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CONSTITUTION

OF

THE INSTITUTE OF INTERNATIONAL AND EUROPEAN AFFAIRS

MEMORANDUM OF ASSOCIATION

1. The name of the Company (herein after called "the Institute") is the "Institute of
International and European Affairs."

2. The Registered Office of the Institute will be situated in Ireland.

3. The Company is a Company Limited by Guarantee, registered under Part 18 of the
Companies Act 2014.

4. The main objects for which the Institute is established shall be:-

(a). The promotion of research and the advancement and the spread of knowledge of all
aspects of International and European political, cultural, social, economic and legal
institutions and proceedings and relations, and in particular in relation to the role and
contribution of Ireland in the European and in the wider international context and to
conduct and carry out research either by its own officers, servants or staff, or any
other persons or organisations, on all the aforesaid matters.

5. In furtherance of the main objects the company shall have the following powers:

(a).

(b).

().

(d).

(e).

To provide an organisation to act as a forum for the benefit and service of the
main objects and to stimulate public debate and informed public opinion in all
relevant matters.

To print, publish and circulate any newspapers, magazines, periodicals, books
and pamphlets which may further the objects of the Institute.

To act as trustee of any irrevocable trust established under Section 439(2) (a)
(i) of the Income Tax Act 1967 and the purpose of which serves to promote
the main objects of the Institute.

To promote, organize and/or fund private and public conferences both in
Ireland and elsewhere, such conferences having as their subject matter topics
relevant to the main objects of the Institute.

To apply for and to collect contributions, subscriptions, and funds to aid
research into all matters relevant to the primary objects.
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(h).

Q).

)2

(k).

).

(m).

(n).

(0).

(p)-

To collaborate with similar bodies and persons in Ireland and elsewhere for
the purpose of furthering the main objects of the Institute.

To establish and maintain a library and collection of literature, films, records
and other materials relating to the main objects of the Institute and to afford
facilities to approved persons for the use thereof.

To establish and support or aid in the establishment and support of
associations, institutions, funds and trusts for the benefit of or ancillary to
promoting the main objects of the Institute.

To make all practical arrangements for carrying on the work of the Institute
including but not limited to engaging and providing in whole or in part for the
remuneration or maintenance of servants and employees or any other person
or persons engaged in promoting the main objects of the Institute.

To receive and apply donations and subscriptions from persons or bodies
corporate for the purpose of promoting the primary objects of the Institute
and to hold funds in trust for the same, and to receive gifts or monies subject
to annual or other payments and to disburse such funds on terms as shall be
thought desirable for the purpose of achieving the primary objects of the
Institute.

To perform any lawful duty, function or act whatsoever in compliance with
and to carry into effect any lawful directions or instructions in relation to any
trust property vested in the Institute which may be given to the Institute by
any duly constituted body entitled to give such directions or instructions
whether the same relate to the capital or to the interest of such trust property.

To administer, manage and conduct as trustee factor or agent in accordance
with any trust expressed or implied affecting the same any trust property
vested in the Institute otherwise than as bare trustee, and to exercise any
rights of ownership, and to give bonds or guarantees on account of any
covenant title, trust, or agency which may be undertaken by the Institute.

For the purpose of promotion of the primary objects of the Institute, to lease,
purchase, acquire, hold, manage, improve, sell, exchange, demise, let,
mortgage, or dispose of any lands, buildings, houses, goodwill, intellectual
or other property of any nature for any estate or interest therein, and either
with or without buildings on such land as may be deemed expedient with a
view to the promotion of the main objects of the Institute.

To erect, maintain, alter, repair or restore any building, office, room or other
building or any part of the same held by the Institute, or assist any such object
and to provide the same with all proper and necessary fixtures, furniture,
fittings, apparatus, appliances, conveniences and accommodations.

To borrow or raise money at interest, upon banking accounts or otherwise,
by the issue of or upon bonds, debentures, bills of exchange, promissory
notes, mortgages or other obligations or securities of the Institute.

To invest all or any part of the funds held by the Institute temporarily or
permanently, or any security (whether authorised for investment by trustees or
not) or to invest in the purchase of land or stocks, shares or debentures of any
company or corporation or generally on such securities and upon such terms as
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(®).

(s).

may be directed, or as the Institute may think fit and to vary such investments.

