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COMPANIES ACTS, 1963 TO 2001 5205197

(i) The main objects for which the Druid Performing Arts Limited is
established are to promote the sfudy and improve the understanding
of the arts as defined in The Arts Acts 1951 and 1973 limited to those
approved subjects as set out in Section 32 of the Finance Act 1984 or

any amendment thereof.

(i) (a)  With a view to the attainment of the above charitable main
objects to exercise the powers conferred by sub-paragraphs {b)

ta (k) inclusive hereof.
(b) To promote the practice of theatre arts.

(¢}  To carmry on all or any of the business of theatre, music hall and
concert hall proprietors or agents, box office keepers, showmen,
exmbltors song, mumc p!ay programme and general publashers

and prmters scene and general painters and decorators,
theatrical and musical agents, caterers for public and private

amusements and entertainment of every description.

To present, produce, manage, conduct and represent at any
M _.-. . theatre, music hall or place of amusement or entertainment, such
e L’,. plays, dramas, comedies, operas, burlesques, pantomimes,
revuas, promenade and other concerts, musical and other

piteces, ballets, shows, exhibitions, variety and other




(9}

(h)

(i)

0

To preduce or otherwise acquire and obtain exclusive and other
interests in copyrights and rights of representation, and any other
rights of or in plays, music, songs, cinematograph and other film,

works, operas, comedies, burlesques, and compositions.

Ta carry on the businesses of wine, spirit, beer, mineral water,
tabacco, cigar, and cigarette merchants and retailers,
confectioners, florists and restaurant and refreshment room,

keepers or proprietors, or any of such businesses.

To promote the study and improve the understanding of the Fine

Arts in Ireland.
To organise exhibitions of works of art.

To maintain a permanent centre where exhibitions of works of art

can be held.

To promote such other activities as are consisterit with the above

main objects, and for the purposes of attaining those objects:-

(i) To purchase, take on, lease or in exchange, hire or
otherwise acquire any reat or personal property and any

_ rfghts 'or'ai*vilégies éﬁy_where and to construct, maintain
and alter buildings and structures and to sell, manage,
lease, mortgage or otherwise deal with any of the property
or rights of Druid Performing arts Limited.

(il  To borrow or raise money on banking account or
otherwise, by the issue of, or upon bonds, debentures,
bills of exchange, promissory notes, martgages or other
securities of Druid Performing Arts Limited.



o

(ii)  To buy, sell and deal in paintings and other works of art.
(iv)  To undertake and execute any trusts for the advancement
of the main abjects of Druid Performing Arts Limited.

;

s (v)  To do all such other thinks as are incidental to or are
3

! conducive to the attainment of the objects of Druid

i

Performing Arts Limited.

(k) To draw, make, accept, endorse, issue, discount, and otherwise
deal with promissory notes, bills of exchange, cheques, lefters of

credit, circular notes and other mercantile instruments.

3. Druid Performing Arts Limited 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 or restriction which, if any abject of Druid Performing Arts Limited, would

make it a trade union.

—n = — - 4. — Theincome-and-property.of Druid Performing Arts Limited whencesoever =
derived shall be applied sclely towards the promotion of the objects of Druid
Performing arts Limited as set forth in this Memorandum of Association and no
portion thereof shall be paid or transferred directly or indirectly by way of dividend,
gift, leJSIOI‘I ‘bonus on money or otherwise howsoever by way of profit unto or
between any of the members of Druid Performing Arts Limited; provided that nothing
herein shall prevent the payment in good faith of reasonabie and proper
remuneration to any officer or servant of Druid Performing Arts Limited or to any
member of Druid Performing Arts Limited in return for any services actually rendered
to Druid Performing Arts Limited, nor prevent the payment of interest at a rate not
exceeding 5 per cent per annum on money lent, or reasonable and proper rent for
premises demised or let by any member of Druid Performing Arts Limited, but so that
no member of the Directorate of Druid Performing arts Limited shall be appointed to
any salaried office of Druid Performing Arts Limited or to any office of Druid

Performing Arts Limited paid by fees, and that no remuneration or other benefit in




money of money's worth shall be given by Druid Performing arts Limited to any
member of such Directorate 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 Druid Performing arts Limited; provided that the provision
last aforesaid shall not apply to any payment to any Company of which a member of
the Directorate may be a member, and in which such member shall not hold more
than one hundredth part of the capital, and such member shail not be bound to
account for any share of profits he may receive in respect of any such payment.

