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COMPANIES ACTS 1963 to 2006 III ”

D BY GUARANTEE AND NOT HAVING A SHARE CAE

MEMORANDUM OF ASSOCIATION ~

e

1. The name of the Company is Irish Historic Houses Association Limited

2.1

;The main object for which the Company is established is so far and so far only as the
. same is legally charitable, as follows:-

(a). v To advance education and to foster, in the general interests of Irish and European culture,

22

(a)

(b)

()

(d)

the Irish nation and the public at large, the unique Irish heritage of Irish privately owned
historic properties and their associated parks, gardens, estates, contents and archives,

and other places of historic interest and heritage value in Ireland (hereinafter referred to _

as "Heritage Properties”) by providing advice and otherwise assisting owners and
guardians of such properties in their endeavours to maintain, conserve, protect and
manage them, enabling such properties to be conserved in the best possible condition for
the benefit of Irish and European culture and the Irish public.

The following objects set out hereafter are exclusively subsidiary and ancillary to the main
object set out above and these objects are to be used only for the attainment of the main
object and any income generated therefrom is to be applied for the main object only:-

To assist in the public presentation of Heritage Properties and to assist in the provision of
public access to these properties.

To promote and advise owners and guardians of Heritage Properties on the safeguarding
of the architectural integrity of Heritage Properties and other legitimate concerns related to
the maintenance, conservation protection and management of Heritage Properties.

To provide a forum for the dissemination of conservation advice, information and research
services in all matters concerned with the protection, restoration and repair of Heritage
Properties. To facilitate the establishment and development of group schemes set up for
the provision of such advice, information and research services to the public and the
owners and guardians of Heritage Properties.

To promote, with due regard for best conservation practise and without compromising
their current heritage status, additions or alterations to facilities at Heritage Properties in
order to enable the public to enjoy and appreciate their attractions. To promote the use of
Heritage Properties for the purposes of education, tourism, recreation or other activities in
a manner that does not compromise their heritage value.
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To create and maintain a database identifying Heritage Properties in Ireland.

To establish and maintain close relations with national and local Government and with all
bodies, established in Ireland ang abroad, who have a role to play in the preservation of
heritage including, as appropriate, schools and universities, national and local museums,
art galleries and other relevant institutions. To establish and maintain and to assist in the
establishment and maintenance of educational programmes in respect of all matters




(9)

associated with the conservation, maintenance, protection and management of Heritage
Properties.

To liaise with and to take part in any relevant programmes organised by international,
national or regional organisations concerned with conservation, building preservation,
tourism, education and any other matters associated with the preservation of heritage. To
join the Union of European Historic Houses Association and any similar international
organisation concerned with conservation, building preservation, tourism, education and
any other matters asscciated with the preservation of heritage.

B

(h)

(0

2.3

Toidentify areas where further professional services are necessary or would be useful for
the conservation, protection, maintenance or management of Heritage Properties and to
provide assistance in the establishment of such services for the benefit of Heritage
Properties.

To assist, by providing financia! support, where possible, and advice in the restoration or
refurbishment of individual Heritage Properties.

In furtherance of the above main objects but not otherwise the Company shall have the
following powers:

(a) To establish, support or aid in the establishment and support of any charitable
associations or institutions established for similar purposes anywhere in the world
and other organisations or institutions provided and to the extent that their
activities are similar to the main objects of the Company and to subscribe monies
for charitable purposes in any way connected with the purposes of the Company
or calculated to further its main objects.

(b) To solicit, receive and accept subscriptions, financial assistance, donations,
endowments, gifts (both inter vivos and testamentary) and loans of money, rents
and other property whatsoever, real or personal, whether subject or not to any
specific charitable trusts or conditions.

(c) Subject to such consents as may be required by law to purchase, take an, lease
or in exchange, hire or otherwise acquire and to hold, manage, develop, sell,
dispose of lease or deal in any way with any real or personal property and any
interest therein.

