W T %;}\‘,‘ L

Daed s |9 day of MARCH 1998

WITNESS TO THE ABOVE SIGNATURES:-
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NOTICE OF GENERAL MEETINGS

Subject 19 Sections 133 and 141 of the Act, an annual genera] meeting and & meeting
calied for the pessing of 2 special 1esolution chall be called by 21 days nofice in
wiiting at the least apd 2 meeting 5f the Company (other than @ aymual general
seeting or 2 meeding for &2 passing of 2 special resolution} shall be calied by 14 days
otice in writing at the Jeast “The notice shall be exclusive of the day on which it 15
served ot deemed 10 be served and of the dav for which 11 is given and sball specify
the place, the d3y and the kionr of the meeting and, m the case cf special business, the
gemeral nature of thas business and shall be given, Jm marnel hereinafter mentioned,
o such persons 8 are, wader the articies of the Company cotitled 10 recerve such
potces from the company.

The accidentdl omission to give notice of & meetirg to, or the non-receipt of notice of
3 eshng by, wny person enfitied tp receive nouee shall pot invalidate the
procesdmgs at thar meeang.

PROCEEDINGS AT GENERAL MEETINGS

Aﬂbusincssshallbcﬂecmedspeml that is transacted at an. exreordmary general
meeting, and also that is transacted af an ammual gmalmccnngvﬁrhme exception
of the consideration of the accounss, balance sacets md the reporis of the Directors
apd auditors, the elecnion of Dirsctors I e place of those’ retnring, the re
appuiztment of the retiring audyors md the fixing of the TerIMEEOC of the
anditors.

No busiress skall he tansacted at any genmlme:ina priless 2 quorurm of members
is present 4t the ume when the meeting proceeds w0 business, Save as hewein
otherwise pmvidcd.zhrecmzmbmpresmﬁmpason shiall be a gnomm

If within haif an hour fmmxheﬁmeappoimadforﬁmmwingofaqnmmmt
present, the meeting, if cotvened upon the requisiion of mEmbers, shall be
dissolved, m any other cas:itshﬁlsandadjoumcdmmcsemzdaytﬁﬁxenanwgd;
at the same time and piace, wmmm&aymdaamchm}mtimemdiﬂaccss
the Direciots may determine, and lfatanadjoumndmeﬁingnqum is pot present
wiihin half 2 hour from the fime appoinsed for e meeting, the members presest
shall be 2 quoru.

The Chairman, «f 2y, of the board of Dirsctors shall preside as Chairmun at every
general meeting of the Company, or if fhere ;s mo sach Chairman, OT if he is oot
present within 15 mnutes after the time appointed for the holding of th= meeung oris
nwillmg 1o acs, the Direclors present shall selzct one of their cumber to be Chairman
of the meeting.
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If at acy mesting no Direcior ie willing to act as Chairman ar if no Director is presert
withir: |5 minoies afier the tue appointed for holaimng the mesting, the members
prasent shell chopse one of their number to be Chairman of the meeting.

e Cheirman may with the consem of any meeting at which the quorum is present
{and shall, if so durested by the meeting), adjoum the meeing from wme to time and
fiom piace 1o place, but no business shall be transacted at any adjourned mesting
other than the business Jeft Grished st the meering from which the adjournment took
piace. When the mesdrg 1s adjourned for 30 days or mors, notice of the adjourned
meeung shall be gven as in the case of an original mecting. Qave 25 aforesand, it shall
pot he mecessary fo give =y potice of 2n agjountment or of the besiness to be
wansaciad &t mm adjoumed meeting.

At any genezal meeting & resclution put 1o the vote of the maeting chail be decided oo
2 show of hands unless a polt is (befere or on the declaration of the result of the show
of hands) demanded -

@) by the Chagman; or
by Lhya {zast three members present in parson ot by proxy, or

(c) by any member oF menbers presen i persott of by PrOXY and represeuting
not Jess than ene-tenth of the voting rights of all the members having the nght
to vote at the esting.