5. No addition, aiteration or amendment shall be made to or in the provisions of
the Memoranddm and Articles of Association of Druid Performing Arts Limited for the
time being in force unless the same shall have been previously submitted to, and
approved by the Minister for Industry and Commerce.

No addition, alteration or amendment shall be made to or in the provisions of this
Memorandum for the time being in force unless the same shall have been previously

approved in writing by the Revenue Commissioners.

6. The fourth and fifth paragraph of this Memorandum contain conditions to
whicha Licetice granted by the Minister for Industry and Gommerce in-pursuance-of ..
section 24 of the Companies Act 1963 is subject.

7. The liability of the members is limited.

...... -

8. Every mer‘néér"of Druid Performing Arts Limited undertakes to contribute to the
assets of Druid Performing Arts Limited in the event of same being wound up whilst
he is @ member or within one year after he ceasas to be a member for payment of
the debts and liabilities of Druid Performing arts Limited contracted before he ceases
to be a member and of the costs, charges and expenses of the winding up, and for
the adjustment of the rights of the centributories among themselves such amount as
may be required not exceeding £1.

g, if upon the winding up or dissolution of Druid Performing Arts Limited there

remains after the satisfaction of its debts and liabilities, any property whatsoever, the




same shall not be paid to, or distributed among the members of Druid Performing
Arts Limited but shall be given or transferred to some other institution or institutions
having objects similar to the objects of Druid Performing Arts Limited and which shall
prohibit the distribution of its or their property and income among its or their members
to an extent at least as great as is imposed on Druid Performing aris Limited under or
by virtue of Clause 4 hereof, such institution or institutions to be determined by the
members of Druid Performing arts Limited at or befare the time of the dissolution and
if so far as effect cannot be given to the aforesaid provisions then to such charitable

object as shall be approved by Druid Performing Arts Limited.

10. Annual accounts shall be kept and made available to the Revenue

Commissioners on request.




we, the several persons whose names and addressaes ara subscribed,

wish to be formed Into 3 Company in pursuance ot this ﬂemoranuum
of Assoclatlon,

-—-n————----—-——--v...-._-_-.._-.......-.—------.-—..---—————-..-_-._...—-—_.--—--——-—--.——v

MARIE MULLEN, DRUMFIN P.O. VIA HOYLE, CO. SLIGO
AGTRESS

GARY HYNES, 62 WHITESTRAND PARK, GALWAY
DIRECTOR ‘

. JEROME HYNES, DANGAN, GALWAY
ADMINISTRATOR

SEAMUS O'GRAUY,I17 CRUMHA PARK, RAHOON, GALWAY
UNIVERSITY STAFF MEMSER

SEAN McGINLEY, BALLYSHANNDN, CO. DONEGAL
ACTCR

MARLENE FAGAN, "ST. OSBURGS”, CARﬁIGANS, BALLINFULL, €O. SLIGO
SECRETARY

.- GEROADINE McINERNEY, KILLANANIMA, DROMAHAIR, CO. LEITRIM
SECRETARY :

R e A A v S R A Sl g

DATED THIS 27th JANUARY , 1987.

WITNESS TO THE ABOVE SIGNATURES:-

MICHAEL J. HORAN
SCLICITOR
STEPHEN STREET
SLIGO.
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COMPANY LIMITED BY GUARANTEE AND NOT HAVING SHARE
. . .CAPITAL -

ARTICLES OF ASSOCIATION

_OF

DRUID PERFORMING ARTS LIN »ED/
(As a;:_ueqded by‘ Specilal. Re??lutioln dated ;3th Judy. 2001)

PRELIMINARY _ o

The Regulations contained in Table C of the Companies Acts, 1963 to 1983 shall apply to the
Company save in so far as“ﬁeyare"sxcluded or varied hereby,

L Inthese Am.es i

the Act” means theCor"npﬁasAc{ 1983 SR

“the Directors” meaid & Directors Tor the time ‘being of the Company or the Directors
present at a meeting oF thié Board of Diréctors and includes any person occupying the position
of Director by whatever nafi¢ ¢illéd; S
"Secretary” means any' ‘pérson” appeintad to perform the uties of the Secretary of the
Company; o - : .

