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COMPANIES ACT 2014  

DESIGNATED ACTIVITY COMPANY 

CONSTITUTION 

OF 

Nordic Aviation Capital Designated Activity Company  

(the “Company”) 

MEMORANDUM OF ASSOCIATION 

1. The name of the Company is Nordic Aviation Capital Designated Activity Company. 

2. The Company is a designated activity company having the status of a private company limited 
by shares registered under Part 16 of the Companies Act 2014. 

3. The objects for which the Company is established are: 

3.1 To carry on the business of being the holding company of the Nordic Aviation Capital 
Group (and any successor of same). 

3.2 To carry on the business of financing and re-financing whether asset backed or not 
(including, without limitation, financing and re-financing of financial assets), with or 
without security in whatever currency including, without limitation, financing or re- 
financing by way of loan, acceptance credits, bonds, commercial paper, euro 
medium term notes, eurobonds, credit and derivative-linked securities, securitisation, 
synthetic securitisation, collateralised debt obligations, limited recourse secured note 
issuance, bank placements, leasing, hire purchase, credit sale, conditional sale, 
factoring, discounting, note issue facilities and programmes (including credit and 
derivative- linked), project financing, bond issuances, participation and syndications, 
assignment, novation, sub-participation or other appropriate methods of finance and 
to discount mortgage receivables, loan receivables, and lease rentals for persons 
wherever situated in any currency whatsoever, and to acquire or enter into by 
purchase, lease, hire or otherwise and to sell or hire or otherwise deal in financial 
assets or instruments (including, without limitation, debentures, debenture stock, 
bonds, notes, eurobonds, credit default, interest rate, currency or any other type of 
swaps and hedges (including, without limitation, credit, equity, currency, commodity 
and interest rate derivatives)) and to do all of the foregoing as principal, agent or 
broker. 

3.3 To carry on the business of purchasing, acquiring, holding, collecting, discounting, 
entering into, negotiating, managing, selling, disposing of, financing and otherwise 
trading or dealing directly or indirectly in any form of assets of whatsoever nature 
(including, without limitation, real or personal property, mortgages, loans, swaps, 
securities, instruments or obligations of any nature whatsoever, and financial assets 
of any nature whatsoever and trade accounts, receivables and book debts of any 
nature whatsoever as well as any qualifying assets (as such term is defined in section 
110(1) of the Taxes Consolidation Act 1997 (as amended)) and any aircraft, aircraft 
engines, parts and related equipment) and any proceeds arising therefrom or in 
relation thereto and any participation or interest (whether legal or equitable) therein 
and any certificates of participation or interest (whether legal or equitable) therein 
and any agreements in connection therewith. 

3.4 To carry on a treasury business including the procurement of short, medium or long 
term finance or finance of unlimited duration and the provision of financial and 
investment services and facilities, financial and investment management, advice, 
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assistance, information and lending of every description to such persons or 
companies upon such terms as may seem expedient. 

3.5 To purchase, acquire by any means, hold and create, enter into any arrangement 
relating to, deal and participate in, underwrite and sell or dispose of by any means, 
securities, financial and swap instruments and rights of all kinds including, without 
limitation, foreign currencies, shares, stocks, gilts, equities, debentures, debenture 
stock, bonds, notes, commercial paper, risk management instruments, money 
market deposits, money market instruments, investment instruments, loans, credit 
default swaps or hedges, interest rate swaps or hedges, foreign currency swaps or 
hedges, caps, collars, floors, options and such other financial and swap instruments 
and rights and securities as are similar to, or are derivatives of any of the foregoing. 

3.6 To carry on business and to act as merchants, financiers, investors (in assets or 
securities), traders, agents, brokers, commission agents, capitalists, 
concessionaires and to carry on any other businesses incidental thereto in Ireland or 
in any other part of the world and whether alone or jointly with others. 

3.7 To raise or borrow money on such terms and in such manner as the directors of the 
Company think fit including, without limitation, by the creation and issue of listed or 
unlisted notes, bonds, eurobonds, debentures, debt instruments, shares or other 
securities irrespective of whether the repayment of which or the payment of interest 
or dividends thereon is referenced or linked to a portfolio of assets, property or 
revenues in which the Company has a legal or beneficial interest therein and to 
secure on such terms and in such manner as the directors of the Company think fit, 
any such indebtedness or obligation of the Company, by mortgage, charge, pledge, 
assignment, trust or any other means involving the creation of security over all or any 
part of the undertaking, assets, property and revenues of the Company of whatever 
kind both present and future. 

3.8 To appoint and act through any agents, administrators, contractors or delegates in  
any part of the world in connection with the undertaking and business of the 
Company (including, without limitation, in connection with the management, 
monitoring, servicing, administration, processing and enforcement of the Company’s 
assets and/or any related security) on such terms and subject to such conditions as 
the Directors of the Company think fit. 

