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MEMPRANDUM OF ASSOCIATION.
" 1
i’ OF

AiNA LIFFEY DRUG PROJECT

! )
As amended by Special Resolution dated the
l 29 day of March 2017

|
o -
The name of the,company is Ana Liffey Drug Project.

The Company is a company limited by guarantee registered under Part 18 of the Act.

The main object for which the;Company is established (“the Main Object”) is:

To benefit the community t;hrough the provision of assistance fdr drug users and drug
dependants and such other ipersons as are at risk in their efforts to overcome their drug

problems. !

1
!

As objects incidental and ancullary to the attainment of the Main Object, the Company shall have
the following subsidiary objectls

To establish a day centre and such facilities as will assist in the rehabilitation of the drug user '
and the drug dependant, and such other persons as are at risk.

To establish work prolects to asmst in the training of those in the care of the Company

1

" To inform and educate the Mémbers of the Company and public opinion generally to promote,

implement and further the above mentioned main object, by the granting of prizes, awards and
donations, by research, publlcatlons and organisation of meetings, seminars, conferences,
study groups and the employment of oral and visual communication.

To further assist the drug user and drug dependant in any way that the Director and staff might
think fit. ‘
4
1

To educate and train persons |n the care and treatment of drug users and drug dependant.

' To operate within Ireland, community houses and centres to provide shelter and comfort and:

residential and rehabilitation facilities and homes for drug users and drug dependants.

The Company shall in additioni, to the powers conferred on it by law have the following powers
which are exclusively subsidiary and ancillary to the Main Object and which powers may only
be exercised in promoting the Main Object. Any income generated by the exercise of these

powers is to be applied to the promotion of the Main Object:

To establish, support or aid in the establishment and support of any charitable associations or
institutions established for similar purposes anywhere in the world provided and to the extent
that their activities are similar to the main object of the Company and to subscribe monies for.
charitable purposes in any wa)'fl connected with the purposes of the Company or calculated to
further its main object; '
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To solicit, receive and accept subscriptions, grants, financial assistance, donations,
endowments, gifts (both inter vivos and testamentary) and loans of money, rents and other

property whatsoever, real or personal, whether subject or not to any specific charitable trusts or

conditions;

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 main object.

To purchase, take on lease or in exchange or otherwise acquire real and chattel real property
of all kinds and in particular lands, tenements and hereditaments of any tenure whether subject
or not to any charges or incumbrances, and to hold or to sell, develop, let, alienate, mortgage,
charge, or otherwise deal with all or any of such lands, tenements or hereditaments for such
consideration and on such terms as may be considered expedient.

To improve, manage, CUItivate, develop, exchange, let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, grant rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

To acquire and hold shares and stocks of any class or description, debentures, debenture stock,
bonds, bills, mortgages, obligations, investments and securities of all descriptions and of any
kind issued or guaranteed by any company, corporation of undertaking of whatever nature and
wheresoever constituted or carrying on business or issued or guaranteed by any government,
state, dominion, colony, sovereign ruler, commissioners, trust, public, municipal, local or other
authority or body of whatsoever nature and wheresoever situated and investments, securities
and property of all descriptions and of any kind, including real and chattel real estates,
mortgages, reversions, contingencies and choses in action, '

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 and generally to
purchase, take on lease or in exchange or otherwise acquire any real and personal property
and rights or privileges.

To accumulate capital for any purpose of the Company and to appropriate any of the Company's
assets to specific purposes, either conditionally or unconditionally, but with due-regard to the
requirement that prior permission be obtained from the Revenue Commissioners where it is
intended to accumulate funds for a period in excess of two years;

To purchase or otherwise acquire and undertake, the whole or any part of the business,
goodwill, property, assets and liabilities of any person firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any arrangement for sharing profits, union
of interests, or for co-operation, joint venture or for mutual assistance or reciprocal concession
with any such person, firm or company, and to give or accept by way of consideration for any of
the acts or things aforesaid or property acquired any debentures or securities that may be
agreed upon, and to hold and retain or sell, mortgage and deal with any debentures or securities
SO received. :
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To sell or otherwise disposelof the whole or any part of the business, undertaking, property or
investments of the Company, either together or in portions for such consideration and on such
terms as may be considered expedient.