“the Seal” means thé Commaii Seal of the Company;

"the office” means the registeréd office for the fime being of the Comipany.

Expressions referring to writing shall, unless the contrary intention appears, be construed as
including references to” Printing,” Tithograghy, ‘photography and any other modes of
representing or reprij@ucing words in & visible form.

Unless the contrary infention appears, words or expressions contained in these Articles shall

bear the same meaning 48 in'the’ Act, or any statutory modification thereof in force at the date
at which thase Articles becomé binding on the Company.



2. The number of members with which"the Company proposes to be Tegistered is seven but
the Directors may from time to time register an increase of members.

3. The subscribers tathe Menidrandiin of Association and such other persons as Direstors
shall admit to membership shall be meriibefs of the Company.

4. The rights and Libilities attaching to any members of the Company may be varied from
time to time by a spectal Resolution of the Company.

GENERAL MEETINGS - =~ -
5. All general meetings of the' Company ‘shall'bé held in the state.

6. (1} Subject to paragraph (i), the Coirigany shall in each year hold a.general meeting as its
annuzl general meeting in addition to any other meetings in that yeas and ‘shall specify the
meeting as such in thenotices 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.

(ii)- So long as the Company holds its first annual peneral meeting within 18 manths of its
meerporation, it need not-hold itin the year of its incorporation or in the following year.
Subject to Article S, the annpal generaf meeting shall be held at such time and at such place in
the State as the Directors shalbappoint- - -~ -~ - - T

- 1. - All_general meetings-other than-annual -genéral meetings shall_be_called extraordinary -
general meetings. - - : : : :

8. 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 ariy time there
are not within the State sufficient Directors-capable nf-actingto-form a quorum any Director
or any two members of the-Company may convene an extraordinary general meeting in the
same manuer as nearly--as-pessible s - that - r-which meetings-may be convened by the

NOTICE OF GENERAL MEETINGS S - '
9. Subject to Sections133-and-idi-of the Act-an-annuat eneral meeting and a meeting called
for the passing of a epeciat-resolition shall be called by 21 days' notice in writing at the least
and a meeting of the Company {other-than an-anmizl-generat meetmp-or a meeting for the
passing of a special sesolution) shat be- called-by 14 -days’ notice-in writing at the least. The
notice shall be exclusive-of the day-on-which itisserved or-deemed to be served and of the day
for which it is givemand-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 .
hereinafier mentioned- to such persons as ‘are under the Articles of the Company entitled to
receive notices from the Gompany:



10. The accidental omission to give notice of a meeting to or the non-receipt of notice of a

meeting by any person-entitled-to receive notice shalt not invalidate the proceedings at that
meeting,. R : _ :

FROCEEDINGS AT GENERAL MEETINGS

11. All business shali be deemed special that is transacted at an extraordinary general meeting,
and also all that is transacted -atan annual general meeting, with the exception of the
consideration of accounts, balance sheets and the reports of the Directors and Auditors, the
election of Directors in the place of those retiring, the re-appointment of the retiring Auditars,
and the fixing of the remuneration of the Auditors. '

12. 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,

two members present irperson shail be a quorum. .
o 13. If within half an hour-from the time appointed for the meeting a quorum is nat 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 quorumrisnot présent-within-half-an hour froim the time sppointed for the
meeting, the members present shall be'a quorum, '

14. The Chairman, if-any, of the Board of Directors shall preside as Chairman at every general
meeting of the Compariy;- or-if-there #5:nosuch-Chairman: - or if he is not pregent within 13
minutes after the time-sppointed for the -holding of-the meeting or is unwilling to act, the
Directors present shall-etect-one-of theirmumber-to-be-Chairman of the meeting.