To institute, conduct, defend or compromise legal proceedings by and against the
Institute or its officers as such, and to do and authorise to be done all acts, deeds,
or assurances which may be necessary to register the Institute or any of its
properties in any such local or foreign register as may be found necessary or
desirable.

To do all of the above things in any part of the world either as principal, agent,
trustee or otherwise and either by or through agents, subcontractors, trustees or
otherwise.

To do all such other lawful things as are incidental to or may be found conducive
to the promotion of the main objects of the Institute or any one of them.

Provided that:-

6.

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

The Institute shall not support with its funds any object or endeavour to impose or procure
to be reserved by its members or others any regulation, restriction or condition which

would make the Institute a trade union.

INCOME AND PROPERTY
8.1 The income and property of the Institute shall be applied solely towards the promotion

of Main Object(s) as set forth in this Constitution. No portion of the Institute’s
income and property shall be paid or transferred directly or indirectly by way of
dividend, bonus or otherwise howsoever by way of profit to members of the Institute.

8.2 No Director shall be appointed to any office of the Institute paid by salary or fees or

receive any remuneration or other benefit in money or money’s worth from the
Institute. However, nothing shall prevent any payment in good faith by the Institute
of:

8.2.1 reasonable and proper remuneration to any member or servant of the Institute
(not being a Director) for any services rendered to the Institute;

8.2.2 interest at a rate not exceeding 1% above the Euro Interbank Offered Rate
(Euribor) per annum on money lent by Directors or other members of the
Institute to the Institute;

8.2.3 reasonable and proper rent for premises demised and let by any member of
the Institute (including any Director) to the Institute;

8.2.4 reasonable and proper out-of-pocket expenses incurred by any Director in
connection with their attendance to any matter affecting the Institute;

8.2.5 fees, remuneration or other benefit in money or money’s worth to any
company of which a Director may be a member holding not more than one
hundredth part of the issued capital of such company.

8.2.6  Nothing shall prevent any payment by the Institute to a person pursuant to an
agreement entered into in compliance with section 89 of the Charities Act,
2009 (as for the time being amended, extended or replaced).
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10.
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14.

ADDITIONS, ALTERATIONS AND AMENDMENTS

The Institute must ensure that the Charities Regulator has a copy of its most recent
Constitution. If it is proposed to make an amendment to the Constitution of the Institute
which requires the prior approval of the Charities Regulator, advance notice in writing of
the proposed changes must be given to the Charities Regulator for approval, and the
amendment shall not take effect until such approval is received.

WINDING UP

If upon the winding up or dissolution of the Company there remains, after the satisfaction
of all its debts and liabilities, any property whatsoever, it shall not be paid to or distributed
among the members of the Institute. Instead, such property shall be given or transferred
to some other company or companies (being a charitable institution or institutions) having
main objects similar to the main objects of the Institute. The company or companies
(being a charitable institution or institutions) to which the property is to be given or
transferred 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 Institute under or by virtue
of the Income and Property clause hereof. Members of the Institute shall select the
company or companies (being a charitable institution or institutions) at or before the time
of dissolution. Final accounts will be prepared and submitted that will include a section
that identifies and values any assets transferred along with the details of the recipients and
the terms of the transfer.

LIMITED LIABILITY

The liability of the members is limited.

UNDERTAKING TO CONTRIBUTE

Every member of the Institute undertakes to contribute to the assets of the Institute, if the
Institute is wound up while he or she is a member or is wound up within one year after

the date on which he or she ceases to be a member, for

(a) payment of the debts and liabilities of the Institute contracted before he or she
ceases to be a member, and the costs, charges and expenses of winding up; and

(b) the adjustment of the rights of the contributories among themselves,

such amount as may be required, not exceeding €1.27.

For so long as the Institute benefits from charitable tax exempt status from the Revenue
Commissioners, annual audited accounts shall be kept and made available to the Revenue

Commissioners on request.

Words used in this Memorandum shall be constructed as having the same respective
meanings as they have in the Companies Act 2014 and any amendments thereafter.



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.

10.

11.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

William Andrew
Lawn, Attley

Anthony Brown
Raheny,

Brigid Laffan

Brendan Halligan

Cornelius Patrick
Power

Derry O'Hegarty
Park
Sandycove.