To pay for any property, assets or rights acquired by the Company, and to discharge or satisfy
any debt, obligation or Iiability of the Company, in cash or by any other securities which the

Company has powerto i lssue or partly in one way and partly in another, and generally on such
terms as may be consuderedlexpedlent .

To borrow or raise money in any such manner and on such terms and for such purposes as the
Company shall think fit, whether alone or jointly and / or severally with any person or persons,
including, without prejudice to the generality of the foregoing, by the issue of debentures or
debenture stock (perpetual br otherwise), and to secure, with or without consideration, the
payment or repayment of any money borrowed, raised, or owing or any debt, obligation or
liability of the Company or of.any person whatsoever in such manner and on such terms as the
Company. shall think fit, and'in particular by mortgage, charge, lien or debenture or any other
security of whatsoever natur;e or howsoever described, perpetual or otherwise, charged upon
all or any of the Company’s property, undertaking, rights or assets of any description, both
present and future and to purchase, redeem or pay off any such securities.

- |
To receive money on loan upon such terms as the Company may approve and to guarantee,
enter into any suretyship or joint obligation, grant indemnities in respect of, support or secure,
whether by personal covenant or by mortgaging or charging all or any part of the undertaking,
property and assets (present and future) of the Company, or by both such methods and whether
in support of such guarantee or indemnity or suretyship or joint obligation or otherwise, the
payment of any debts or the performance of any contract or obligation of any company or
association or undertaking or of any person (including, without prejudice to the generality of the
foregoing, the payment of any capital, principal, dividends or interest on any stocks, shares,
debentures, debenture stockv notes, bonds or other securities of any person, authority (whether
supreme, local, municipal or otherwise) or company) including (without prejudice to the
generality of the foregoing) any company which is for the time being the Company’s holding
company (within the meaniné of section 8 of the Companies Act 2014) or another subsidiary of
the Company’s holding combany or a subsidiary of the Company or otherwise related with the
Company in business notvf/ithstanding the fact that the Company may not receive any
consideration, advantage or. benefit, direct or indirect, from entering into such guarantee or
indemnity or suretyship or Jomt obligation or other arrangement or transaction contemplated
hereln :
|
To apply for, purchase or oTherwise acquire and hold, use, develop, protect, sell, licence or
otherwise dispose of, or dealiwith patents, brevets d'invention, copyrights, designs, trademarks,
secret processes, know-howi and inventions and any interest therein.

To form, promote, finance or: assist any other company or association, whether for the purpose
of acquiring all or any of the undertakmg property and assets of the Company or for any other
purpose which may be consudered expedient.

To draw, make, accept. endgorse. discount, negotiate, and issue bills of exchange, promissory
notes, bills of lading and oth?r negotiable or transferable instruments.

|
)
'
!
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To act as managers, consultants, supervisors and agents of other companies or undertakings
and to provide for such other companies or undertakings, management, advisory, technical,
purchasing, selling and other services, and to enter into such contracts and agreements as are
necessary or advisable in connection with the foregoing.

To establish, regulate and discontinue franchises, agencies and branches, appoint agents and
others to assist in the conduct or extension of the Company’s business and to undertake and
transact all kinds of trust, agency and franchise business which an individual may legally
undertake.

- To make glfts or grant bonuses to any other persons who are or have been in the employment

of the Company.