15. If at any meeting-no-Director is-willing to-act as Chairman or if no Director is present
within 15 miinutes after the time appointed for holding the meeting, the members present shall
choose One of their number-to be Chairman of the meeting.

o 16. The Chairman may. with-the-consent of any-meeting - 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.chall be-transacted: at-any edjourned meeting other thari the business left
unfinished at the mesting- from-which-the -djeurnment-took -plade. When a meeting is
adjourned for 30 daye or-mase; netice.of the-edjourned meeting shal be given &s in the case of
an original meeting...-Save. as. aforesaid, it -shall not be necessary to give any notice of an
adjourned meeting osof:the-buginess {o-be-transacied at-an-adjourned meeting,

17. At any general meeting 8 -vesolution-put to the-vote of the meeting-shall be decided on a
show of hands unless-a poll-is (before ar-on the declaration of-the result of the show of hands)
{a) by the Chairman, or

{b) by at least.-two t_nembempfcsmtrinpemon;cr- byprexy, or

(c) by any member or members-present in- person-and Tepresenting not'less than one-tenth of
the total voting rights ofail the members-having the right to vorte 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; - The demand for a poll may be withdrawn.

18. Except as provided-in-Anicle-20 if a ‘poll is duly demanded it ‘shall be taken in such
manner as the Chainnan-directs and the result of the poll shall be deemed to be the resolution
of the meeting at which thepoll was demranded.

19. Where there is-*gn"eﬁuality‘_‘of votes, whether on a show of hands or on a poli, the
Chatrman of the meeting at “which- the show" of hands ‘takes place or at which the poll is
demanded, shall be entitted-to a'second or casting vote. : '

20. A poll demanded on-the etection f a thairman, or on'a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken at such ime as the
Chairman of the meeting directs, arwd any business ‘other than that upon which a poll has been
demanded may be proceeded with pending the taking of the pofl.

21. Subject to Section 141 -of the Act;s Tesolution in writing signed by all the members for
the time being entitled-to-attend-and vote-on-such resclution 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 reschution-had-been-passed: ut x-generat meeting of the Company duly
held, and if described-as a-speeial reselution-shall be deemed to be a special resolution within -
the meaning of the Act. o '

22, Every member shall-have ane vote,

_ 23. A member of unsound-mind; o in respect of whom an order has been made by any Court
having jurisdiction iri lunecy, may vete, whether on a show of hinds or on a poll, by his
committee, receiver;-guardian; -or-ether person appeinted by that Court, and any such
committee, receiver,-guardian;-os other person-may-vote-by-proxy on a show of hands or on a
poll. e , .

24. No member shall-be entitled-to-wote am;r-gérmal-nweﬁng-unlﬁs-all moneys immediately
payable by him to the Company: have been paid. a

25. No objection shall-be.raised -to the quéliﬁcation -of ny voter except at the meeting or
adjourned meeting at~which-the vete-objected-to- is -given- or-tendered, and every vote not
disallowed at such meeting shall be valid for alt purposes. Any such objection made in due

time shall be referred-ta-the Chairman-of- the-meeting--whose decision shall be final and _
conclusive, R

6. Votes may be given-cither persenally or by proxy.



27. The instrument appointing a proxy shall be in writing under the hand of the appainter or
of his 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_
membes of the Company, * -~ -+ - ‘

28. The instrument appointing a proxy and the power of attomey or other authority, if any,
under which it is signed or 2 notariglly 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 notice convening the meeting not less than 48 hours before the time for holding the
meeting or adjourned meeting at ‘which the person named in the instrument praposes to vote,
or, in the case of a poll, aotless thar 48 hours before the time appointed for the taking of the
potl, and in default the instrutment of proxy shall vt be treated as valid.

29. Aninstrument appointing & proxy shall be in'the following form or a form as near thereto
— gs circumstances permit:- "

PRUID PERFORMING ARTS LIMITED o

'We, of : ' o
in the County of © bemgwrmemberfmembers of
the above named Company,; herebry appoint + -
. of 7, orfailinghime - -
of © as my/owr proxytovote for mefuson
my/our behalf at the(armuas-or extraordinery; asthetase
_ may be) general mecting-of the Coropany tote-held onthe

dayof . 19 -andat any adjournment thereof,
Signgd this Day-of 19
- o ' - -Fin-favour-of
This form is to be used + - the resolution.
..-.,gga._i.nst- e

Unless otherwise instructed -the-proxy will vote as-he thinks-fit .