Unless 2 poll is so demanded, 2 dectaration by the Chamman that & resolution has on
a show of hands, been carried or carried upanimonsly or by 2 partictlar majority o
iost, and am ey f0 that effect m the book containmg (e mimetes of proceetings of
the Company shall be conclusive evidence of the fact without proc of the mumber or
propertion of the votes recorded in favour of or against UCE resplabion.

The demand for a poll may be withdrasm.

Except as provided in Amticle 22, i€ 2 poll is duly demanded it shall be taken in such
MACTIET 25 tthhnmnandmbandmcresalt of the poli shall be deem=a 10 be te
resolution of he meeting at which the poll was demanded.

Where there is an equality of votes, whether ¢n a show of hands or on & poll, the
Chairman of the meeting at which the show of hands takes plece or at which the polt
1s aemanded, shall ve crmiled to 2 second casting voie.

A poll demanded on the election of & Chairman, or on & question of adjestment shall
he takeq forthwita, A poll gemanded on any other question shall be taken at such
tim= a5 the Cha'rman of the mesting directs, and an¥ business other tizo that upot
which a poll has been demanded mey be proceeded with pending the aking of 2 poll.
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Subject to section 141 of the Act, 85 a resolution in writing signed by 21l the members
for the tme being entitled o atiend the vote on such resolution at 3 general meeting
(or beiag, bodies corporate by therr duly authorised representatives) shall be as vahd
and effective for aii the purposes as if the resolution bad been passed at a general
mesting of the Copany duly convened and held, and if descriped as 3 special
resolution shall be desmed to be 3 special resolution withun the mearng of the Act.

VOTES OF MEMBERS

Svery merrber shall have sne vote.

A member of unsound mird, or in respect of whorm an order has beep made by eny
court having jurisdiction in Junacy, way. vote, whether o 8 ghow of hands or on 2
soll, by his commtsee , receiver, guardian, or other person appomted by the court,
end any sach commutiee, feseiver, guardian, or other person mey vote by proxyon a
show of bands or oma poll

No member shall be entitled to vote at any general mesfing tmiess all moneys
immediately payatle by him to the Company have been pud.

Votes may be given either personally or by proxy.

The ixmmtappoimingamxyﬁﬂlbeinwnﬁﬁgunaﬁﬁwhm of the appointer
or of kis gftomey duly 2uthonised in wntmg, or, if the appomter is a body corporate,
either under seal or under the kanid of an officer or stomey duly authorised. A proxy
peed 1ot be 2 member of the Company.

The instrurment appoirting 2 proxy and the power of attorney or other anthority, it
any, undes which it {s signed or 2 poranally eertified copy of that power or acthonty
shail be deposted at the office or such other place within the State as is specified for

the perpase in the potice convening the meetmg not loss than 48 hours before the

tirme for holding the meeting or adjoumed meeting at which the person namned in the
ipstrument proposed 1o vote, or, 11 the case of a poll, not Jess than 48 tours before the
e appointed for the taking of tac poil, and in default the instrument ‘of proxy shall
not be treated as vahd.

An mstrgnent appoiating 8 proxy shall be i the followmng form as nexr 25
ciroumstances permit




PROXY
"T/WE. ... ' er e emsimarr e R wlbie e n St
B o hieessasa e maaan tans nikie s P . in +he
County of
[ O , being =a mexher /metbers of the above-named
company, hereby zppointi-
eE....... e mareanarE s e R
or £ailing Bim, ,..c.e.ene . ol e ss gD el
of e R R L Seemamakraasaas '

us my/our proxy to vote for me/us on wmy/onr behalf at the

{anruel or extraordinary, a8 the case may be) general meeting

of +ha Compary %o be held on the ..........-. day of
........... ., 185,. and &bt any adjournment, therecf.

SIGHED: . --vvas- P R PR P ag ey

this ..ev s cooday of coliiiiieinanaees vaesr 285,

Tnis form is to be psed in favour of/against the resolution.
Unless ctherwise instructed, the proxy
will vote as he thipks fie."