To employ such persons to perform such duties on such terms as the Company may think fit
including agents either within or outside the State and remunerate any person, firm or company
rendering services to the Company either by payment or otherwise and to prepare and
implement a scheme or schemes in respect of the granting of pensions, gratuities and other
allowances on retirement to or in respect of the staff of the Company and pay ali or any of the
expenses incuired in connection with the formation, promotion, incorporation or administration
of the Company and the remuneration, tenure of office and other conditions of service of every
Officer and servant appointed or engaged by the Company shall be such as the Company shall

determine;

To make such provision for the education and training of employees and prospective employees
of the Company and others as may seem to the Company to be advantageous to or calculated,
whether directly or indirectly, to advance the interests of the Company or any Member thereof.

To grant pensions, gratuities, allowances or charitable aid to any person who may have served
the body as an employee, the present or former spouse or civil partner, or widow, widower or
surviving civil partner and families dependents or connections of such persons provided that
such pensions, gratuities, allowances or charitable aid shall be no more than that provided by a
pension scheme covered by Part 30 of the Taxes Consolidation Act 1997 and provided that
such pension scheme has been operated by the body and the beneficiary of the pensions,
gratuities, allowances or charitable aid, or their spouse or parent, has been a Member of the
pension scheme while employed by the body; and to make payments towards insurance and to
form and contribute to provident and benefit funds for the benefit of any persons employed by

~ the body and to subscribe to guarantee money for charitable objects;

To effect insurances and to take such other measures as may be considered necessary or'

expedient for the purposes of safeguarding and securing the Company and its Directors,
Members, employees and people using its premises and any property of which the Company
may be a Director, manager, agent or custodian, against liability, loss and damage of every
description;

To insure the life of any person who may, in the opinion of the Company, be of value to the
Company, as having or holding for the Company interests, goodwill or influence or otherwise
and to pay the premiums.on such insurance.

To undertake and execute the office of nominees for the purpose of holding and dealing With
any real or personal property or security of any kind for or on behalf of any government, local

4
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authority, mortgagee, compe‘}ny, person or body, to act as nominee or agent generally for any

purpose and either solely or jointly with another or others for any person, company, corporation,
government, state or province, or for any municipal or other authority or local body; to undertake
and execute the office of Dlrector executor, administrator, registrar, secretary, committee or
attorney; to undertake the management of any business or undertaking or transaction, and
generally to undertake, perform and fulfil any trust or agency business of any kind and any office
of trust or confidence. ;

|
To vest any real or personal p'roperty rights or interest acquired by or belonging to the Company
in any person or company on behalf of or for the benef t of the Company, and with or without
any declared trust in favour o{ the Company.

To enter into any arrangemen:ts with any governments or authorities (supreme, municipal, local
or otherwise), or any corporatlons companies or persons that may seem conducive to the
attainment of the Companys\maln object and to obtain from any such government, authority,
corporation, company, or pgrson any charters, contracts, decrees, rights, privileges and
concessions, including grant aid, which the Company may think desirable, and to carry out,
exercise and comply with any such charters, contracts, decrees, rights, privileges, ¢oncessions
and grant agreements.

To apply for, promote and obtain any Act of the Oireachtas, provisional order or licence of the
Minister for Jobs, Enterprise and Innovation or other authority for enabling the Company to carry
its main object 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,

To remunerate by cash paymeht any person or company for services rendered or to be rendered
to the Company whether in the conduct or management of its business or any debentures or
other securities of the Company or in or about the formation or promotion of the Company.

1
|

To carry out researches, |nvest|gat|ons and work of every description in relation to the main
object of the Company herein ment|oned

To establish links with other charrtable bodies having similar objects with a view to mutual
support and towards collaboratlon in shared projects relevant to the main object of the
Company;

To take all lawful steps for ralsmg funds for the purpose of the main object of the Company;
To procure the Company to be reglstered in any part of the world.

To transact or carry on any other business which may seem to the Company capable of being’
conveniently carried on in connection with its main object.

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

The word “company” in this clause excebt where used in reference to this Company, where the context
so admits, shall be deemed to include any partnership or other body of persons whether incorporated
or not incorporated or whether domiciled or registered in Ireland or eisewhere and the intention is that

'| 5
|



in the construction of this clause the objects set forth in each of the féregoing sub-paragraphs shall,
except where otherwise expressed in the same paragraph, be regarded as independent objects and
accordingly shall in no way be limited or restricted by reference to or inference from the terms of any
other sub-clause or the name of the Company, but may be carried out in as full and ample a manner
and construed in as wide a sense as if each defined the objects of a separate and distinct company.