Frank Wall

Stephen
O'Byrnes

Maurice
Anthony
Manning

John
Terrance
Stewart

Con Lucey

41 Beechwood
Rathcoole, Dublin

130 Bettyglen,
Dublin 5

4 Willowbank, The
Slopes, Monkstown,
Co Dublin

14 Anne Devlin Drive

Rathfarnham, Dublin
14

4 Hermitage Grove,
Rathfarnham, D16

Hamara, Castle
Road,

Saggart Lodge,
Saggart, Co
Dublin,

2 Corrbridge
Terrace Burrow
Road, Dublin 13

13 Haddington
Place,

Ballsbridge, Dublin
4

43 Eglinton Road,
Dublin 4

202 Ballyroan Road,
Rathfarnham,
Dublin 16

Joint President SJPTU

Business Consultant

University Lecturer

Business Consultant

Certified Accountant

Chartered Accountant

General
Secretary Fianna
Fail/Solicitor

Assistant
Government Press
Secretary

University Lecturer/

Public Representative

European
Community Civil
Servant

Chief Economist IFA



Dated this 18 day of December one thousand nine hundred and ninety.

Witness to the above signatures Odran Reid
28 Lower Baggot Street, Dublin 2
Personal Assistant



COMPANIES ACT 2014

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
THE INSTITUTE OF INTERNATIONAL AND EUROPEAN AFFAIRS
1. The optional provisions of the Companies Act 2014 (as defined by Section 1177 of
the Act) shall apply to the Institute save and so far as they are dis-applied, modified
or supplemented by this Constitution and such optional provisions together with the

provisions of this Constitution shall constitute the Regulations of the Institute.

2. In these Articles the following words shall have the following meanings (unless
inconsistent with the context in which they are used):-

(a). "the Institute" means the Institute of International and European Affairs.
(b). "the Act" means the Companies Act 2014, and any amendments thereafter.
(c). “the Seal” means the Common Seal of the Institute.

(d). "the Secretary" means any person appointed to perform the duties of the Secretary
of the Institute.

(e). "the Board" means the Institute's Board of Directors.

(). "the Members" means the members of the Institute.

(g). "the Annual General Meeting" means the Annual General Meeting of the Institute.
Words importing the masculine gender include the female gender.
Expressions referring to writing shall, unless the contrary intention appears, be
construed as including reference to printing, lithography, photography, electronic
representation and other modes of representing or reproducing words in a visible
form.
Unless the context otherwise requires, words or expressions contained in these
Atrticles shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date of which these Articles become binding on the Institute.
The Institute is established for the purposes expressed in the Constitution.

MEMBERSHIP

3. The number of Members which the Institute proposes to be registered is
unlimited.

4. The subscribers to the Memorandum and such other persons as the Membership
Committee shall admitto membership in accordance with the provisions hereinafter
contained shall pay their annual subscription for the current year at the date of
their admission to the Institute.
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1.

12.

13.

(a) Every application for admission to membership of the Institute shall be sent to
the Membership Committee and an applicant for such admission shall be deemed
to be admitted to membership of the Institute only if and when the Membership
Committee shall so determine and subject to the approval of the Board.

(b) The decision of the Board to admit an applicant for membership shall be final.

Membership of the Institute shall consist of:
a. Voting Members, comprising of:
Platinum Members
Foundation Members
Corporate Members
Individual Members
Life Members
The Directors by virtue of their office as director from time to time of the
Institute.

b. Non-Voting Members shall consist of:
Affiliate Members
Honorary Members

Affiliate Membership is open to all students. An application for affiliate
membership must be accompanied by a valid student card and membership must
be renewed annually.

Affiliate Members shall be entitled to receive notice of and attend all general
meetings of the Institute but shall not be entitled to vote at any general meeting.

The Board may, at their discretion, appoint Honorary or Life Members of the
Institute on such conditions and with such rights, obligations and titles as they shall
in each individual case think fit.

Every member not being an Honorary, Affiliate or Life Member shall pay to the
Institute an annual subscription of such sum being not less than €1.00 as the Board
shall from time to time determine and shall comply with and conform to the
requirements and recommendations from time to time specified by the Board in
relation to the principles upon which they conduct their business and to the
promotion of the Institute.

The Board may institute such classes of membership of the Institute including but
not limited to honorary members, life members, corporate members, individual
members, platinum members and foundation members as they may from time to
time think fit, and may, subject to the provisions of these presents from time to
time determine the minimum subscriptions which shall be payable by members of
each such class, and subject as aforesaid, may from time to time determine the
rights and obligations of Members of each such class.