3] The instrument appeinting proxy shell be deemed {0 confer authority to demand of
join in demanding 2 poll.

32, A vole given in accordance with the terms of an msouners of proxy shail be valid
rorwithstanding the previovs dexh of insanity of the principal or revocation of e
aroxy or of the authority uader which the proxy was executed, if 1o intimation iz
wrrting of such death, wisanity of revocation as aforesaid is recerved by the Company
a1 the ofSice before the commencemest of the mmeeting or adjcu:ned meeting at which
the proxy is used.
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35.

36

BODIES CORPORATE ACTING BY REPRESENTATIVES AT MEETINGS

Any body corporate which is & member of the Company may by tesolution of its
Directors cr other governing body anthorise such person as it thinks fit to act &5
its represemtative at any meeting of the Company, and the persor authorised
shall be entitled to exercise the same powers on behalf of the body corporate

“which he represents as that body corporate could exercise if 1t were an individual

mernber of the Compary.

DIRECTORS

The nutsber of Directors shall be not less than seven and not more than elzven,
all of whom shall be norginated by the members. So far as this proves
reasonably practicable, the composition of the Soard of Directors shall be such
as will reasonably refiect the diversity of relevant interests within both parts of
Gelend, and thereby promote 2n integraled and effective over-all strategy for
Oxfam i the Republic of Ireland and in Northemn [reland.

ATl Directors of the Company shall hold honorary office and shall riot be entitled
o any fees, salaries, wagzs or meoome for holding such office. The Directlors
may be paid al} raveiling, hotel, and other expenses properly inciured by them
i atending  and returning from meetings of the Directars or zny comamuttes of
the Directors or general meetings of the Company or in connection with the
busmess of the Comparny,

The Directors may exercise all the powers of the Company 1o borrow money and
to mortgage or charge its undertaldng and property or ary past thereof, and to
ssue deberturas, debenture stock axd other securivies, whether ontright, or as
secunity for  anty debt, liability or obligation of the Company or of any third
party.

POWER AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay
al]l expenses incurred in promoting and registering the Coropany, and may
exercise all snch powers of the Company as are not by the Act or by these
Articles required to be exercised by the Company in general mesting, subject
severtheless ta the provisions of the Act and of these Articles and to such
directiuns, being not ingonsistent with the  aforesaid provisions, as may be
given by the Compamy in general meeting: but no direction given by the
Comnpeny in general meeting shall invalidate any prior act of the Direstors which
would have been valid if that direction had not been given,




8.

The Directors may fror time to time and &y sime by power 0f alOMEY appoint any
company. firrs or person o7 body of persons, whether nominated directly or indirectly
by the Directors, to be the attomey of alormEYS of the Company for such purposes
ad with snch powess, authonties and discretions {not excecding those vested i or
cxercisable by the Directors under these articles) and for such penod and subject to
cuch copditions as they may Sk fi, and any such powers of arorney may contain
sich provisicas for the protection and convemence of persons dealing with any such
atorney as the Directors may think fit, and also avthonse any such attorney 1o
delegate ail or ay of the powers, authorities and discretions vested in him.

39 {a) The Directors may appoint an individual to act as an Executive Director of the

40,

43

42,

Compmyonwchtamsasiommmﬁaﬁonormhmscasthcnmmy
deternune and delegate 1o the Executive Director such powers and authority as the
Directors may constder appropriate.

() The Execurive Director (who shall be paid for his services ir. such manaer and [

such amotnt as the Direciors may derermine) shzll not be a member of the Board of
Directors, but shall be enttled to receive nofice of and to atend and speak &t fbut not
+p veie) all meetings of the Directors (and eny Comumties of the Directors) and at
General Meetings of the Company.

The Directors may ue:ciscaﬂthapowsefthcacmpany&nm tme to time at their
discretion tc borrow money fom Y PETSOn OF PeTSOnS (incinding the Direstors) any
suth or sumns of money for the purpases of the Company and there shall be no Himit to
the amount that may be barrowed.