Provided always that the provisions of this clause shall be subject to the Company obtaining, where
necessary for the purpose of carrying any of its objects into effect, such licence, permit or authority as
may be reqwred by law.

7.1

7.2

The liability of the Members is limited.

Every Member of the Company undertakes to contribute to the assets of the Company, if the
Company 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:

the payment of the debts and liabilities of the Company contracted before he or she ceases to

be a Member, and the costs, charges and expenses of winding up; and

the adjustment of the rights of contributories among themselves,

such amount as may be required, not exceeding EUR1.27.

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 Company. 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 Company. 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 Company under or by virtue of Clause 9 hereof. Members of the Company 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.

The income and property of the Company shall be applied solely towards the promotion of main
object(s) as set forth in this Constitution. No portion of the Company’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 Company. No Director shall be appointed to any

- office of the Company paid by salary or fees, or receive any remuneration or other benefit in

a)

b)

money or money’s worth from the Company. However, no’thing‘ shall prevent any payment in
good faith by the Company of:

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

interest at a rate not exceeding 1% above the Euro Interbank Offered Rate (Euribor) per annum
on money lent by the Directors or other Members of the Company to the Company;
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¢) reasonable and proper rent for premises demised and Iet by any Member of the Company

(including any Director ) to the Company;

d) reasonable and proper out-of-pocket expenses incurred by any Director in connection with their .

e)

attendance to any matter affécting the Company;

fees, remuneration or other; benefit in money or money's worth to any Company of which

Directors may be a Member;holdlng not more than one.hundredth part of the issued capital of
such Company; i

. | .
Nothing shall prevent any playment by the company 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)

The Company must ensure that the Charities Regulatory Authority has a copy of its most recent :
governing instrument. If it is proposed to make an amendment to the Constitution of the
Company which requires the prior approval of the Charities Regulatory Authority, advance

notice in writing of the proposed changes must be given to the Charities Regulator Authority for
approval, and the amendment shall not take effect until such approval is received.

True accounts shall be kept of.the sums of money received and expended by the Company and
the manner in respect of wh‘jch such receipt and expenditure took place of all sales and
purchases of all goods by the Company and of the property, credit and liabilities of the Company
and subject to any reasonablzle restrictions as to the time and manner of inspecting the same
that may be imposed in accordance with the Regulations of the Company for the time being
shall be open to inspection of the Members. Once at least every year, the accounts of the
Company shall be examined and the correctness of the balance sheet ascertained by one or
more properly qualified auditor or auditors.

Annual audited accounts shall hbe kept and made ava|lable to the Revenue Commlssmners on
request.

\
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1.1

‘ARTICLES OF ASSOCIATION

- OF
ANA LIFFEY DRUG PROJECT:

As amended by Special Resolution dated the
‘ _ 29 day of March 2017
Interpretation

In this Constitution:

“Act” means the Companies Act 2014 and every statutory modification or re-enactment thereof
for the time being in force; ‘

“Agent” means any company, firm, or persons who agrees to and is authorised to act pursuant
to an agency relationship on behalf of the Directors, represent it and bind it in business
transactions with third parties;

“Attorney” means any company, firm, or persons legally appointed by the Directors by means
of power of attorney-to act on their behalf in the transaction of business;

“Board” means the Board of Directors of the Company (or the Directors when referred to in the
Actin the sense of a Board of Directors) and “Director” in the singular or plural means a Member
of the Board (or a Director or Directors when referred to in the Act and in the sense of an
individual Director or individual Directors);

“Charities Act” means the Charities Act 2009;

“Charities Regulatory Authority” means the Charities Regufatory Authority established under
the Charities Act;

“Committee” rheans any committee established in accordance with the Regulations as the
context so requires; “Company” means Ana Liffey Drug Project;

“Constitution” has the meaning set out in Regulation 1.2;

“Director” means a director of the Company and the “Directors” means the Directors or any of
them acting as Directors of the Company for thevpurposes of the Act.