{d) Subject to such consents as may be required by law to borrow and raise money
and secure or discharge any debt or obligation of or binding on the Company in
such manner and on such terms and conditions as may be thought fit and in
particular by mortgages of or charges upon the undertaking and all or any of the
real and personal property (present and future) of the Company.

{e) To undertake, execute and perform any charitable trusts or conditions affecting
- -~ - any property of any description of-the: Company whether acquired by gift or- -
otherwise.
1] To invest funds of the Company not immediately required for its purpose in or

upon such investments, securities or property as it may think fit subject

nevertheless-to-such-conditions-(if-any)-and-such-consents (if any)-as-may for the
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time being be imposed or required by law. Prior permission is to be obtained from
the Revenue Commissioners where it is intended to accumulate funds over a
period in excess of two (2) years.

(9} To grant pensions, gratuities, allowances or charitable aid to any person who may
- have served-the Company as an employee, or to the wives, husbands, children or
other dependants of such person provided that such pensions, gratuities,




allowances or charitable aid shall be no more than that provided by an
occupational pension scheme and provided that such occupational pension
scheme has been operated by the Company and the beneficiary of the pensions,
gratuities, allowances or charitable aid, or their spouse or parent, has been a
member of the occupational pension scheme while employed by the Company;
and to make payments towards insurance and to form and contribute to provident
and benefit funds for the benefit of any persons employed by the Company and to
subscribe or guarantee money for charitable objects.

To promote, arrange, organise and conduct seminars, conferences, lectures,

b -

1)

(k)

(mj)

(n)

(o)

(P

(Q)

(F)

meetings and discussions, and to foster and undertake research into any aspect
of the objects of the Company and its work and to disseminate the resuits of any
such research.

To make grants by way of scholarships, bursaries or otherwise to students and
others engaged in academic or other study or research whether or not at
institutes of learning.

To consult, co-operate and enter into arrangements with any authorities,
organisations or bodies, international, national, local or otherwise and to obtain
from any such authorities, organisations or bodies any rights, privileges and
concessions.

To provide advisory services and centres for information and documentation for
the use of persons interested in the main objects of the Company.

To establish national or local branches (whether autonomous or not).

To prepare, edit, print, publish, issue, acquire, circulate, and distribute books,
pamphlets, papers, periodicals and other literary material, pictures, prints,
photography, films, sound recordings and mechanical and other models and
equipment, and to establish, form, promote, conduct, and maintain public
collection, displays and exhibitions of literature, statistics, charts, information and
other material.

Subject to such consents as may be required by law to construct, erect, alter,
improve, demolish and maintain any buildings which may from time to time be
required for the main objects of the Company, and to manage, develop, sell,
lease, let, mortgage, dispose of or otherwise deal with all or any part of the same.

To draw, make, accept, endorse, discount, execute and issue promissory notes,
bills of exchange and other negotiable or transferable instruments.

To pay all expenses, preliminary or incidental, to the formation of the Company
and its registration.

To promote and incorporate or to join in the promotion or incorporation of any
company with -limited-or .unlimited liability for the purpose of carrying out any
object which the Company itself could carry out and to subscribe for or otherwise
acquire the shares, stock or other securities of such company or to lend money to
such company on such terms as may be thought fit.

T.o-do-all-such-other—iawful _things_as_are_incidental_to_the_attainment_or.

furtherance of the said main objects.

Provided always that:

(1)
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In case the Company shall take or hold any property which may be subject to any trusts,
the Company.shall only deal.with or invest the same in such. manner as allowed by law,
having regard to such trusts.




(ii} The Company shall not support with its funds any object, or endeavour to impose on, or
procure to be observed by its members or others, any regulation, restriction, or condition
which if an object of the Company would make it a Trade Union.

The income and property of the Company, whencesoever derived, shall be applied solely towards
the promotion of the main objects of the Company as set forth in this Memorandum of Association
and no portion thereof shall be paid or transferred directly or indirectly by way of dividend, bonus or
otherwise howsoever by way of profit, to the members of the Company.