All cheques, promissory mOiSs, drafis, bills of exchange and other negwiabic
imstirments, 2nd all receipts for moneys. pad 1o the Company shall be signed, dravwm,
accepted, endorsed or otherwise execuied, 25 the €350 may be, by such person ar
persons and in such mamer s the Directors shall from time 12 time by resclution
determine.

The Directors shall msemmumwbcmadcinboukslmvxded for the purpose -
() ofall appointments of officers made by the Directors;

f)  of tae names of the Directors present at meatings of Directors and of any
commitiee of the Directors,

(cy of all resolusions and proceedings at 2li meetings of the Conapany, and of the
Directors and comrafttges of Darectors




43,

43,

DISQUALIFICATION OF DIRECTORS
The office of Director stall be sracated |f the Director -
()  withoot the consent of the Compeny in general meeting holds 2ny other office

or place of profit under the Company; oF

@) s adjudged bankeupt in the State ar in Northers Treland or Great Britain or
makes afy axrangempent of composision with bus creditors genesally; or

(¢)  becomes profubited from beng a Director by reesen of any order made under
Part VI of the Companies Act 1990; or

(@  becomes of nmepurd 1mnd; of
(&)  resigns his office by notice in wnting o the Cotmpany; of

(f  is convicted of an indictible offence, upless the directors otherwise
determine; or

(g) s airectly ormdhncﬂymmdinmycunmﬁtwixhthe compazy and fails
6 declarethenamrcoflﬁsinminamm required by Section 19% ofthe
Cormpanics Act 1963 15 amended by Section. 47 of the Companies Act 1990,

VOTING CONTRACTS

4 Diresior may uot vete in raspect of any contract in which be is interested or any
matter arising therzoul.

ROTATION OF DIRECTORS

Dizectors shall be elected fora period not excesding three years but subject to Article
46 shall be eligikle to be re-electod for such further period as may be determineds




47.

48,

43,

30

5.

All directors may serve a maximum of three terms of three years each,

after which they must stand down and cannot be re-elected again.

mwnure applics to all members, including the chair. the foregoing

oes ot 'ybothepmantdmirv&nsmllbemmﬂedto

gserve a further period of two years.
Subject to the foregoing provisions of Article 46, the Compazy at the meating at
which a Director retives it menner aforesaid may §li the vacated office by eiecting a
person therew, and in default the retireg Director shall, i offerng himself for re-

resolved not to fill such vecated office or unless a Resolution for the re-clegiion of
such Directer bas been put 1o the meetng and lost.,

Mo person, other than 2 Dizector retiring at the meeting, shall, unless recommended
by the Directors, be eligible for siecnon 1 the office of Director a any general
meeting tn'ass, not less than 5 nor mare than 21 days before the date appointed for
‘the meeting there has been left at the office a votice 1z writing signed by a member
duly qualified to attend and vote af {he mestinig for which soch notiee is given of his
aitention 10 propose sach 2 person for election, aad also motice in writing signed by
that person of his willingpess 10 be electad,

The Cormpany mayﬁnmﬁmctoﬁmbyu:ﬂhuymluﬁonmmaseoﬂadsceme
gumber of Direstors, and mey also determine in what rolaton the incieased or
reduced munber is to ge out of office.

The Directors shall have power &t any time, and from time to time, 0 appoint my
person to be a3 Director, eimamﬁuamsuﬂv;cmczasmaddidonm&m

appomted shall hold office only uncl the pext anmuat geocral meeting and shall then
be eligile for re-clection, but chall 1ot bé taken into account iz determining (he
Directors who are 1o retize by 1otation at such ineeting.

The Company may by ordinary resolution of which exiended notice bas beens given in
accordance wita Secuon 142 of the Act remove any Dirsctor pefore tae expiration of
his period of office, notwithstanding anything in these arfieles or in any agreement
betwasn the Company and suck Dueciol. Suck removal shall be without prejuaiee fo
any elaim such Director may have for daroages for breach of eny contract of service
between him and the Comyany.