All subscriptions shall be due and payable on the day or days appointed by the
Board from time to time.

A member shall cease to be a Member:

a. If he shall have given three months’ notice in writing to the Board of his
intentions to resign his membership; or

b. If any subscription payable by him as a Member shall have remained unpaid
for three months after the same shall have become payable and the Board shall
have determined to terminate his Membership.
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15.

16.

17.

18.

c. Ifhe is convicted of an indictable offence, or becomes of an unsound mind or
is declared a bankrupt or enters into any arrangement or composition with his
creditors generally, or

d. If the Board shall in writing request him to resign or determine his
Membership as from the date of such request or determination, but the Board
shall not make such written request without first giving to the member
concerned reasonable notice of the proposal to determine his Membership, the
reasons therefore and the opportunity to make representation thereon.

e. Any person who shall cease to be a Member shall not be relieved thereby from
any liability to the Institute in respect of any subscription which shall have
become payable by him before the date of his ceasing to be a Member unless
the Board shall otherwise determine, and the Board may at any time, if they
think fit, re-admit him as a Member.

GENERAL MEETINGS

The Institute shall 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 fifteen months shall elapse between the
date of one Annual General Meeting of the Institute and that of the next, provided
that so long as the Institute holds its first annual general meeting within eighteen
months of its incorporation, it need not hold it in the year of its incorporation or in
the following year. The Annual General Meeting shall be held at such time and
place and such manner, as the Board shall appoint, but not being held less than 21
clear days in notice in writing, this includes holding general meetings by
electronic means and any member participating by electronic means is deemed to
be present in person or by proxy and can be counted in the quorum for the
meeting.

All General Meetings shall be held in the State.

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

The Board may, whenever they think fit, convene an Extraordinary General
Meeting, and Extraordinary General Meetings shall also be convened on such
requisition as is provided by Section 175 of the Act. If at any time there are not
within the State sufficient members of the Board capable of acting to form a
quorum, any member of the Board or any two Members of the Institute may
convene an Extraordinary General Meeting in the same manner as nearly as
possible as that in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

Subject to sections 181 and 192 of the Act, an Annual General Meeting and a
meeting called for the passing of a Special Resolution shall be called by at least
twenty- one days' notice in writing, and a meeting of the Institute other than an
Annual General Meeting or a meeting for the passing of a Special Resolution shall
be called by at least fourteen days' notice in writing. 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 the 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,
entitled to receive such notices from the Institute. Provided that a meeting of the
Institute shall, notwithstanding that it is called by shorter notice than that

10



19.

20.

21.

22.

23.

24.

25.

26.

specified in this Article, be deemed to have been duly called if it is so agreed:

(a) in a case of a meeting called as an Annual General Meeting, by all the members
entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the Members
having a right to attend and vote at the meeting, being a majority together
representing not less than ninety-five per cent, of the total voting rights at that
meeting of all the Members.

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 shall not invalidate the
proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting with the
exception of the consideration of the Financial Statements, Balance Sheets, and
the Reports of the Board of Directors and Auditors, the election of the members
of the Board in the place of those retiring and the appointment, 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, a quorum shall not be less than one-tenth of the
members present in person or by proxy including at least two who are not
honorary members.

If within half-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 Board may determine, and if at the adjourned meeting a quorum is
not present any two Board Members who are personally present shall be a quorum
and may transact the business for which the meeting was called.

The Chairman of the Board of the Institute shall preside as Chairman at every
General Meeting of the Institute. Should the Chairman of the Board not be present
within fifteen minutes after the time appointed for the holding of the meeting or
is unwilling to act, the members of the Board present shall elect one of their
number to be Chairman of the meeting.

If at any General Meeting no member of the Board is willing to act as Chairman
or if no member of the Board is present within fifteen minutes after the time
appointed for the holding of the meeting. The members present shall choose one
of their number to be chairman of the meeting.

The Chairman of the meeting 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 thirty 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 by a majority of Members present in person or by
proxy and entitled to vote unless a poll is (before or on the declaration of the result

11



27.

28.

29.

30.

31.

32.

33.

34.

35.

of the show of hands) demanded by any such Member.

Unless a poll be 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 Institute 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.

Except as provided in Article 28 if a poll is duly demanded it shall be taken in
such a manner as the Chairman of the meeting directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was
demanded.

In the case of 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 entitled to a second or casting vote.