*Strike out whichever is-not desired.

30. -The mstrument appointing 4-proxy shali be deemed to-confer authority to demand or join
indemanding apall. - - - - ...l . -

31. A vote in aceordance- with- tire--terms ‘of -an “instrument of proxy shall be valid
notwithstanding the previous death-or insanity of the principal or revacation of the proxy or of
the authority under which-the-proxy-was exetuted: if ro intimation in writing of such death,

" insanity or revocation: ua- aferesaid is received by the Company at the office before the
commencement of the-meeting or adjourned meeting at-which the proxy s used.



BODIES CORPORATE ACTING BY REPRESENTATIVES AT MEETING

32.  Any body corporate which is a member of the Company may by resolution of its directors
or other gaverning body authorise such persons 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.

ANNUAL SUBSCRIPTION

33. The Directors shall be entitled from time to time to determine any Annual Subscription to
be payable by any member of the Company. Such subscription shall be payable in advance on the
1" day of July in each year. A person becoming a member of the Company after the 1¥ day of
July in any year may be required by the Directors to pay the entire Annual Subscription in respect
of that vear. In the event that any member shall cease to be a member prior to the 1% day of July
in any year that member shall not be entitled to any rebate of his Annual Subscription paid for that
year. The terms and conditions attaching to Life Subscripticns shall be determined by the
Directors in their absolute discretion from time to time.

DIRECTORS
34(a). The number of directors shall not be less than two nor more than ten.

34(b). The first Directors of the Company shall be the persons named in the Statement delivered
pursuant to Section 3 of the Companies (Amendment) Act, 1982.

RESIGNATION, CESSATION AND EXPULSION OF MEMBERSHIP

35(a). A member of any class may by notice in writing to the Secretary of the Company resign
his membership of the Company.

35(b). Membership of the Company shall automatically cease on any member’s death.

35(c). If any member shall refuse or wilfully neglect to comply with any of these Articles of
Association or shall have been guilty of such conduct as in the opinion of the Directors either
shall have rendered him unfit to remain a member of the Company or shall be injurious to the
Company or if the Directors shall for any other good reason require that a member shall be
expelled such member may by a Resolution of the Directors be expelled from membership
provided that he shall have been given notice of the intended resolution for his expulsion and shall
have been afforded an opportunity of giving orally or in writing to the Directors any explanation
or defence as he may think fit.

Notice under this Article shali be deemed to have been served if it is sent by post in accordance
with the provisions set out in Article 70 of these Articles whether or not it is actually received by
the member intended to be served with such notice.



BORROWING POWERS

36.  The Directors may exercise all the powers of the company to borrow money and to
mortgage or charge itsurdertaking 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.

FOWERS AND DUTIES OF DIRECTORS

37, The business of the Company shall' be ‘managed by the Directors, who may pay all
expenses incurred in promoting ‘and registering the Company, and exercise all such powers of
the Company as are ot by the Act or by “these Articles required to be exercised by the
Company in general meeting subject nevertlieless o the provisions of the Act and of these
Articles and to such directions; being not inconsistent with the aforesaid provisions, as may be
given by the Company in-general meeking, but no direction given by the Company in general
meeting shall invalidate any prior act of the Directars which would have been valid if that
direction had not beengiven. - - - - : '

38, 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 attomey orattorneys of the: Company for such purposes and with powers,
authorities snd discretionis(not exceeding those vested in or exercisable by the Directors under
these Articles) and for-such period and-subjeet 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-sttorney as-the-Directors may think fit, and may ealso
authorise any such attorney to-delegate all‘or-any of the powers, authorities and discretions

39, All cheque;;., promissory-notes;-drafts, bills of exchange and other negotiable instruments, -
and ali receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed
. or otherwise executed;.e5.the-oase may be, by such-person or persons and in such manner s
the Directors shall fiom time to time by resolution determine.
_ 40. The Directors shall cauéé-minutes to be made inbooks provided for the purpose:-