Provided that nothing herein shall prevent the payment, in good faith, of reasonable and proper

remuneration to any officer or servant of the Company, or to any member of the Company , in
return of any services actually rendered to the Company, nor prevent the payment of interestat a
rate not exceeding five per cent per annum on money lent or reasonable and proper rent for
premises demised or let by any member to the Company; but so that no director of the Company
shall be appointed to any salaried office of the Company or any office of the Company paid by fees
and that no remuneration or other benefit in money or money's worth shall be given by the
Company to any director, except repayment of out-of-pocket expenses and interest at the rate
aforesaid on money lent or reasonable and proper rent for premises demised or let to the
Company; provided that the provision last aforesaid shall not apply to any payment to any
company of which a director may be a member, and in which such member shall not hold more

than one-hundredth part of the capital, and such member shall not be bound to account for any

share of profits he may receive in respect of any such payment.

No addition, alteration or amendment shall be made to or in the provisions of this Memorandum of
Association for the time being in force unless the same shall have been previously submitted to
and approved in writing by the Revenue Commissioners.

Annual audited accounts shall be kept and made available to the Revenue Commissioners on
request.

The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the Company in the event
of the same being wound up while he is a member, or within one year after he ceases to be a
member, for payment of the debts and liabilities of the Company contracted before he ceases to
be a member, and of the costs, charges and expenses of winding up, and for the adjustment of
the rights of the contributories among themselves such amount as may be required not exceeding
Euro 1 (One Euro}.

If upon the winding up or dissolution of the Company there remains, after the satisfaction of all its
debts and liabilities, any property whatsoever, the same shall not be paid to or distributed among
the members of the Company but shall be given or transferred to some other charitable institution
or institutions having main objects similar to the main objects of the Company and which shall
prohibit the distribution of its or their income and property among its or their members to an extent
at least as great as is imposed on the Company under or by virtue of Clause 3 hereof, such
institution or institutions to be determined by the members of the Company at or before the time of
dissolution, and if and so far as effect cannot be given to such provisions, then the property shall
be transferred to some charitable object. . _ . .

* PRI
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We, the several persons whose names and addresses are subscribed, wish to be formed into a company

in pursuance of this memorandum of association.

Names, Addresses and Descriptions of Subscribers.

Susan Kellett ,i'
Enniscoe House : A }/
Castlehill _— ¥

Ballina
County Mayo

George Wilmer Hatfield Gossip
Ballinderry Park

Kilconnell

Ballinasloe

County Galway

Desmond Fitzgerald, The Knight of Glin
Glin Castle

Glin

County Limerick

Charles Keane

26 Avenue D'Hougoumont
1180 Brussels

Belgium

Hugo J Merry
., Kilshannig House
+Rathcormac
* County Cork

John Seymour Dudley Madden

Hilton Park

Clones /
County Monaghan

Thomas Sydney Ashworth Cosby
Stradbally Hall

Stradbally

County Laois

Dated the {o. day of JUNLZ~ 2008

PR VT N S

Withess to the above Signatures:

Name:
Addry

Solicitor

70 Sir John Rogerson's Quay - . .-

Dublin 2

- 15770438.3 T et - - - - - - - - -




COMPANIES ACTS 1963 to 2006
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION -
OF

IRISH HISTORIC HOUSES ASSOCIATION L IMITED

INTERPRETATION

1. In these articles:
“the Act” means the Companies Acts 1963;
“the Acts” means the Companies Acts 1963 to 2006;
“the directors” means the directors for the time being of the Company or the directors presentata
meeting of the board of directors and includes any person occupying the position of director by
whatever name called;
“Heritage Properties™ means Irish privately owned historic properties and their associated parks,
gardens, estates, contents and archives and other places of historic interest and heritage value in
Ireland,

“secretary” means any person appointed to perform the duties of the secretary of the Company;

“the seal” means the commaon seal of the Company;

“the office” means the registered office for the time being of the Company.

Expressions referring to writing shall, unless the contrary intention appears, be construed as .
including references to printing, lithography, photography and any other modes of representing or
reproducing words in a visible form.

Unless the contrary intention appears, words or expressions contained in these articles shall bear
the same meaning as in the Acts or any statutory modification thereof in force at the date at which
these articles become binding on the Company.