3.9 As an object of the Company and as a pursuit in itself or otherwise, and whether for 
the purpose of making a profit or avoiding a loss or for any other purpose whatsoever, 
to engage in currency and interest rate transactions, commodity transactions, credit 
default swaps, hedges or other financial or other transactions of whatever nature 
(including, without limitation, any transaction for the purpose of, or capable of being  
for the purposes of, avoiding, reducing, minimising, hedging against or otherwise 
managing the risk of any loss, cost, expense or liability arising or which may arise, 
directly or indirectly, from a change or changes in any interest rate or currency 
exchange rate or in the price or value of any property, asset, commodity, index or 
liability or the credit standing of any person or entity or from any other risk or factor 
affecting the Company’s undertaking and business), including, but not limited to, 
dealings, whether involving purchases, sales, investments or otherwise, in any 
credit-default contracts, currency, spot and/or forward exchange rate contracts, 
forward rate agreements, caps, collars and floors, futures, options, warrants, swaps, 
and any other credit default, commodity, currency, interest rate or other derivative 
arrangements and such other instruments as are similar to, or derivatives of, any of 
the foregoing. 

3.10 To act as an investment holding company and to co-ordinate the business of any 
companies in which the Company is for the time being interested and to acquire 
(whether by original subscription, tender, purchase, exchange or otherwise) the 
whole of or any part of the stock, shares, debentures, debenture stocks, obligations, 
bills of exchange bonds and other securities issued or guaranteed by a body 
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corporate, unincorporated association or partnership constituted or carrying on 
business in any part of the world or by any government, sovereign ruler, 
commissioners, public body or authority or superannuation organisation and to hold 
the same as investments and to sell, deal in, vary, exchange, carry and dispose of 
the same. 

3.11 To exercise and enforce all rights and powers conferred by or incidental to the 
ownership, holding or performance of any of the foregoing or of any legal or equitable 
interest therein including, without limitation, the enforcement of any security interest 
in relation thereto. 

3.12 To carry on all or any of the businesses as aforesaid either as a separate business 
or as the principal business of the Company and to carry on any other business 
(whether manufacturing or otherwise) (except the issuing of policies of insurance) 
which may seem to the Company capable of being conveniently carried on in 
connection with the above objects or calculated directly or indirectly to enhance the 
value of or render more profitable any of the Company’s property. 

3.13 To issue and allot securities, debentures, (including credit-linked notes) of the 
Company for cash or in payment or part payment for any real or personal property 
purchased or otherwise acquired by the Company or any services rendered to the 
Company or as security for any obligation or amount (even if less than the nominal 
amount of such securities) or for any other purpose, to purchase in the open market 
such securities, to hold them, cancel them or reissue them as it sees fit. 

3.14 To place money on deposit and to invest any moneys of the Company in such 
investments and in such manner as may from time to time be determined, and to 
hold, sell or deal with such investments. 

3.15 To subscribe for, take, purchase or otherwise acquire and hold shares or other 
interests in, or securities of, any other company carrying on any business capable of 
being carried on so as, directly or indirectly, to benefit this Company. 

3.16 To employ the funds of the Company in the development and expansion of the 
business of the Company and all or any of its subsidiary or associated companies 
and in any other company whether now existing or hereafter to be formed and 
engaged in any like business of the Company or of any other industry ancillary 
thereto or which can conveniently be carried on in connection therewith. 

3.17 To lend money to such persons or companies either with or without security and 
upon such terms as may seem expedient and in particular to customers and others 
having dealings with the Company and to guarantee and give indemnities in respect 
of and otherwise secure the performance of contracts by any such persons or 
companies. 

3.18 To guarantee, support or secure, whether by personal covenant (including any 
indemnity) or by mortgaging or charging all or any part of the undertaking, property 
and assets (both present and future) and uncalled capital of the Company, or by 
indemnity or undertaking, or by any one or more of such methods, the performance 
of the obligations of, and the repayment or payment of the principal amounts of and 
premiums, interest and dividends on any securities of, indebtedness or obligation of 
any person, firm or company. 

3.19 To make or receive gifts by way of capital contribution or otherwise. 

3.20 To secure the payment of money or other performance of financial obligations in 
such manner as the Company shall think fit, whether or not by the issue of 
debentures or debenture stock, perpetual or otherwise, charged upon all or any of 
the Company’s property, present or future, including its uncalled capital. 
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3.21 To remunerate by cash payments or allotment of shares or securities of the Company 
credited as fully paid up or otherwise any person or company for services rendered 
or to be rendered to the Company whether in the conduct or management of its 
business, or in placing or assisting to place or guaranteeing the placing of any of the 
shares of the Company’s capital, or any debentures or other securities of the 
Company or in or about the formation or promotion of the Company. 

3.22 To draw, make, accept, indorse, discount, execute and issue promissory notes, bills 
of exchange, bills of lading, warrants, debentures and other negotiable or 
transferable instruments. 