(s) of all sppointments ofofScers made by the Directors,

(b). of the names of -the-Birectors -present at-each mcetmg -of the Directars and of any
committee of the Directors:: - .- . . . ... . T

(c) of all resolutiumr-andvroeeedingsuat-‘albmeeﬁngs-uf'the ‘Company, and of the Directors
and of committees of Directors. '

DISQUALIFICATION. OF DIRECTORS -
41. The office of Dicector shall-be vacated ifthe Director-

(a) holds any office ar-place ofprofit under the Company or

{b) is adjudged banlrupt-in the State-or-iw Northern-frelamd 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 Part vii of
the Companies Act 1990.

(d) becomes of unsound mind; or

(e) resigns his office by notice in writing 10 the Company; or

(f) is convicted of an indictable offence untess the Directors otherwise determine; or

@ 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
42. A Director may not vote in respect of any contract in which he is interested or any matter
arising thereout.

ROTATION OF DIRECTORS

43. 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.

44.  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 (unless they otherwise agree amongst themselves) be determined by lot.

45. A retiring Director shall be eligible for re-election.

46,  The Company, at the meeting at which a Director retires in manner aforcsaid, 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 it is expressly
resolved not to fill such vacated office or unless a resolution for the re-clection of such Director
has been put to the meeting and lost.

47.  No person other than a Director retiring at the meeting shall, unless recommended by the
Directors, be eligible for re-election to the office of Director at any general meeting unless, not
less than three 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 Director duly qualified to attend and vote at the
meeting for which 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.

48.  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.

49. The Directors shall have power at any time, and from time to time, to appoint any person
to be a Director, either 1o 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 so appointed shall hold office only until the next Annual
General Meeting, and shall then be eligible for re-election, but shall not be taken into account in
determining the Directors who arc to retire by rotation at such meeting.



50, 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 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.

S1.  The Company may by ordinary resolution appoint another person in place of a Director
removed from office under Article 50. Without prejudice to the powers of the Directors under
Article 49 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 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.

51(a). Directors shall serve a maximum of 5 consecutive ycars in any one period of directorship.
Previous directors shall be deemed eligible for re-nomination to the board after an interval of one
year's non-service.

PROCEEDINGS OF DIRECTORS

52.  The Directors may meet together for the despatch of business, adjourn and otherwise
repulate their meetings as they think fit. Questions arising at any meeting shall be decided by a
majority of votcs. Where there is an equality of votes, the Chairman shall have a second or
casting vote. A Director may, and the Secretary on the requisition of a Director shall, at any time
summon a meeting of the Directors. If the Directors so resolve it shall not be necessary to give
notice of a meeting of Directors to any Director who being ordinarily resident in the State is for
the time being absent {rom the State.

53.  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.

S4.  The continuing Directors may act notwithstanding any vacancy in their number but, if any
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 purposc of increasing the number of Directors to thal number or of summoning a general
meeting of the Company, but for no other purpose.

55.  The Directors may elect a Chairman of their meetings and determine the period for which
he is 1o hold office, but, if no such Chairman is elected or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the same, the Directors present
may choose one of their number to be Chairman of the meeting.

56,  The Directors may delegate any of their powers to committees consisting of such member
or members of the Board as they think fit, any committee so formed shall, in the exercise of the
powcrs so delegated, conform to any regulations that may be imposed on it by the Directors,

57 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. :

58. 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
equality of votes, the Chairman shall have a second or casting vote.

59. Ali acts done by any meeting of the Directors or of a committee of Directors or by any
person acting as a Director shall, natwithstanding that it is afterwards discovered that there
was some defect in theappointment 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.