“ﬂiroctors Report” means the annual report of the Directors as referred to in the RegUIations;

“EEA Agreement” means the Agreement on'the European Economic Area signed at Oporto on
2 May 1992, as adjusted by the Protocol signed at Brussels on 17 March 1893;

“EEA state” means a state, including the State, which is a con{racting party to the EEA
Agreement; ’

"Electronic communication”, "electronic signature” and “advanced electronic signature”

- each has the meaning set out in the Electronic Commerce Act 2000;




“Member” means member df the Company and includes any additional members

“Officer” means an mdiwdual holding a position of trust with the Company with the responS|b|I|ty
of performing duties and functions on behalf of the Company;

“Ordinary resolutton meaps a resolution passed by a simple majority of the votes cast by
Members of the Company as, being entitled to do so, vote in person or by proxy at a general
meeting of the Company; |

o

“Quorum” has that meaning to that term given in accordance with Regulation 18.3 and
Regulation 32.1 herein; 5
|

“the Register” means the Régister of Members pursuant to the Act;

‘Registered person” means I
with section 39 of the Act; !

l
“Regulations” means provisions of this Constitution, as amended from time to time

s such person as is authorised to bind the Company in accordance

“the Seal” means the comm!on seat of the Company;

“Secretary” means the secretary of the Company or any other person appointed to perform the
duties of the secretary of the;,Company, including a joint, assistant or deputy secretary;
)

: ) f
“Special resolution” means a resolution passed by not less than 75 per cent of the votes cast

by such Members of the Conhpany as, being entitled to do so, vote in person or by proxy at a

general meeting of the Compjany;

1.2

1.3.

1.4

1.5

1.6

1.7

|
“State” means the Republic of Ireland;
| .
The optional provisions of the Act (as defined by section 54 of the Act) shall apply to the
Company save to the extent that they are excluded or modified by this Constitution and
such optional provisions (as so excluded or modified) together with the Regulations
contained in this Constltutlon shall constitute the Regulations of the Company (the
“Constitution”); ;
Words denoting the singiular number include the plural number and vice versa and words
denoting a gender include each gender;

Words or expressions |contained in this Constitution which are not defined in this
Constitution but are deﬁr@ed in the Act have the same meaning as in the Act at the date of
adoption of this Constitugibn unless inconsistent with the subject or context,

Headings are inserted for convenlence only and do not affect the constructlon of this
Constitution; ;
]

Any reference to a “person” shall be construed as a reference to any individual, firm,
company, corporation, undertaking, government, state or agency of a state or.any

association or partner,shi’p (whether or not having separate legal personality);

Powers of delegation shall not be restrictively construed but the widest interpretation shall
be glven to them and except where expressly provided by the terms of delegation, the

| v 9
\



1.8

1.9

2

21

t 22

2.3

2.4

2.5

26

2.7

2.8

2.9

_body or person whao is for the time being authorised to exercise it under this Constitution or

delegation of a power shall not exclude the concurrent exercise of that power by any other
under another delegation of the power;

References to “writing” mean the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, and “written” shall
be construed accordingly; and

Any reference to any statute, statutory provision or to any order or Regulation shall (save
as expressly provided in this Constitution) be construed as a reference to the statute,
provision, order or Regulation as extended, modified, amended, replaced or re-enacted
from time to time (whether before or after the date of addption of this Constitution) and all
statutory instruments, Regulations and orders from time to time made thereunder or
deriving validity therefrom (whether before or after the date of adoption of this Constitution).

MEMBERSHIP

Membership of the Company

The initial subscribers to the Memorandum of which there were seven (7) were the first
Members of the Company.