3.23 To undertake and execute any trusts the undertaking whereof may seem desirable 
and either gratuitously or otherwise. 

3.24 To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, 
dispose of, turn to account or otherwise deal with all or any part of the consideration 
as the Company might think fit. Generally to purchase, take on lease or in exchange 
or any real and personal property and rights or privileges. 

3.25 To give any guarantee in relation to the payment of any debentures, debenture stock, 
bonds, obligations or securities and to guarantee the payment of interest thereon or 
of dividends on any stocks or shares of any company. 

3.26 To vest any real or personal property, rights or interest acquired or belonging to the 
Company in any person or company on behalf of or for the benefit of the Company, 
and with or without any declared trust in favour of the Company. 

3.27 To transact or carry on any business which may seem to be capable of being 
conveniently carried on in connection with any of these objects or calculated directly 
or indirectly to enhance the value of or facilitate the realisation of or render profitable 
any of the Company’s property or rights. 

3.28 To accept stock or shares in or debentures, mortgages or securities of any other 
company in payment or part payment for any services rendered or for any sale made 
to or debt owing from any such company, whether such shares shall be wholly or 
partly paid up. 

3.29 To pay all costs, charges and expenses incurred or sustained in or about the 
promotion and establishment of the Company or which the Company shall consider 
to be preliminary thereto and to issue shares as fully or in part paid up, and to pay 
out of the finds of the Company all brokerage and charges incidental thereto. 

3.30 To provide services of any kind including the carrying on of advisory, consultancy, 
brokerage and agency business of any kind. 

3.31 To adopt such means of making known the products of the Company as may seem 
expedient and in particular by advertising in the press, by circulars, by purchase and 
exhibition of works of art or interest, by publication of books and periodicals and by 
granting prizes, rewards and donations. 

3.32 To obtain any Act of the Oireachtas or provisional order for enabling the Company 
to carry any of its objects into effect or for effecting any modification of the Company’s 
constitution or for any other purpose which may seem expedient and to oppose any 
proceedings or applications which may seem calculated directly or indirectly to 
prejudice the Company’s interests. 

3.33 To procure the Company to be registered or recognised in any country or place. 

3.34 To grant, convey, transfer, rent or otherwise dispose of any property or asset of the 
Company of whatever nature or tenure for such price, consideration, sum or other 
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return whether equal to or less than the market value thereof and whether by way of 
gift or otherwise as the directors shall deem fit. 

3.35 To do all or any of the above things in any part of the world, and as principals, agents, 
contractors, trustees or otherwise and by or through trustees, agents or otherwise 
and either alone or in conjunction with others. 

3.36 To distribute in specie or otherwise as may be resolved, any assets of the Company 
among its members and in particular the shares, debentures or other securities of 
any other company belonging to this Company or of which this Company may have 
the power of disposing. 

NOTE: It is hereby declared that the word “company” in this clause (except where it refers to 
the Company) shall be deemed to include any partnership or other body of persons, whether 
incorporated or not incorporated and whether domiciled in Ireland or elsewhere, and the 
intention is that the objects specified in each paragraph of this clause, shall, except where 
otherwise expressed in such paragraph, be construed independently and be in no way limited 
or restricted by reference to, or inference from, the terms of any other paragraph or deemed 
merely subsidiary thereto. 

4. The liability of the members is limited. 

5. The authorised share capital of the Company is US$70,000,000 divided into 70,000,000 
shares of US$1.00 each. 
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ARTICLES OF ASSOCIATION 

Interpretation and General 

1. (a) The “Optional Provisions” (as that term is defined by section 968 (2) of the Act) (with the 
exception of sections 43(2), 43(3), 65, 124(2), 126(3), 126(4), 126(5), 144(3)(c), 165(1), 
165(2), 178(2), 186(c) and 187(8) of the Act) shall apply to the constitution of the Company 
save to the extent that they are disapplied, modified or supplemented by this constitution; and 
(b) References to periods of time in the Optional Provisions shall not be altered by section 3 
of the Act and to that extent the Optional Provisions are hereby modified in their application to 
the Company. 

2. Unless otherwise provided in this constitution and in any provision of the Act which applies to 
this Company: 

2.1 (a) a reference to: the “Act” means the Companies Act 2014 and every statutory 
modification and re-enactment thereof for the time being in force; (b) a “Director” 
shall include an alternate Director; (c) the “chairperson” or “vice chairperson” 
means the chairperson or vice chairperson (as the case may be) of the board of 
Directors; (d) a “secretary” shall include any joint, assistant or deputy secretary; and 
(e) a “member” shall include a member’s personal representatives in consequence 
of his or her death or bankruptcy; 

2.2 (a) save as provided for in Regulation 1(b), a word or expression used in this 
constitution which is not otherwise defined and which is also used in the Act shall 
have the same meaning here, as it has in the Act; and (b) the singular shall include 
the plural and vice versa; and 

2.3 a reference to a/the “Shareholders’ Agreement” is a reference to any agreement 
that may be entered into from time to time: 

(a) between the Company and its shareholder(s) (or any of them); and/or 

(b) between the shareholders of the Company (or the shareholders of any 
holding company of the Company, as the case may be); 

in each case relating to the affairs and/or governance of the Company and/or holding 
Company of the Company and/or of the Company and its subsidiaries (the latter 
being the "Group", and "Group Company" shall be construed accordingly). 