A poll demanded on the election of a Chairman of a meeting, or on any 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 upon which a poll has been demanded may be preceded
with pending the taking of the poll.

Subject to the provisions of the Act, a resolution in writing signed by all the
Members entitled to receive notice of and to attend and vote at the General
Meeting (or being corporations by their duly authorised representatives) shall be
as valid and effective as if the same had been passed at a General Meeting of the
Institute duly convened and held.

VOTES OF MEMBERS

Subject as hereinafter provided every Member not being an Honorary Member or an
Affiliate Member present in person or by proxy shall be entitled to vote at a general
meeting. Each Life and Individual Member shall have one vote, each Corporate Member
five votes, each Foundation Member shall have ten votes and each Platinum Member
shall have twenty votes.

Save as herein expressly provided, no person other than a Voting Member duly
registered, and who shall have paid every subscription and other sum (if any) which
shall be due and payable by him to the Institute shall be entitled to be present or to
vote on any question either personally or by proxy for another Member at any
General Meeting.

Votes may be given on a poll either personally or by proxy, and a Member present
by proxy may vote on a show of hands. Subject to the provisions of Article 35 a
corporation may vote by its duly authorised representative.

The instrument appointing a proxy shall be in writing under the hand of the
appointer or his attorney duly authorised in writing, or if such appointer is a
corporation under its common seal, if any, and, if none, then under the hand of some
officer duly authorised in their behalf.

The instrument appointing a proxy and the power of attorney or other authority (if
any) under which it is signed or any notarily certified or office copy thereof shall be
deposited at the registered office of the Institute not less than forty-eight hours
before the time appointed for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, or in the case of a poll not less
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36.

37.

38.

39.

40.

41.

42.

than twenty- four hours before the time appointed for the taking of the poll, and in
default the instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months from the date
of its execution.

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 the authority under which the proxy was executed, provided that no
information in writing of the death, insanity or revocation as aforesaid shall have
been received at the office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

Any instrument appointing a proxy shall be in the following form or as near thereto
as circumstances will admit. "I .... of ....a Member of the Institute hereby appoint
... of... and failing him .... of .... to vote for me and on my behalf at the Annual or
Extraordinary or adjourned as the case may be General Meeting of the Institute to
be held on .... day of .... and every adjournment thereof as witnessed my hand this
...day of ........ 20....".

The instrument appointing a proxy shall be deemed to confer authority to demand
or join indemanding a poll.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the Institute 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 Institute, and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual member of the
Institute.

HONORARY PRESIDENT

The Annual General meeting upon a proposal from the Board may appoint an
Honorary President of the Institute for such period as the Annual General Meeting
shall determine.

BOARD

Subject to the provisions of Article 43 the Board shall consist of not less than three nor
more than twenty Members who shall be elected in General Meeting for a term of office
of three (3) years unless otherwise determined by the Company in general meeting. A
Board Member may be reappointed for two (2) further consecutive terms of three (3)
years. No person shall be entitled to be appointed as a Board Member for more than nine
(9) years in succession subject to the once off exception that at the elections at the Annual
General Meeting in 2021, all Directors whose terms are due to expire in 2021 are eligible
to serve another term on the Board

At the General Meeting at which any Member of the Board retires in the manner aforesaid
the vacancy thus created shall be filled by electing a successor thereto. Should no
candidate other than the retiring Member have been proposed the retiring Member shall
be deemed to have been re-elected unless in order to reduce the number of Members of
the Board it is expressly resolved not to fill such vacancy or unless a motion for the re-
election of such Member shall have been put to the Meeting and lost. A retiring Member
shall remain a Member of the Board until the end of the Meeting or adjourned meeting
at which his successor is elected.

No member other than a retiring Member of the Board shall be eligible for election unless
either he is recommended by the Board or notice in writing proposing him for election

13



43.

44.

45.

46.

47.

48.

49.

50.

thereto at the next General Meeting of the Institute at which elections are held has been
given to the Secretary or other officer acting in that capacity by two or more Members
whose subscriptions have been paid for the current year.

The notice must reach the Secretary or other officer not less than twenty-eight days
before the date appointed for the meeting and must be accompanied by the assent in
writing to such proposal by the Member concerned. The foregoing provisions of this
Article shall not apply in the case of an appointment made pursuant to Article 41 hereof.