MEMBERS

2. The number of members with which the Company proposes to be registered is seven, but the
directors may from time to time register an increase of members.

3. The subscribers to the memorandum of association shall be the first members of the Company.
New members may be appointed by ordinary resolution at an annual general meeting or at an
extraordinary general meeting of the Company provided they shall have been proposed and
seconded for membership by at least three existing members of the Company entitled to vote at

general or extraordinary general meeting.

4, Without prejudice to any special rights, benefits or liabilities previously conferred on existing
members, the Directors may from time to time determine different categories of membership, with
different benefits, rights and liabilities attaching thereto, or such restriction whether in regard to
voting, attendance at meetings of the Company, eligibility for electionto the board of directors of
the Company or otherwise, including but not limited to A members and B members.
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5. The following provisions shall apply to A members:
(a) A members must be the owners or guardians of Heritage Properties as defined by the
directors from time to time.
(b) A members shall be entitled to receive notice of and to attend and vote at general and
other meetings of the Company; and
(c) A members shall be entitled to be elected to the board of directors of the Company.
6. The following provisions shall apply to B members:
(a) B members must be representatives from related organisations approved by the directors
and with whom the Company liaises;
(b) B members shall be entitled to receive notice of and to attend at general and other
meetings of the Company but shall not be entitled to vote at such meetings; and
(c) B members shall not be entitled to be elected to the board of directors of the Company. -
7. The directors shall be entitled from time to time to determine any Annual Subscription to be
payable by any member of the Company, including pro-rata rates for members j joining for partof a
year. Such subscriptions shall be payable in advance of the 1* day of January in each year. A
person becoming a member of the Company after the 1% day of January in any year may be
required by the directors to pay the entire Annual Subscription in respect of that year. In the event
that any member shali cease to be a member of the Company, that member shall not be entitled to
any rebate of his or her Annual Subscription paid in respect of that year.
" GENERAL MEETINGS
iy
- 8. All general meetings of the Company shall be held in the State.
9.
€)] Subject to paragraph (b), the Company shall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that year and shall specify the
meeting as such in the notices calling it; and not more than 15 months shall elapse
between the date of one annual general meeting of the Company and that of the next.
(b) So long as the Company holds its first annual general meeting within 18 months of its
incorporation, it need not hold it in the year of its incorporation or in the following year.
Subject to article 8, the annual general meeting shall be held at such time and at such
place in the State as the directors shall appoint.
10. All generat meetlngs other than annual general meetlngs shall be called extraordinary general
" meetings. _
11. The directors may, whenever they think fit, convene an extraordinary general meeting and

extraordinary general meetings shall also be convened on such requisition, or, in default, may be
convened by such requisitionists as provided by section 132 of the Act. If at any time there are not

members of the Company entitled to vote at such meetings may convene an extraordinary general
meeting in the same manner as nearly as possible as that in which meetings may be convened by
the directors.
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12.

NOTICE OF GENERAL MEETINGS

Subject to sections 133 and 141 of the Act, an annual general meeting and a meeting called for
the passing of a special resolution shall be called by 21. days’ notice in writing at the least, and a
meeting of the Company (other than an annual general meeting or a meeting for the passing of a
special resolution) shall be called by 14 days’ notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be served and of the day for which it is
given and shall specify the place, the day and the hour of meeting and, in the case of special
business, the general nature of that business and shall be given, in manner hereinafter mentioned,
to such persons as are, under the articles of the Company, entitled to receive such notices from

13.

14.

15.

18.

19.

20.

the Company.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by,
any person entitied to receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary general meeting, and
also all thatis transacted at an annual general meeting with the exception of declaring a dividend,
the consideration of the accounts, balance sheets and the reports of the directors and auditors, the
election of directors in the place of those retiring, the appointment of new members, the re-
appointment of the retiring auditors and the fixing of the remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum of members is present at
the time when the meeting proceeds to business; save as herein otherwise provided, three
members entitled to vote at the meeting and present in person shall be a quorum. :

If within haif an hour from the time appointed for the meeting a quorum is not present, the meeting,
if convened upon the requisition of members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week at the same time and place, or to such other day and
at such other time and place as the directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed for the meeting, the members
entitled to vote at the meeting and present shall be a quorum.