3. The authorised share capital of the Company is US$70,000,000 divided into 70,000,000 
shares of US$1.00 each. The capital may be divided into different classes of shares with any 
preferential deferred or special rights or privileges attached thereto and from time to time the 
Company’s regulations may be varied so far as may be necessary to give effect to any such 
preference restriction or other term. 

Allotment, acquisition and transfer of shares 

4. The following provisions apply to the allotment (and, in the case of Regulation 4.4, transfer) of 
shares (and ‘allotment of shares’ shall include issue of shares), subject to the provisions of 
any Shareholders' Agreement: 

4.1 for the purposes of section 69(1) of the Act, the allotment of shares (including 
redeemable shares) is authorised generally; 

4.2 for the purposes of section 69(3) of the Act, the general authorisation for the 
allotment of shares in the Company is not subject to any stipulation as to a period 
during which the allotment may occur; 
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4.3 for the purposes of section 69(12)(a)(i) of the Act, section 69(6) of the Act shall not 
apply, generally, to any allotment of shares in the Company; and 

4.4 Notwithstanding anything to the contrary contained in this constitution or in the Act 
or in any agreement or arrangement applicable to any shares in the Company: The 
Directors shall promptly register any transfer of share(s) issued by the Company and 
shall not suspend registration thereof where such transfer: 

(i) is to: 

(A) a Secured Party; or 

(B) any nominee of a Secured Party; or 

(C) any transferee of, or purchaser from, such Secured Party or nominee 
of such Secured Party (whether or not such transferee or purchaser is 
a third party transferee or purchaser); or 

(D) any combination of the foregoing, 

for the purpose of registering such party or parties as legal owner(s) of the 
relevant shares; 

(ii) is delivered to the Company for the purposes set out at (a) above by or on 
behalf of a Secured Party, by its nominee(s), by any receiver appointed by it or 
by any purchaser or transferee from a Secured Party or from any nominee of a 
Secured Party; and 

(iii) is executed by (as appropriate) a Secured Party, its nominee(s) or any receiver 
appointed by it pursuant to any power of sale, right of appropriation or other 
power under, or arising in respect of, the security over those shares created in 
favour of a Secured Party, 

where “Secured Party” means any person or entity in whose favour such shares 
have been secured whether acting for its own benefit, or as agent, security agent, 
security trustee or otherwise for itself and/or another person or entity. 

No transferor or proposed transferor of any such shares, nor any party listed in (i) 
above, shall be subject to, or obliged to comply with, any rights of pre-emption 
contained in this constitution or in any other arrangement or agreement applicable to 
any shares in the Company nor shall such person or entity be otherwise required to 
offer the shares which are or will be the subject of any transfer contemplated by this 
Regulation 4.4 to any or all of the shareholders for the time being in the Company or  
to any other person or entity and no such shareholder, person or entity shall have 
any rights under this constitution or otherwise to require that such shares be 
transferred to them for consideration or otherwise. 

No resolution may be proposed or passed the effect of which would be to delete or 
amend this Regulation 4.4 unless, for so long as a Secured Party holds security over 
shares in the Company, twenty-one days' prior written notice is given to that Secured 
Party, which notice must be sent by pre-paid registered post to its registered office 
or principal place of business in the State, marked for the attention of the Company 
Secretary. 

4.5 The Company’s first and paramount lien on every share (not being a fully paid share) 
for all moneys (whether immediately payable or not) called or payable at a fixed time 
in respect of that share, and the extension of that lien to all dividends payable on 
such share, shall not apply where any such share has been secured in which case 
such lien shall rank behind any such security. 
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5. Subject to obtaining any applicable consent pursuant to the provisions of any Shareholders' 
Agreement, the Company: 

5.1 may give financial assistance for the purpose of an acquisition of its shares or, where 
the Company is a subsidiary, its holding company, and 

5.2 is authorised, for the purposes of section 105(4)(a) of the Act, to acquire its own 
shares. 

6. The Directors (and for the purposes of section 69(4)(a) of the Act, any committee of the 
Directors so authorised by the Directors and any person so authorised by the Directors or such 
committee) may without prejudice to section 158(1) of the Act: 

6.1 allot, issue, grant options over and otherwise dispose of shares in the Company; and 

6.2 exercise the Company’s powers under Regulation 5, 

on such terms and subject to such conditions as they think fit, subject to the provisions of the 
Act and any Shareholders' Agreement. 

7. The Directors’ power to decline to register a transfer of shares shall not cease to be exercisable 
on the expiry of two months after the date of delivery to the Company of the instrument of 
transfer of the share. 