33.

54

55,

The Company tmay by ordinary resolution appoat another person in place of a
Director sernoved from office under article 51 Without prejudice 10 tie powers of the
Directors wnder articie 50 of the Corpany in general meehng mey appoint any
person io be & Director, sither to fll 2 casal vacancy or as.an additional Director. A
person: appointad in place of a Director so removed or to fill such & vacancy shall be
subject to retrzment & the same vizie as f be had become a Director on the day on
which (ne Diector in whose place he is appointed was last elecied a Dirsewor.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the degpatch of business, adjourn and otherwise
regulats their meetings as they think &t Cuestions zrising &t any meeting shall be
decidad by majority of votes. Where there is an equality of votes, the Chairman shall
have ¢ second or casting vote. A Director may, and the setyetary on the requisition of
a Director shall, 2t any fime surmmon 2 meeting of the Directars. 1f the Directors so
resolve it shall oot be necessary tu give notice of a mezting of Direstors to any
Direstor who being resident 1n the State is for the rime being absent from the State,

The quornm necessary for the transachon of the business of the Dueetors may be
fixed by the Directors, and unless 50 fixed shall be three.

The contmuing Direciors may act potwithstanding any vacancy izt their mumber but,
if and 5o long s their nmmber is reduced belaw the number fixed by or pwsuant to
the aricles of the Company &s the mecessary quorum of Directors, the contnning
Directers or Director may sct for the purpose of increasing the number of Directors
tsat number or of summomning a general meetng of the Company, but for no other
purpess

The Directors may elect a Chairperson of ther meetings and one or more Vice
Chairpersons and may determine the pesiod for which they are respectively fo hold
affice: but if no such Chatiperson 15 elected, or if 2t any meeting the Chairperson is
notpresmvdthinﬁminutcsaﬁ:rmcm appointed for holding the same, the Vies
Chairperson present {or if there j¢ mare than ore Vice Chairperson, the senior Viee
Chairperson) shall 2ot 25 Chiairperson of the meeting or if there is no such Vice
Chairperson present within 5 minates after the time appointed for holding the same,
*he Directors present may choose one of their rumber to be Chairperson of the
meetng.

The Directors may delegate sny of their powers to cormtiess consisung of sach
merber or membess of the board as they think fit, and sny commmites o fotmed
shall, mn the exsoeise of the powers 50 delegared. conform to any regulations that may
be imposed on i1 by toe Directors. and so st in parncular any Comuritess so
appoiated shall be responsible to report and acopumnt 1o the Dixectors.




58,

i,

60.

61.

63.

A comaittes may elect 2 Chaimman of its meetngs; if no such Chairman is electad, or
« ot any meeting the Chairman is pot presept within 5 minutes after the time
sppointad far bolding the same, the mecbers present may choose one of their number
1o be Chairmar of the masting.

A cormities may meet and adjours s it thinks proper. Questions arising at any
meeting shall be determined by 2 majority of voles of the mermbers present, and when
there js an equality of votes, the Chairman shall have a second or casimg votc

Al 2cis dons by any meeting of the Directors or of 2 coramittes of Directors or by
any person acting as a Diector shall, notwithstending that it is efterwards discoversa
that thers wes some defect in the appointment of any such Direcior or person acting
#s aforzsaid, or that ‘hey or any of them were disqualified, be as valid as1f every such
person had beer Aaly appointed and was qualified to be a Director.

A resolutiop in writing signed by all Directors for the Tuae being entitled to raceive
notice of a meeting of the Directors shall be 25 vahid as if i1 bad been passed at 2
maeting of the Directors duly convened and held

SECRETARY

The Secretary shall be appoinied by the Directors for such term and at such
mumaﬁmmﬁmmhmndmwawmyﬁnkﬁgmdmy&umm
appoited may be removed by them. '

A provision of the Act or these articles requiring ot anthorismg 2 thing to be done by
or 1o a Director and the secretary shall not be satisfied by its bemg done by or to the
samspmacﬁngbethasbirwtormdas,drinplacuof.tha secrefary.