The chairman, if any, of the board of directors shall preside as chairman at every general meeting
of the Company, or if there is no such chairman, or if he is not present within 15 minutes after the
time appointed for the holding of the meeting or is unwilling to act, the directors present shall elect
one of their number to be chairman of the meeting.

If at any meeting no director is willing to act as chairman or if no director is present within 15
minutes after the time appointed for holding the meeting, the members entitled to vote at the
meeting and present shall choose one of their number to be chairman of the meeting.

The chairman may with the consent of any meeting at which a quorum is present (and shall, if so
directed by the meeting), adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. When a meeting is adjourned for 30 days or

more, notice of the-adjourned meeting shall be given as.in the case of an-original meeting. Save -

as aforesaid, it shall not be necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands.unless a.pollis.(before or.on.the.declaration.of the result.of.the show of-hands).demanded-

(a) by the chairman; or
(b) by at least three members entitled to vote at the meeting and present in person or by

proxy; or
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(c) by any member or members present in person or by proxy and representing not less than
one-tenth of the total voting rights of all the members having the right to vote at the
meeting.

Unless a poll is so demanded, a declaration by the chairman that a resolution has, on a show of
hands, been carried or carried unanimously or by a particular majority or lost, and an entry to that
effect in the book containing the minutes of proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour of or
against such resolution.

21.

22,

23.

24

27.

28.

29.

30.

The demand for a poll may be withdrawn.

Except as provided in article 23, if a poll is duly demanded it shall be taken in such manner as the
chairman directs and the result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

Where there is an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at which the poll is demanded shall be entltled
to a second or casting vote.

A poll demanded on the election of a chairman, or on a question of adjournment shall be taken .

forthwith. A poll demanded on any other question shall be taken at such time as the chairman of
the meeting directs, and any business other than that upen which a poll has been demanded may
be proceeded with pending the taking of the poll.

Subject to section 141 of the Act, a resolution in writing signed by all the members for the time
being entitled to attend and vote on such resolution at a general meeting {or being bodies
corporate by their duly authorised representatives) shall be as valid and effective for all purposes
as if the resolution had been passed at a general meeting of the Company duly convened and
held, and if described as a special resolution shall be deemed to be a special resolution within the
meaning of the Act.

VOTES AT GENERAL MEETINGS
Every member entitled to vote at general meetings shall have one vote.
A member of unsound mind, cr in respect of whom an order has been made by any court having
jurisdiction in lunacy, who is entitled to vote, may vote, whether on a show of hands or on a poll, by

his committee, receiver, guardian, or other person appointed by that court, and any such
committee, receiver, guardian, or other person may vote by proxy on a show of hands or on a poll.

No member shall be entitled to vote at any general meeting unless all meneys immediately
payable by him to the Company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shalt be valid for all purposes. Any such objection made in due time shall be referred to
the-chairman- of the meeting whose-decision shall be final and conclusive. - -

Votes may be given either personally or by proxy.

The instrument appeinting a proxy shall be in writing under the hand of the appointer or of his

31.

attorney-duly-authorised-in-writing;-or-if-the-appointer-is-a-body-corporate-either-under-seal-or-
under the hand of an officer or attorney duly authorised. A proxy need not be a member of the
Company.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which
it is signed or a notarially certified copy of that power or authority shall be deposited at the office or

- at such other place within the State as is specified for that purpose in the nolice convening the

meeting not less than 48 hours before the time for holding the meeting or adjourned meeting at
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which the person named in the instrument proposes to vote, or, in the case of a poll, not less than
48 hours before the time appointed for the taking of the poll, and in default the instrument of proxy
shall not be treated as valid.