8. The Directors may determine such procedures as they shall think fit with respect to the 
transmission of shares in the Company held by a body corporate that are transmitted by 
operation of law in consequence of a merger or division. 

Directors and secretaries 

9. Subject to the provisions of any Shareholders' Agreement, the number of Directors, from time 
to time, shall be not fewer than two and not more than nine. 

10. Subject to the provisions of Regulation 9 (and to the provisions of any Shareholders’ 
Agreement): 

10.1 the Company may from time to time by ordinary resolution appoint Directors, whether 
to replace Directors removed under section 146 of the Act, or as additional Directors; 

10.2 without prejudice to Regulation 10.1, any person may be appointed a Director 
(whether to replace any Director removed under section 146 of the Act or as an 
additional Director) by notice in writing to the Company: where there is a sole 
member, by the sole member (or, on behalf of the sole member, by members of the 
sole member acting in accordance with any Shareholders’ Agreement); or where 
there is more than one member, by any member or members having the right to 
attend and vote at a general meeting of the Company on a resolution to remove a 
Director and holding for the time being not less than 90% in nominal value of the 
shares giving that right; 

10.3 without prejudice to Regulations 10.1 or 10.2, the board of Directors may from time 
to time appoint one or more additional persons as Directors, whether to fill a casual 
vacancy or as an addition to the existing Directors; 

10.4 no person may be appointed as a Director if this would constitute a breach of any 
provision of any Shareholders’ Agreement in force from time to time; and 

10.5 no person validly appointed a Director in accordance with any of the foregoing 
provisions of this Regulation 10 need retire or submit himself/herself for election or 
re- election (as the case may be) by the members of the Company at an annual 
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general meeting, whether in his/her first year in office or otherwise, and section 
144(3)(c) of the Act shall be dis-applied accordingly. 

11. In addition to the circumstances described in sections 146, 148(2) and 196(2) of the Act, the 
office of Director shall be vacated: 

11.1 ipso facto, if that Director: 

(a) resigns his or her office by notice in writing to the Company; 

(b) becomes subject to a declaration of restriction under section 819 of the Act 
and the Directors, at any time during the currency of the declaration, 
resolve that his or her office be vacated; 

(c) resigns his office by spoken declaration at any board meeting and such 
resignation is accepted by resolution of that meeting, in which case such 
resignation shall take effect at the conclusion of such meeting unless 
otherwise resolved; 

(d) is adjudicated insolvent or bankrupt or makes any arrangement or 
compromise with his creditors generally (in any jurisdiction); or 

(e) is removed from office by notice in writing to the Company: where there is 
a sole member, by the sole member (or, on behalf of the sole member, by 
members of the sole member acting in accordance with any Shareholders’ 
Agreement); or where there is more than one member, by any member or 
members having the right to attend and vote at a general meeting of the 
Company on a resolution to remove a Director and holding for the time 
being not less than 90% in nominal value of the shares giving that right; or 

11.2 by resolution of the board of Directors where that Director: 

(a) can no longer be reasonably regarded as possessing an adequate decision 
making capacity by reason of his or her health; 

(b) is sentenced to a term of imprisonment (whether or not the term is 
suspended) following conviction of a criminal offence in any jurisdiction; 

(c) is for more than six months absent, without the permission of the Directors, 
from meetings of the Directors held during that period; or 

(d) is in full-time employment of the Company or the Company’s holding 
company or a subsidiary of the Company’s holding company, upon the 
termination of such employment; 

and a Director so removed shall have no right to prior notice or to raise any objection 
to his or her removal from office but any removal (other than one initiated by the 
Director) shall be without prejudice to any claim for compensation or damages 
payable as a result of the removal also terminating any contract of service; or 

11.3 if that Director is required to resign or is removed from office (or is deemed to have 
resigned or to have been removed from office) in accordance with the provisions of 
any Shareholders' Agreement. 

12. Directors may resign at any time. Notice of resignation must be given to the chairperson, who 
shall notify the board of Directors thereof. The resigned Director is considered to have been 
released from his duties as a board member when the chairperson has received his or her  
notice of resignation. 

13. A Director may be removed at any time by the person having elected or appointed him or her. 
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14. A Director is expressly permitted (for the purposes of section 228(1)(d) of the Act) to use 
vehicles, telephones, computers, accommodation and any other Company property where 
such use is approved by the board of Directors or by a person so authorised by the board of 
Directors or where such use is in accordance with a Director’s terms of employment, letter of 
appointment or other contract or in the course of the discharge of the Director’s duties or 
responsibilities or in the course of the discharge of a Director’s employment. 

15. Nothing in section 228(1)(e) of the Act shall restrict a Director from entering into any 
commitment which has been approved by the Board or has been approved pursuant to such 
authority as may be delegated by the Board in accordance with this constitution. It shall be the 
duty of each Director to obtain the prior approval of the Board, before entering into any 
commitment permitted by sections 228(1)(e)(ii) and 228(2) of the Act. 