Subject to Regulation 2.11, the Members of the‘Company, with the consent of the Directors,
may from time to time register an increase or decrease of Members of the Company.

The Members of the Company shall consist of a minimum of three (3) and shall consist of
such persons as the Directors shall from time to time admit to Membership and shall be
entered on the Register of Members.

Every person to be admitted to Membership of the Company shall be subject to the rules,
byelaws and Regulations applicable to the Company.

Every person shall use his best endeavours to promote the main object and interests of the
Company and shall observe all the Company’s Regulations affecting him contained in or
effective to these presents.

The rights and liabilities attaching to any Member df the Company may be varied from time
to time by special resolution of the Company. :

The rights of every Member of the Company shall be personable to hirh and shall not be
transferable, transmissible or chargeable by his own act, by opération of law or otherwise.

Members of the Company shall not be entitled to any remuneration for their services, but
the Directors may authorise the payment by the Company to any such Members of any
reasonable and proper out of pocket expenses incurred by him in performance of his duties
or otherwise in connection with the affairs of the Company.

The Secretary shall keep an accurate Register of Members containing the names and
addresses, together with such particulars as may be required by the act.

10
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2.10 . Where the Company hés increased the number of its Members of the Company beyond
the registered number,iit shall, within 15 days after the date on which the increase was
reso]ved on or took pla¢e, deliver particulars of the increase to the Registrar.

2.11  If and when the number of Members of the Company shall become reduced to less than
three (3) steps will be Itaken immediately by the remaining Members of the Company to
increase the number to,amend this.

3 Resignation, Cessation fand Expulsion of Members of the Company
3.1. Membership of the CoH\pany shall cease:
311 oh the Member's deﬁath'

3.1.2 |f the Member resngns as a Member by sending one Month's notice in writing to the
Secretary; i
|
3.1.3 if the Member is adjudlcated bankrupt or bemg a bankrupt and has not obtalned a
certificate of dlscharge in the relevant jurisdiction.

3.1.4 if the Member becomes of unsound mind;
|
3.1.5 Ifthe Directors resolve that he has ceased to be a Member and notice in writing of such
decision is given to him;
[
3.1.6  if the Member fails to pay his annual subscription;

3.1.7 ifinthe opinion of the majority of the Members, that Member is not dlscharglng his duties
in accordance with the ethos, mission and phllosophy of the Company;

3.1.8 if the Member is disqdaliﬁed from being a charity trustee of any charitable organisation : |
pursuant to Section 55 of the Charities Act. _

3.1.9 if any Member shall refuse or willfully neglect to comply with any of these Articles of
Association or shall have been guilty of such conduct as in the opinion of the Directors . |
either shall have rendered him unfit to remain a Member of the Company or shall be |
injurious to the Company or if the Directors shall for any other good reason require that |
a Member shall be fexpelled such Members may by a Resolution of the Directors
expelled from Membérship provided that he shall have been given notice of the intended
resolution for his expuls:on and shall have been afforded an opportunity of giving orally
or in writing to the Dlrectors any explanation or defence as he may think it. '

L
CORPORATE CAPACITY- AND AUTHORITY

4 Registered Person |

Where the Directors authonsie any person as being a person entitled to bind the Company (not : ‘
being an entitlement to bind ?hat is, expressly or impliedly, restricted to a particular transaction”, .
_or class of transactions), tpe Company may notify the Registrar of the authorisation in
accordance with section 39 of the Act. .
b 11

|
|
I



Powers of Attorney

The Company may empower any person, either generally or in respect of any specified matters,
as its attorney, to execute deeds or do any other matter on its behalf in any place whether inside
or outside the State for the time being. A deed signed by such attorney on behalf of the
Company shall bind the Company and have the same effect as if it were under its common seal.