32. An instrument appointing a proxy shall be in the following form or a form as near thereto as
circumstances permit. .

Y e et
OF et et et ettt et et et ettt et sestsiess
inthe County of ... e being a member/members of the above-named
Company hereby appoint ... e OF
OF fAIING RHMI .ottt
................................................................................................................. Of
........................................................................................... as my/our proxy to vote for mefus on mylou}
behalf at the (annual or extraordinary, as the case may be) general meeting of the Company to be held on
the o dayof .., 20......... and at any adjournment
thereof. S
Signed this ...................... dayof ..., 20, : :
f{t This form is to be used *in favour of/against, the resolution. " o
i; Unless otherwise instructed the proxy will vote as he thinks fit. i
} -‘?‘Stf%ke out whichever is not desired.” : , 'i"
i 33. The instrument appointing a proxy shall be deemed to confer authority to demand or join m‘1

demanding a poll.
BODIES CORPORATE ACTING BY REPRESENTATIVES AT MEETINGS

34. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal or revocation of the proxy or of the authority under
which the proxy was executed, if no intimation in writing of such death, insanity or revocation as
aforesaid is received by the Company at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

DIRECTORS

'35. Any body -corporate which is a member of the Company eligible for election to the board of

directors of the Company may by resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting of the Company, and the person
so 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 it were an individual member of the

Company:

36. The number of the directors and the names of the first directors shall be determined in writing by
the subscribers of the memorandum of association or a majority of them.

37. The remuneration of the directors shall from time to time be determined by the Company in
‘general meeting. Such remuneration shall be deemed to accrue from day to day. The directors
may also be paid ali travelling, hotet and other expenses properly incurred by them in attending
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38.

and returning from meetings of the directors or any committee of the directors or general meetings
of the Company or in connection with the business of the Company.

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking and property or any part thereof, and to issue debentures, debenture stock
and other securities, whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

o,

39,

40.

41.

42

43.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the directors, who may pay all expenses
incurred in promoting and registering the Company, and may exercise all such powers of the
Company as are not by the Acts or by these articles required to be exercised by the Company in
general meeting, subject nevertheless to the provisions of the Acts and of these articles and to
such directions, being not inconsistent with the aforesaid provisions, as may be given by the
Company in general meeting: but no direction given by the Company in general meeting shall
invalidate any prior act of the directors which would have been valid if that direction had not been
given,

The directors may from time to time and at any time by power of attorney appoint any Company,
firm or person or body of persons, whether nominated directly or indirectly by the directors, to be
the attorney or attorneys of the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the directors under these articles) and
for such pericd and subject to such conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection and convenience of persons dealing with
any such attorney as the directors may think fit, and may alsc authorise any such attorney to
delegate all or any of the powers, authorities and discretions vested in him.

Ali cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all
receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, by such person or persons and in such manner as the
directors shall from time to time by resolution determine,

The directors shall cause minutes to be made in books provided for the purpose- -

{a) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of the directors and of any
committee of the directors;

(c) of all resolutions and proceedings at all meetings of the Company, and of the directors
and of committees of directors.

DISQUALIFICATION OF DIRECTORS
The officeiof director shall be vacated if the director-

{a) without the consent of the Company in general meeting holds any other office or place of
profit under the Company; or

o
e

Box -
STty

il

(b} is~adjudged-bankrupt-in-the-State or-in-Northern-ireland-or-Great Britain-or-makes-any
arrangement or composition with his creditors generally; or

{(c) becomes prohibited from being a director by reason of any order made under section 184
of the Act; or

(d) - becomes of unsound mind; or

15770438.3 . S . o




{e) . resigns his office by notice in writing to the Company; or
{f) is convicted of an indictable offence unless the directors otherwise determine; or

{g9) is directly or indirectly interested in any contract with the Company and fails to declare the
nature of his interest in manner required by section 194 of the-Act.

VOTING ON CONTRACTS

44 A director may vote in respect of any contract in which he is interested or any matter arising

45,

46.

47,

48.

50.

51.

52.

thereout.
ROTATION OF DIRECTORS

At the first annual general meeting of the Company, all the directors shall retire from office and at
the annual general meeting in every subsequent year one-third of the directors for the time being,
or, if their number is not three or a multiple of three, then the number nearest one-third, shall retire
from office.