16. Save to the extent set out in this constitution, a Director may vote in respect of any contract, 
appointment or arrangement in which he or she is interested and shall be counted in the 
quorum present at the meeting and is hereby released from his or her duty set out in section 
228(1)(f) of the Act and a Director may vote on his or her own appointment or arrangement 
and the terms of it. 

17. No member of the board of Directors may participate in the transaction of business concerning 
any agreement between the Company and that Director, or legal proceedings against that 
Director, or the transaction of business concerning any agreement between the Company and 
a third party, or legal proceedings against a third party if the Director has a material interest in 
such business and such interest could conflict with the interests of the Company. 

18. If any Director who at the time of his or her appointment was tax resident in Ireland ceases to 
be tax resident in Ireland, he or she must provide the Company with at least two (2) months' 
written notice of such cessation, to the extent that it is reasonably practicable to do so.    

Meetings of Directors 

19. The chairperson shall preside over meetings of the board. If at any meeting of the board of 
Directors the chairperson is not present, the vice chairperson (if any) shall preside in his stead 
or, in their absence, some other Director appointed by the Directors for the purpose shall 
preside. 

20. The chairperson and vice chairperson (if any) shall each be appointed by the Directors, save 
where any Shareholders’ Agreement provides otherwise. 

21. Subject to the provisions of any Shareholders' Agreement, board meetings may be held when 
the chairperson so decides or deems appropriate and the chairperson, at the request of a 
Director or a shareholder, shall convene a meeting of the board of Directors. Additionally, the 
board of Directors must meet when requested by the Company’s auditor. 

22. Any Director may convene such meetings by giving no less than 5 business days’ written notice 
to each other Director (or such shorter period as the board of Directors may agree). 

23. The notice convening the meeting must be in writing and it may be sent by electronic means. 
The notice must state the date, time and place of the meeting and (where practicable) be 
accompanied by an agenda for the meeting. 

24. Board meetings will be held at the Company’s office or at another place in Ireland as the 
chairperson may decide. 

25. Notice of a proposed Directors’ written resolution must be given in writing to each Director. 
Once a Directors’ written resolution has been adopted in accordance with the requirements of 
the Act, it shall be treated as if it had been a decision taken at a meeting of the board of 
Directors. 
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26. The quorum necessary for the transaction of any business at a meeting of the board of 
Directors shall be the presence (in person) of at least a majority of the Directors at the 
commencement and throughout the whole of the meeting. 

27. The Directors shall make all decisions by means of resolutions of the Directors. Save where a 
higher threshold is required pursuant to this constitution or pursuant to any Shareholders’ 
Agreement, a resolution of the Directors is passed if a majority of the Directors present at the 
meeting of the board of Directors vote in favour of the resolution. Any Director present shall 
have one vote plus one additional vote in respect of eachDirector not present at the meeting 
who shall have authorised the Director in respect of such meeting to vote for such other 
Director in his/her absence. Any such authority may relate generally to all meetings of the 
Directors or to any specified meeting or meetings and must be in writing and may be sent by 
delivery, post, electronic mail or any other means of communication approved by the Directors 
and may bear an electronic signature or advanced electronic signature of the Director giving 
such authority. The authority must be delivered to the Secretary for filing prior to or must be 
produced at the first meeting at which a vote is to be cast pursuant thereto. In the event of a 
tied vote, the chairperson (or, if at the relevant meeting the chairperson is not present, the vice 
chairperson presiding in his stead) shall not have a casting vote. Section 160(2) of the Act 
shall be modified accordingly in its application to the Company. 

28. The chairperson must ensure that the business transacted and resolutions passed at board 
meetings are recorded in a minute book. The following information must be recorded in the 
minute book: 

28.1 Date, time and place of meeting. 

28.2 Participants. 

28.3 The agenda and the resolution passed in respect of each item. 

29. The minute book must be signed by the chairperson (or vice chairperson, in the case of the 
minutes of any meeting at which the chairperson was not present).  Each member of the board 
of Directors is entitled to make a copy of the minute book. 

30. Any Director dissenting on a resolution is entitled to have his/her opinion recorded in the minute 
book. 

31. Any Director may from time to time appoint any person to be an alternate Director. One or 
more persons may stand appointed at a particular time to be an alternate Director as respects 
a particular Director, although only one alternate in respect of each Director may attend an 
individual meeting. 

32. The appointee, while he or she holds office as an alternate director, shall be entitled – 

32.1 to notice of meetings of the Directors; 

32.2 to attend at such meetings as a Director; and 

32.3 in place of the appointer, to vote at such meetings as a Director, 

but shall not be entitled to be remunerated otherwise than out of the remuneration of the 
appointer. 

33. Any appointment under Regulation 31 shall be effected by notice in writing given by the 

appointer to the Company. 
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34. Any appointment so made may be revoked at any time by the appointer or by an ordinary 

resolution of the members and Regulations 35 and 36 shall apply to each alternate director. 