HONORARY PRESIDENT(S)

The members may on the recommendation of the Directors appoint such person or
persons s they think fit to act in the capacity of Honorary Presidemt or Honerary
Dresidents of the Company and such person or pTSons may be removed fom such
oiffice by Resolution in that behalf of members 2t a General Mesting of the Company.
The Honorary Presidert or Honorary Fresidents shall be entitied 10 atiznd 2t al} Roerd
Mestings snd General Meetings of the Company and to speak thereat but chall not be
entitled 1o any vore,




67.

68.

63

THE SEAL

The S=al shell be used only by the authonty of the Directors of of 2 committes of
Directors amthorised by the Direcion in that behalf, and every insmment o which
the Seal shall be affixed shall be signed by a Director and shall be countersigned by
the Secretary or by a sezond Director or by some other persod appointed by the
Dnrectors for the purpose.

ACCOUNTS

The Directors shall cause proper baoks of account 1o be kapt relating to -

(aj  all sumss of money received and expended by the Company and the matters in
respect of which the receip! and expanditirs takes place;

) all sales and purchases of goods by the Company and,
()  the assets and Habiliies of the Company.

Proper books shall not be deemed to be kept il there are not kept such books of
BOCOUNT 88 4re Neceszary 0 give a rue and fair view of the statz of the Company's
effzirs and fo explain 1ts fransachons,

The bocks of account shall be kep: at the office or, subject 1o Section 202 of the
Companies Ast 1990, ot other such place as the Directors think fit, and shall at all
reasonzble tmes be open to the inspection of the Pirectors.

The Directors shall from time to time determine whether and to what exient znd ar
what times and places and under what conditions or regulations the accounts znd
books of the Company or any of them ghall be open to the ingpestion of members not
being Directors, and no member (ot being 4 Director) shall bave any rights of
wspesticg any account or book or document of the Company except as conferrsd by
suatute or authorised by the Dircctors or by the Company i genersl mesting,

The Directors shall from timse to time in accordance with Sections 48, 150, 157 and
158 of the Azt cause  be prepared and to be laid bafore the annuzl general meenng
of the Company suck profit and lass accounts, balazice sheets group accounts and
reports as are required by those sections 1o be prepared amd laic before the mmual
general meeing of the Company.




/ 76. A copy of every balance sheet (including every document required by law 1w be
amnered fhersto) which 1 to be leid befoce the anmual general mestng of the
Company togeiher with 2 copy of the Directors’ report and avditors’ repart shall, not
less than 21 aays before the date of the ammual general meetirg, be sent 1o svery
person ax'itled under the provisions of the Act ta receive them.

AUDIT

7t.  Auditors shall be appointed arid chexr duties regulated in accordance with Section 160
10 163 of the Act, as amended and extended by Sections 182 to 197 of the Companies
Act 1390,

NOTICES

72 A nolice may he pven by the Company to 2ny member either personally or by
serding it by the post to ki 1o his regstered address. Where a notice is seat by post,
service of the notice shall be deemed to be effected by properly 2ddressing, prepaying
and posting a letter contaming the notive, and to Bave been effected in the case of 2
notice of a meeting at the expiration of 24 hours after the letter containing the same is
posted and T any otnsr case at the time waich the letier wonld be delivered in the
ordinary course of post.

73.  Noties of every general meeting ghall be given in any matter heretnbefore anthorised

lo.-

{2} every membet;

(t)  every porson beizg a pertopal represcntative, or the official assignes m
bankruptey of a member where the member but for his death or bankrupioy
would be entitled to reneive nofice of the meenng; and

{¢) the avditor far the time being of the Company.

No other person shall be entitled to receive notices of general meetings.
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COMPANIES ACTS 1963 TO 1990

COMPARNY LIMITED BY GUARARTEE
ROT HAVINE & SHARE CAPITAL | REGHITF gl
20 APR 1338
ARTICLES OF A#SSCCLATION ‘
_Gf..
OXT#M REPUBLIC OF IRELAND
Bl

The Regulations comtained in Table C of the Compsnies Acts, 963 to 1990, save as
smended, exciuded andfor vedified iy these Articss, shall apply to the Company.