The directors to retire in every year shall be those who have been longest in office since the last
election, but as between persons who became directors on the same day,-those to retire shall
(uniess they otherwise agree amongst themselves) be determined by lot.

A retiring director shall be eligible for re-election.

The Company, at the meeting at which a director retires in manner aforesaid, may fill the vacated
office by electing a person thereto, and in default the retiring director shall, if offering himself for re-
election, be deemed to have been re-elected, unless at such meeting itis expressly resolved not
to fill such vacated office or unless a resolution for the re-election of such director has been putto
the meeting and lost.

No person other than a director retiring at the meeting shall, unless recommended by the directors,
be eligible for election to the office of director at any general meeting unless, not less than 3 nor
more than 21 days before the date appointed for the meeting, there has been left at the office
notice in writing, signed by a member duly qualified to attend and vote at the meeting for which
such notice is given, of his intention to propose such a person for election, and also notice in
writing signed by that person of his willingness to be elected.

The Company may from time to time by ordinary resolution increase or reduce the number of
directors, and may also determine in what rotation the increased or reduced number is to go out of
Office.

The directors shall have power at any time, and from time to time, to appoint any person to be a
director, either to fill a casual vacancy or as an addition to the existing directors, but so that the
total number of directors shall not at any time exceed the number fixed in accordance with these
articles. Any director re-appointed shall hold office only until the next annual general meeting, and
shall then be eligible for re-election, but shalf not be taken into accountin determlnlng the dlrectors
who are torretire by rotation at such meeting.

The Company may by ordinary resolution of which extended notice has been given in accordance
with section 142 of the Act remove any director before the expiration of his period of office,
notwithstanding anything in these articles or in any agreement between the Company and such

53.

director-Such removal-shall-be without prejudice to-any claim such-director may:-have for damages
for breach of any contract of service between him and the Company.

The Company may by ordinary resolution appoint another person in place of a director removed
from office under article 52. Without prejudice to the powers of the directors under article 51, the
Company in general meeting may appoint any person to be a director, either to fill a casual
vacancy or as an additional director. A person appointed in-place of a director so removed or to fill
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58.

59.

such a vacancy shall be subject to retirement at the same time as if he had become a director on
the day on which the director in whose place he is appointed was last elected a director.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit. Questions arising at any meeting shall be decided by a majority of
votes. Where there is an equality of votes, the chairman shall have a second or casting vote. A
dlrector may, and the secretary on the requisition of a director shall, at any tlme summon a

meeting of directors to any director who being resident in the State is for the time being absent
from the State.

The quorum necessary for the transaction of the business of the directors may be fixed by the
directors, and unless so fixed shall be two.

For the purpose of these Articles, the contemporaneous linking together by telephone or other
means of audio or visual communication of a number of directors not less than the quorum shall
be deemed to constitute a meeting of the directors, and all the provisions in these Articles as to
meetings of the directors shall apply to such meetings.

Each of the directors taking part in the meeting must be able to hear each of the other directors
taking part.

At the commencement of the meeting each director must acknowledge his presence and that he
accepts that the conversation shall be deemed to be a meeting of the directors.

A director may not cease to take part in the meeting by disconnecting his telephone or other
means of communication unless he has previously obtained the express consent of the chairman
of the meeting, and a director shall be conclusively presumed to have been present and to have
formed part of the quorum at all times during the meeting unless he has previously obtained the
express consent of the chairman of the meeting to leave the meeting as aforesaid.

A minute of the proceedings at such meeting by telephone or other means of communication shall
be sufficient evidence of such proceedings and of the observance of all necessary formalities if
certified as a correct minute by the chairman of the meeting.

The continuing directors may act notwithstanding any vacancy in their number but, if and so long
as their number is reduced below the number fixed by or pursuant to the articles of the Company
as the necessary quorum of directors, the continuing directors or director may act for the purpose
of increasing the number of directors to that number or of summoning a general meeting of the
Company but for no other purpose.