35. Revocation of such an appointment by the appointer shall be effected by notice in writing given 

by the appointer to the Company. 

36. An appointee shall cease to be an alternate director ipso facto upon his or her appointer 

ceasing to be a Director. 

37. The appointer and each appointee of that appointer shall be deemed to constitute but one and 

the same Director for the purposes of counting the number of Directors for all purposes under 

these articles of association or the Act, including for the purposes of determining the maximum 

number of directors, the quorum for a meeting of the Directors or a majority of the directors for 

the purposes of determining the approval of a resolution of the Directors or all the Directors for 

the purposes of a resolution in writing of the Directors. 

38. Where any committee is established by the Directors: 

38.1 the meetings and proceedings of such committee shall be governed by the provisions 
of this constitution regulating the meetings and proceedings of the Directors so far 
as the same are applicable and are not superseded by any regulations imposed upon 
such committee by the Directors or by the provisions of any Shareholders' 
Agreement; and 

38.2 subject to the provisions of any Shareholders' Agreement, any committee 
established by the Directors may consist in whole or in part of Directors and the 
Directors may authorise, or may authorise such committee to authorise, any person 
who is not a Director to attend all or any meetings of any such committee on such 
terms as the Directors or the committee think fit, provided that any such person shall 
not be entitled to vote at meetings of the committee. Sections 160(9) and (12) of the 
Act shall be modified accordingly in their application to the Company. 

39. The acts of the board of Directors or of any committee established by the board of Directors 
shall be valid notwithstanding any defect which may afterwards be discovered in the 
appointment or qualification of any Director. 

40. The Directors may appoint an assistant company secretary and a deputy company secretary 
for such term, at such remuneration and upon such conditions as they may think fit; and any 
such person so appointed may be removed by them. 

 

Duties and responsibilities of the Board of Directors 

41. The board of Directors must ensure the existence of the appropriate basis for the auditing 
function, and will decide whether there is a need for an internal audit, subject to the provisions 
of any Shareholders' Agreement. 

42. The board of Directors must at all times have access to the Company’s books and records. 

43. The board of Directors must ensure that all appropriate fillings are made with the relevant 
authorities. 
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44. The board of Directors must procure and obtain such information as is appropriate to the 
performance of its tasks. If a member of the board of Directors wishes to obtain information 
and documentation of the aforesaid nature at any other time, including from the Company’s 
auditor, any such request must be directed to the chairperson. 

45.  

45.1 Subject to the provisions of any Shareholders' Agreement, no Director (including any 
alternate Director) is entitled to make unauthorised disclosure of any information 
about the Company gained while performing his/her duties. The board of Directors 
are required to store any material about the Company in a manner preventing un-
authorised persons from gaining access to it. The duty of confidentiality remains 
applicable after a member of the  board of Directors has resigned. At his or her 
resignation, a member of the board of Directors must return or destroy any material 
about the Company handed out to him or her. The estate of a deceased Director is 
required to surrender all material. 

45.2 Upon the cessation or termination of the appointment of any Director (howsoever 
arising), that Director shall forthwith return to or deliver to the Company all 
documents, accounts, papers, financial statements, customer lists and other 
property of the Group of whatsoever nature or description which may be in that 
Director’s possession or control (including any copies thereof) and shall not retain 
any copies, save to the extent required for regulatory and compliance purposes. Any 
copies so retained shall be kept secured and, unless required by law or by any 
regulatory or tax authority, shall remain confidential. 

46. The subsidiaries must receive the information on group matters required by applicable law. 

47. The board of Directors shall ensure that the Company’s register of shareholders is kept in 
accordance with any applicable law. 

48. Without prejudice to their rights to do so under the Act, the board of Directors may by power 
of attorney appoint any company, firm or person, or any fluctuating body of persons, whether 
nominated directly or indirectly by the board of Directors, to be the attorney or attorneys of the 
Company for such purposes and with such powers, authorities and discretions and for such 
period and subject to such conditions as the board of Directors may think fit and any such 
power of attorney may also authorise any such attorney to sub-delegate all or any of the 
powers, authorities and discretions vested in him. 

 

Dividends 

49. Section 124(3) of the Act shall apply to the Company with the substitution of the following for 
paragraph (a): “pay to the members such dividends (whether as either interim dividends or 
final dividends) as appear to the Directors to be justified by the profits of the Company, subject 
to section 117;”. 

50. Unless otherwise specified by the Directors at the time of declaring a dividend, the dividend 
shall be a final dividend. 

51. Where the Directors specify that a dividend is an interim dividend at the time it is declared, 
such interim dividend shall not constitute a debt recoverable against the Company and the 
declaration may be revoked by the Directors at any time prior to its payment provided that the 
holders of the same class of share are treated equally on any revocation. 