The Institute may from time to time by ordinary resolution increase or reduce the number
of Board Members and may also determine in what rotation the increased or reduced
number is to go out of office, provided always that the maximum and minimum numbers
set out in Article 40 are complied with.

The Board may at any time appoint a member of the Institute to be a Member of the
Board either to fill a casual vacancy or by way of addition to the Board provided that the
prescribed maximum is not thereby exceeded. A Member so appointed shall retain his
office until the next General Meeting at which elections to the Board are held when he
shall be eligible for re-election. A Member so seeking re-election shall not be counted in
determining the number of Board Members then retiring by rotation under Article 40.

The members may by resolution at a duly convened Extraordinary General Meeting
remove any Member of the Board before the expiration of his period of office and may
in the same manner appoint another member to serve in his place. A Member of the
Board so appointed shall retain office until the next General Meeting at which elections
to the Board are held when he shall be eligible for re-election. A Member of the Board
so seeking re-election shall not be counted in determining the number of Members of
the Board then retiring by rotation under Article 40.

The continuing Members of the Board may act notwithstanding any vacancy in that
body provided always that in the case the Members of the Board shall at any time be
reduced to less than the minimum number prescribed by these Articles it shall be lawful
for the continuing Board Members to act as the Board of Directors for the purpose of
filling vacancies or for summoning a General Meeting but not for any other purpose.

A majority in number at all times of the Board shall be appointed from and amongst the
Voting Members of the Company.

Provided always that the Board shall on an ongoing basis assess the skillset required at
Board level and may identify from time-to-time additional skills required which are in the
best interests of the Institute. In this regard, the Board shall in the first instance try and
recruit such skills from the Members. However, in the event that such skills are not
available within the membership, the Board may at their sole discretion co-opt specialist
expertise as identified and required from time to time from persons who are not members
of the Institute, and the Board shall appoint them as co-opted Directors of the Institute up
to a maximum of three (3) co-opted Directors at any one time.

A Director co-opted to the Board pursuant to Article 48 shall be eligible for re-election at
the next Annual General Meeting of the Institute held following his appointment.

A Member of the Board shall vacate office: -

a. If he absents himself from five consecutive meetings of the Board without special
leave of absence and the Board thereafter resolves that his place be vacated;

b. If he is adjudged a bankrupt or makes an arrangement or composition with his
creditors generally;

c. Ifthe health of the Board Member is such that he or she can no longer be reasonably
regarded as possessing an adequate decision making capacity;
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53.

54.

55.

56.

57.

51.

d. Ifhe is convicted of an indictable offence

e. Ifhe or the Corporate, Foundation or Platinum Member he represents ceases to
be a Member of the Institute.

f. If by notice in writing he resigns his office;

g. Ifhe is removed from office by an ordinary resolution duly passed in accordance
with the Act;

h. Ifhe is prohibited from holding office by virtue of any provision of the Act

i. If he ceases to be qualified for the position of charity trustee under section 55 of
the Charities Act, 2009.

The first Members of the Board are the subscribers to the Memorandum and Articles of
Association all of whom have already consented to act.

52. The Board Members shall not be entitled to any remuneration for their services as

Members of the Board, but may be paid travelling, hotel and other expenses properly
incurred by them in attending and returning from meetings of the Board or any
committee of the Board or General Meetings of the Institute or in connection with the
business of the Institute provided that any such payments shall have been previously
approved by the Board.

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

The business of the Institute shall be managed by the Board who may pay all expenses
incurred in promoting and registering the Institute and may exercise all such powers of
the Institute as are not, by the Act or by these Articles, required to be exercised by the
Institute in General Meeting, subject nevertheless to the provisions of the Act or these
Articles and to such regulations, being not inconsistent with the aforesaid provisions as
may be prescribed by the Institute in General Meeting; but no regulation made by the
Institute in General Meeting shall invalidate any prior act of the Board which would have
been valid if the regulation had not been made.

The Board may from time to time and at any time by power of attorney appoint any
association, firm or person or body or body of persons whether nominated directly or
indirectly by the Board to be the attorney or attorneys of the Institute for such purposes
and with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Board under these Articles) and for such period and subject to such
conditions as they 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 Board
think fit, and may also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

The Board may exercise all the powers of the Institute to borrow money and to mortgage
or charge its undertaking in 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 Institute or of any third party.