Inmgreation
1 In these Articles-
“the Act" means the Compzmes Act, 1963 (o, 33 of 1963) ©
include any statutory amendments. thereto.
“The Act-of 1990" means the Companjes Act 1990 (No. 33 of 1930)
"the Direciors™ mezns the directors for the tuxe being ol the Company

qr the direstors present at a meeting of the board of

dirsctors and include any person cecrpying the position
of ¢irector by whalever name called;

MSecratary” means any person appointed [0 perform the guties of
tha carremary of the Company:




“he Seal” mesns the comymon scal of the Company;

“the Dffice” means the registered office for the time being of the
Company,
“the Company™ means ‘his body sorporate, and includes any generic

mames wsed by the Company, e.g. “Institute”
“ A ssociation”, “Chob™ and/or the like.

Expressions referring o wnting shall, nnless the conary intention appears, be
construed 4s inciudimg refereaces to prnting, lithograpky, photography and any other
wodes of Tepresenting of reprnducing words in & visible form.

rless the contrary intcution appears, words oOf expressions contained in these
articles shall bear the same meammng as m ‘he Act Or any stanutory modification
shereof in force at the date at which these articles become binding on the Company

MEMBERSHIP

The maximum number of members of the Company shali not exceed thrty 30

The subscribers to the Memorandum of Assotation and such other persons as the
Directors shall admit 1o memibershup shall be members of the Cornpany,

Where w0 or mote pessans jointly are the 1nembers they shall together constitute one
member and the person whose name first appears in the register of merabers shall
exercise the voting and other pawess vested in such member.

A persot shall gease to be a membet™-

(@)  if the Boasd resalves that he should so cease to be a member and serves 2
notice in writing of such resolution on the member signed by the Secretary
Bt so that in sach event the member shall have a right to request (m writing
provided such request is received ot ister than 10 days afier the date of
service of the nouce of such resclotion on the member) an opportunity to be
heard by the Board before such resoluiion becomes effective and so tat in
aay every. such termination of membership shall not be sffective nnnl 30 days
has elapsed from date of servicz of nobee of the resolution on ihe member o
(if relevars) the date on which the Board detenmines its decision afier haviag
heard the representations of the member
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(b}  within ons month of 12ceipt of his written resignation, Of zarlier ascepiances
therenf, by the Board, or oo 5is death or in the case of a corporation, on its

dissohtion.

The trastee it benkruptey of any banknupl mempeT of the personal representative of
a7y deceased member shall be gatitled tc become @ member.

GENERAL MEETINGS

Al1 general meetings of the Corpany shall be held in the State.

Subjéct t paragraph {2}, the Compary shall in each year hold a gemeral
mesting 2s jts anmual general meeting ™ addition 1o any other meetings in that
year and shall specify the meetings as such in the notices caliing it; and not
more than 15 months shall ¢lapse between the date of one anmual general
raceting and that of the next

1

So long as the Company holds 1ts first anoual geceral mesting within 18
mopths of its incorporation, & need not beld it in the year of its fncorparation
or in the following year. Subject to Article 7, the anvual generz] meeting
shall e held gt such time and a2 such aplaneinmssmcﬁﬁm]}imrsshall
appoint

2

All generz] meetings other than azmual general meetings ghall be called extraordinary
general mectings.

The Directors may, whenever they thirk 6it, convepe pn extraordinary general
meeting and extraondinary gereral meetings ghall alo be convened on such
requisitions, or, o default, may be convenid by such requisitons as provided by
Qection 132 of the Act If at mynme:hmmm&withintheﬁme suffcient
Drirectors capable of 2cting to form guorum anv Director ot sny two members of the
Company may convene an extraorinary geveral meeting in the same manncy 2s
posstbie ag that which msetings may be convened by the Directors.