52. Section 125(1) of the Act shall apply to the Company with the substitution of the words “A 
general meeting of the Company” with the words: “The Directors when”. 

Bonus Issues 
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53. The Directors may resolve to capitalise any part of a relevant sum (within the meaning of 
section 126(2) of the Act) by applying such sum in paying up in full unissued shares of a 
nominal value or nominal value and premium, equal to the sum capitalised, to be allotted and 
issued as fully paid bonus shares, to those members of the Company who would have been 
entitled to that sum if it were distributed by way of dividend (and in the same proportions). 

54. Section 126(6) of the Act shall apply to the Company with the substitution of the words “For 
that purpose the Directors shall make” with the words: “The Directors may in giving effect to 
any resolution under Regulation 53 make:” 

General meetings 

55. The board of Directors shall convene and organise the Company’s general meetings and shall 
ensure that such meetings are held in accordance with the provisions of this constitution and 
applicable law. 

56. All business shall be deemed to be special business that is transacted at an extraordinary 
general meeting. All business that is transacted at an annual general meeting shall be special 
business, other than the business described in section 186 of the Act. For the avoidance of 
doubt, any election or re-election of Directors shall be ordinary business. 

Proxies 

57. Section 183(6) of the Act shall apply to the Company with the substitution of the following for 
paragraph (a): “the time appointed for holding the meeting or adjourned meeting at which the 
person named in the instrument proposes to vote; or”. 

The Common Seal and Official Seal 

58. The Company’s seal shall be used only by the authority of the Directors, a committee 
authorised by the Directors to exercise such authority or by any one or more persons severally 
or jointly so authorised by the Directors or such a committee, and the use of the seal shall be 
deemed to be authorised for these purposes where the matter or transaction pursuant to which 
the seal is to be used has been so authorised. 

59. Any instrument to which a Company’s seal shall be affixed shall be signed by a Director, or 
the secretary, or by any other person so authorised by the Directors or by a committee or a 
person with the authority described in Regulation 58 and, for the avoidance of doubt, such 
instrument shall not be required to be countersigned. 

60. The Company may have an official seal for use abroad. 

Annual reports and audit 

61. The board of Directors must ensure that the Company’s annual reports and annual financial 
statements are prepared in accordance with applicable legislation in force from time to time. 

62. The board of Directors must ensure that the Company’s annual financial statements can be 
audited by the Company’s auditors and approved in time for the reports to be duly provided to 
all relevant authorities. 

63. The board of Directors must provide the Company’s auditors with any information and 
assistance deemed necessary by them to perform their work. Moreover, the Company’s 
auditors must be permitted to make the examinations deemed necessary by them to perform 
their audit. 

64. The statutory auditors of the Company may attend board meetings when drafts of or the final 
annual accounts are on the agenda. 
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65. When approving the annual financial statements of the Company, the board of Directors may 
also make recommendations to the shareholders on the appropriation of any profit or the 
covering of any loss. 

Notices and publications 

66. Subject to the provisions of any Shareholders' Agreement, corporate statements on behalf of 
the Company to the press and other media are only to be made by the chairperson or as 
delegated to the CEO. Communication with the public in extraordinary matters is handled by 
the board of Directors through the chairperson. 

67. The provisions of section 180(2) and (3) and section 181(3) of the Act shall apply to all notices 
required or permitted to be given under the Act or this constitution to any member and not just 
notices of general meetings. 

68. For the purposes of section 338(5) of the Act, the Company’s members agree that the 
documents referred to in section 338(2) of the Act may be treated as having been sent to the 
members where the member can access the documents through a website and that notice of 
the matters set out in section 338(5)(c) of the Act may be sent to the member in accordance 
with section 218 of the Act. 

69. 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 Company hereby consents to the use of 
electronic means in the form of email to serve or give notices in relation to them and further 
agrees to provide the Company with an email address to which notices may be served or 
given. 

70. The provisions contained in section 218(5) of the Act shall apply to the Company. 

71. In addition to the means of service of documents set out in section 51 of the Act, a notice or 
other document may be served on the Company by an officer or member of the Company by 
email provided, however, that the Directors have designated an email address for that purpose 
and notified that email address to its members and officers for the express purpose of serving 
notices on the Company. 

Indemnification 

72. Subject to the provisions of and so far as may be permitted by section 235(3) of the Act every 
Director, secretary and other officer of the Company shall be entitled to be indemnified by the 
Company against all costs, charges, losses, expenses and liabilities incurred by him in the 
execution and discharge of his duties or in relation thereto including any liability incurred by 
him in defending any proceedings, civil or criminal, which relate to anything done or omitted or 
alleged to have been done or omitted by him as an officer or employee of the Company and 
in which judgment is given in his favour (or the proceedings are otherwise disposed of without 
any finding or admission of any material breach of duty on his part) or in which he is acquitted 
or in connection with any application under any statute for relief from liability in respect of any 
such act or omission in which relief is granted to him by the Court.  
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