All cheques, promissory notes, drafts, bills of exchange, and other negotiable instruments
and all receipts for monies paid to the Institute shall be signed, drawn, accepted, endorsed
or otherwise executed as the case may be in such manner as the Board shall from time to
time by resolution determine.

The Board shall cause minutes to be made in books provided for that purpose:
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58.

59.

60.

61.

62.

63.

64.

65.

66.

67.

68.

(a) A record of all appointments of officers made by the Board;

(b) A record of the names of the Members of the Board present at each meeting of the
Board and of any committee of the Board and;

(c) A record of all resolutions and proceedings at all meetings of the Institute and of the
Board and of committees of the Board.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Board of Directors shall each year, at the first Board meeting following the Annual
General Meeting appoint one of their number to serve as Chairman of the Board for the
ensuing year.

The Board may meet together for the dispatch 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 and each member of the Board present in person shall have one vote. In
the case of an equality of votes the Chairman shall have a second or casting vote. A Member
of the Board may and the Secretary on the requisition of a Member of the Board shall at
any time summon a meeting of the Board.

The quorum necessary for the transaction of the business of the Board may be fixed by the
Board and unless so fixed shall be five.

For the purpose of this constitution, the contemporaneous linking together by telephone or
other means of 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 this constitution
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 directors
taking part.

At the commencement of the meeting each director must acknowledge his or her presence
and that he or she 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 or her 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 observance of all
necessary formalities if certified as a correct minute by the Chairman of the meeting.

All acts done by the Board or by any member of the Board or any person acting as a member
of the Board shall notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such member of the Board 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 Member of the Board.

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

The Board of Directors shall meet at least four times a year.

THE COMMITTEES
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69.

70.

71.

72.

73.

74.

75.

76.

77.

The Board shall appoint such standing or other committees as the Board deem desirable
but shall ensure that it appoints each year, at the first Board Meeting following the Annual
General Meeting a Finance, Audit and Risk Committee (known as Finance Committee) ,a
Renumeration, Employment and Nominations Committee (known as Remuneration
Committee) and a Membership Committee, each reporting directly to the Board and with
such terms of reference as the Board shall determine. Members of the Finance Commiittee,
of the Remuneration Committee and of the Membership Committee must also be members
of the Board. The Board shall select such persons who need not be members of the Board
as it shall think fit to form other committees and may remove the same. All committees
shall have authority subject to the directions and in accordance with the principles laid
down from time to time by the Board to exercise such powers as the Board may determine.
The Chairman of the Board of the Institute shall be entitled ex-officio to attend all
committee meetings.

All committees appointed by the Board shall remain in office until the first meeting of the
Board next to be held after the Annual General Meeting of the following year, or for such
shorter period as the Board may direct.

The Board shall from time to time make such regulations concerning the conduct and
constitution of committees as it considers appropriate.

THE DIRECTOR GENERAL

The Board may appoint for such term and for such remuneration and confer such powers
on the Director General and such other executives as they think appropriate to their
functions and duties and subject to the terms of any agreement entered into in any particular
case and may from time-to-time revoke or vary such powers. Such persons shall be under
the control of the Board and may attend meetings and conduct correspondence and
whatever other business of the Institute as may be necessary.

THE SECRETARY

The Secretary shall be appointed by the Board 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.

THE SEAL

The Board shall provide for the safe custody of the Seal which shall only be used with the
authority of the Board or of a committee of the Board authorised by the Board to use the
Seal on its behalf, and every instrument to which the Seal shall be affixed shall be signed
by a member of the Board and shall be countersigned by the Secretary or by a second
member of the Board or by some other person appointed by the Board for that purpose

FINANCIAL STATEMENTS

The Board shall cause proper financial statements to be kept in accordance with the
provisions of the Act

The financial statements shall be kept at the registered office of the Institute or subject to
the Act at such other place or places as the Board think fit and shall always be open to the
inspection of the Board.

The Board 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 the Financial
Statements of the Institute or any of them shall be open to the inspection of Members of
the Institute not being Members of the Board and no member not being a member of the
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78.

79.

80.

81.

82.

83.

Board shall have any right for inspecting any account or records or documents of the
Institute except as conferred by statute or authorised by the Board or by the Institute in
General Meeting.

At the Annual General Meeting in every year the Board shall lay before the Institute a
proper income and expenditure account for the period since the last preceding account
made up to a date not more than six months before such meeting together with a proper
balance sheet made up to the same date. Every such balance sheet shall be accompanied
by the proper reports of the Board and the auditors.