The directors may elect a chairman of their meetings and determine the period for which he is to
hold office; but, if no such chairman is elected, or if at any meeting the chairman is not present
within 5 minutes after the time appointed for holding the same, the directors present may choose
one of therr number to be chairman of the meeting.

The directors may delegate any of their powers to committees conmstmg of such member or
members of the board as they think fit; any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be imposed on it by the directors.

60:

61.

A-committee-may-elect-a-chairman-of-its-meetings:-if-no-such-chairman-is-elected;-or-if-at-any
meeting the chairman is not present within 5 minutes after the time appointed for holding the
same, the members present may choose one of their number to be chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present, and when there is an equallty of votes,

- the chairman shall have a second or-casting vote. - - - - -
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62.

63.

All acts done by any meeting of the directors or of a committee of directors or by any person acting
as a director shall, notwithstanding that it is afterwards discovered that there was some defectin
the appointment of any such director or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly appointed and was qualified to
be a director.

A resolution in writing, signed by all the directors for the time being entitled to receive notice of a
meeting of the directors, shall be as valid as if it had been passed at a meeting of the directors
duly convened and held.

64.

65.

66.

67.
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68.

69.

SECRETARY

Subject to section 3 of the Companies (Amendment) Act 1982, the secretary shall be appointed by
the directors for such term and at such remuneration and upon such conditions as they may think
fit, and any secretary so appointed may be removed by them.

A provision of the Acts or these articles requiring or authorising a thing to be done by or to a
director and the secretary shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of, the secretary.

THE SEAL

The seal shall be used only by the authority of the directors or of a committee of directors
authorised by the directors in that behalf, and every instrument to which the seal shall be affixed
shall be signed by a director and shall be countersigned by the secretary or by a second director or«
by some other person appointed by the directors for the purpose.

ACCOUNTS
The directors shall cause proper books of account to be kept relating to-

(a) all sums of money received and expended by the Company and the matters in respect of
which the receipt and expenditure takes place;

{b) all sales and purchases of goods by the Company; and
(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books of account as are
necessary to give a true and fair view of the state of the Company’s affairs and to explain its
transactions.

The books of account shall be kept at the office or, subject to section 147 of the Act, at such other
place as the directors think fit, and shall at all reasonable times be open to the inspection of the
directors.

The directors shall from time to time determine whether and to what extent and at what times and
places and under what conditions or regulations the accounts and books of the Company or any of
them shall be open to the inspection of members not being directors, and no member (not being a
director) shall have any right of inspecting any account or book or document of the Company
except as conferred by statute or authorised by the directors or by the Company in general
meeting.

70.

71

The directors shall from time to time in accordance with sections 148, 150, 157 and 158 of the Act
cause to be prepared and to be laid before the annual general meeting of the Company such profit
and loss accounts, balance sheets, group accounts and reports as are required by those sections
to be prepared and laid before the annual general meeting of the Company.

. -- -Acopy of-every balance sheet (including every document required by law to be annexed thereto)

which is to be laid before the annual general meeting of the Company together with a copy of the
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Names, Addresses and Descriptions of Subscribers.

Susan Kellett [W . L. o
Enniscoe House /
Castlehill C"‘ 4

Ballina
County Mayo P

George Wilmer Hatfield Gossip
Ballinderry Park

Kilconnell

Ballinasloe

County Galway

Desmond Fitzgerald, The Knight of Glin
Glin Castle { : . M——D __
Glin y

County Limerick

Charles Keane |
26 Avenue D’Hougoumont o
1180 Brussels : : .'; :l

o

Belgium

Hugo J Merry . . kS
Kilshannig House : .
Rathcormac

County Cork

h 4

~John Seymour Dudley Madden ] o
“Hilton Park :
Clones I
County Monaghan

Wl N T
L ey BT

Thomas Sydney Ashworth Cosby
Stradbally Hall

Stradbally

County Laois

Datedthe \J~ day June 260 | | -
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Signatures: y
Name: MMM%‘. 4“4 t: -
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Solicitor
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