60. 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 and effective as if it had been passed at a
meeting of the Directors duty-convened and hetd. " : -

SECRETARY SRR - _

61. The Secretary shall be-appointed bythe Directors for such term and at such remuneration
and upon such conditions s -they “maythink fit, and any Secretary so appointed may be
removed by them, =~ . . ‘ e o ' .
62.° A provision of the Act or these Articles requiring or authorising s thing to be done by or
to-a Director and the-Secretary shall not-be-sutisfied by-its being done by or to the same person’
acting both as Diredvr-snd"as;*orh’pizte‘oﬁ“tile"smy. ' ‘

63, The seal shauﬂbeimédﬂon}y-by-the*mmm'of e Directors ar of a committee of
Directors authorised by the Directors-in that behalf, and every instrumient to which the seal
shali be affixed shall be signed-by a Director and-shal) be countersigned by the Secretary or by
a second Director or by-some-other: person-appointed by the Directors for the purpose,
_ACCOUNTS B
64. The Directors shall-cause-proper books of account to-be kept relating to:-
- (a) all sums of money recewved-end-expended: by-the Gompany and the matters in respect of
which the receipt andexpenditure takes place;. .

(b} all sales and prOhaselﬂngqu by tﬁe €Ompény; -and

(c) the assets and liabitities of the Company.
Proper books shall net be deeméd to be kept if there are not kept-such books of account as are

necessary to give a trve and-fair view-of the state of the Company's affairs and to explain it's ,
transactions. . ‘

65. The books-of account-shall-be kept at the office or, subject to Section 147 of the Act, at

such other place as the- Birectors -think fit, and-shailat- all veasonable times be open to the
inspection of the Directors,



66. 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 2 Director) shall have any right of inspecting any account or book or

document except as conferred by statute or authorised by the Directors or by the Company in
general meeting.

67. The Directors shall from time 1o time in accordance with Sections 148, 150, 157 and 158
of the Act cause to'be prepared and o' be laid before the annual general meeting of the
Company such profit and loss accounts, balance sheets, group accounts and reports as are
tequired by those Sections to-be prepared and laid béfore the annual general meeting of the
Company. ) : .

68. A copy of every balanice sheet (including every document required by faw to be annexed
thereto) which is to be taid before the ‘Annual General ‘Meeting of the Company together with
a capy of the Directors’ report and Auditors' réport shall nat less than 21 days before the date
of the Annual General-Meeting, ‘be semt 1o every person entitled under the provisions of the
Act to receive them, _ -

69. Auditors’shall be-appointed-and-their duties regulated in accordance with Part X of the
-, Companies Act 1990, - . S o

NOTICES _ : R s

70, A notice may be given-by tic company-to-any mrember-either personally or by post, service
of the notice shall be- deemed to-be effected by-property- ddressing, . prepaying and posting a
letter containing the-rotioe, and-to have been effected-in'the case of the notice of a meeting at
the expiration of 24 hours after the letter cantaining the same is posted, and in any other case
at the time at which thedetter would be defivered-in the ordirary course of post.

71. Notice of evety-genofalﬁzeetk:g-shaﬂ-be given in-any manner hereinbefore authorised to:-
(a) every member, . o

{b) every person bei-ng-emonal-'repfemﬁve-éﬂhc Official Assignee in bankruptcy of &
‘member where the snectnver-but-for-his death or-baikruptcy would be entitled to receive notice
of the meeting; and . S : '

(¢) the Auditor for the-time-being of the Compuany.

No other person shall-be entitled: to- notices-of General Meetings.
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MARIE MULLEN,.DRUMFIN P.O0. VIA 80YLE, CO. SLIGO
" ACTRESS

GARY HYNES, 42 wHITESTnAND PARK, GALWAY
DIRECTOR

JEROME HYNES, DANGAN, GALWAY
ADMINISTRATOR

SEAMUS O'GRADY, 17 CRUMHA PARK, RAHOON, GALWAY
URIVERSITY STAFF MEMBER

' . SEAN MCGINLEY, BALLYSHANNON CO. DONEGAL
h ACTOR

MARLENE FAGAN, "ST, OSBURGS”, CARRIGANS, BALLINFULL, CO. SLIGO
SECRETARY ’
GEROADINE MEINERNEY, KILLANANIMA, DROMAHAIR, CO. LEITRIM
SECRETARY

DATED THIS 27th JANLIARY , 1987,

WITNESS TO. THE-ABOVE SIGNATURES:-

MICHAEL 4. HORAN
SCLICITOR
STEPHEN STREET
5L1G0O.