Copies of such Financial Statements, Balance Sheets and Reports all of which shall be
framed in accordance with any statutory requirements for the time being in force and of
any other documents required by law to be annexed thereto or to accompany the same shall
not less than twenty-one clear days before the date of the Meeting be sent to the auditors
and to all other persons entitled to receive notices of General Meetings in the manner in
which notices are hereby directed to be served. The auditors' report shall be open to
inspection and be read at the meeting as required by the Act

AUDIT
Auditors shall be appointed, and their duties regulated in accordance with the Act.
NOTICE
In any case in which a provision of the Act, or of the Institute’s constitution, requires or

authorises a notice to be served on or given to a member of the Institute by the Institute or
an officer it may be delivered in one of the following ways:

(a) by delivering it to the member;
(b) by leaving it at the registered address of the member;
(c) by sending it by post in a prepaid letter to the registered address of the member;

(d) by electronic means provided the conditions as specified in subsection (4) of Section

218 of'the Act are satisfied.

For the purposes of section 218(3)(d) of the Act the use of electronic means to serve or give
notice is permitted and each of the members of the Institute hereby consent to the use of
electronic means in the form of email to serve or give notices in relation to them and further
agree to provide the Institute with an email address to which notices may be served or
given.

Notice of every General Meeting shall be given in any manner hereinbefore authorised to:

a. Every member exceptthose members who having no registered address within the
state have not supplied to the Institute an address either postal or email within the
State for the giving of notice to them;

b. Every person being legal personal representatives or a trustee in bankruptcy of a
member where the member but for his death or bankruptcy would be entitled to
receive notice of meeting; and

c. The auditors for the time being of the Institute.

d. The Directors and Company Secretary of the Institute.

No other person shall be entitled to receive notices of General Meetings.

DISSOLUTION

18



84.

85.

Clause 10 of the Memorandum of Association relating to the winding up and dissolution
of the Institute shall have effect as if the provisions thereof were repeated in these Articles.

INDEMNITY

Every Member of the Board, agent, auditor, Secretary, or other officer of the Institute shall
be entitled to be indemnified out of the assets of the Institute against all losses or liabilities
which he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto including any liability incurred by him in defending any
proceedings whether civil or criminal in which judgment is given in his favour or in which
he is acquitted or in connection with any application under Section 233 of the Act in which
relief is granted to him by the Court, and no Member of the Board or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred by the
Institute in the execution of his duties of his office or in relation thereto. But this Article
shall only have effect insofar as its provisions are not contrary to Section 235 or any other
section of the of the Act.
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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.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
B 1 Beechwood Lawn

///éathcoole, Co Dublin

130 Bettyglen, Raheny,
Dublin 5

William Andr

ALt
(s
2 Antho@ fi
3 Brigid Laffan U//

B’

4 Brendan Halligan

5 Cornelius Patrick 4 Hermitage Grove,

wo power !ﬁﬁézééiifi}/Rathfarnham, Dublin 16

6 Berry 0'Hegerty Hamara, Castle Park Road,

ﬁ! ‘/? Sandycove, Co Dublin

7 Frank Walil Saggart Lodge,
7M M Saggart, Co Dublin

8 Stephen O'Byrnes 2 Corrbridge Terrace

%.“ g ; Burrow Road, Dublin 13

S Maurice Anthony 13 Haddington Place

Manining . J Ballsbridge, Dublin 4
bgzlu“m'lﬂ&_-f—jz

43 Eglinton Road,
ublin 4

4 Witiowbank, The Slopes,
Monkstown, Co Dublin

14 Anne Devlin Urive
Rathfarnham, Dublin 14

10 John Terrance
Stewart

e

202 Baliyroan Road

(u// 11 Con Lucey
Rathfarnham, Dublin 16°
,iZﬂhﬂ. Zj;hc£%7\/

Joint President SIPTU

Business Consultant

University Lecturer

Business Consultant

Certified Accountant

Chartered Accountant

General Secretary

Fianna Fail / Solicitor

Assistant Government
Press Secretary

University Lecturer /
Public Representative

European Community
Civit Servant

Chief Economist IFA

Bated this ‘3 day of Negendrone thousand nine hundred ///”//

and ninety.

e QD

WITNESS to the above signature: (O

Rang ,,sz Sheadk Vslebon™

Qesnorer KRBT