The Common Seal

6.1 The Company shall have a common seal or seals that shall state the Company S name,
engraved in legible characters. :

6.2 The Company’s seal shall be used only by the authority of its Directors, or of a committee
of its Directors authorised by its Directors in that behalf. Any instrument to which the
Company’s seal shall be affixed shall be:

6.2.1 signed by a Director and be countersigned by the Secretary or by a second Director of
it or by some other person appointed for the purpose by its Directors or by a foregoing
committee of them; or

6.2.2 signed by a person (including a Director) appointed for the purpose by its Directors or a
committee of its Directors authorised by its Directors in that behalf.

6.3 If there is a registered person in relation to the Company, the Company'’s seal may be used
by such person and any instrument to which the Company’s seal shall be affixed when it is
used by the registered person shall be signed by that person and countersigned:

6.3.1 by the Secretary or a Director; or

6.3.2 by some other person appointed for the purpose by its Directors or a committee of its
' Directors authorised by its Directors in that behalf.

6.4 Any instrument to which the common seal is affixed shall not be signed by the same person
acting both a Director and Secretary.

6.5 Section 43(2) and section 43(3) of the Act do not apply.
Debentures
7.1 The Company shall:

7.1.1 neither apply to have securities (or interests in them) admitted to trading or to be ||sted
on; nor

7.1.2 have sedurities (or interests in them) admitted to trading or listed on,
any market, whether a regulated market or not, in the State or elsewhere; however nothing in
this Regulation prohibits the admission to trading or listing (or an application being made

therefor) on any market of debentures (or interests |n them) for the purposes of any of
paragraphs (a) to (e) of section 68(3) of the Act.

12
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8.1

8.2

8.3

8.4

9.1

9.2

93

9.4

9.5

9.6

9.7

CORPORATE GOVERNANCE

Com pany Secretary !

The Secretary shall bef appointed by the Directors for such term, at such remuneration -
(unless the Secretary is also a Director in which case the Secretary cannot be remunerated)

and upon such conditions as the Directors may think fit and any Secretary so appointed

may be removed by them

{
The Secretary shall be iresponsible for the maintenance and custody of the records and
books required by the Acts The Directors may authorise the payment by the Company to
the Secretary of any reasonable and proper expenses incurred in the performance of the
duties or otherwise in connectlon with the affairs of the Company.
The provisions of the Acts or these Regulations requiring or authorising a matter to be done
by or to a Director and the Secretary, shall not be satisfied by its being done by or to the
same person acting boﬂ? as a Director and as or in place of the Secretary.

l <
The Secretary shall furn|sh minutes of any or all meetings of the Directors of the Company
on that individual Member s request.

. |
The Directors |

The Company shall havfe at least three (3) Directors but not more than twelve (12), the
majority of whom must be resident in the State for the time being. If at any time there are
no Directors appointed t:o the Board, the Members of the Board shall pass an ordinary
resolution appointing per'isons to act as Directors.

The affairs of the Compa‘ny shall be governed by the Directors subject to the provisions of
the Act, the Consﬂtutuon and these Regulations and to such directions.being not
inconsistent with the aforesald provisions, as may be given by the Company in general
meeting but no alteratlon of the Constitution or Regulations and no such direction given by
the Company in general meetlng shall invalidate any prior act of the Directors which would
have been valid if that alteratlon or direction had not been given, the powers given by this
Reguiation shall not be! limited by any special power given to the Directors by the
Regulations. .

| .
The role of the Directors ls inter alia to provide vision, leadership and guidance through the
review, approval and este:xblishment of policies and strategic plans for the Company.

P
The objective of the Dire&ors is to achieve a process of decisi}on making which will provide
for the needs of all those working in the Company and those served by the Company.

Directors shall be chosen on the basis of their willingness to serve, ability, governance
experience and their support of the ethos, mission and philosophy of the Company.

l
Every Director shall use hus best endeavours to promote the objects and interests_of the
Company s and shall observe all the Company’s Regu1at|ons affecting him.
i
No person shaII be eligible for election as a Director who is not a Member of the Company.
,i
|
|

13
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11

12

9.8 No. one may be appointed a Director if he would be disqualified from acting under the
provisions of Regulations 13 and 14.

9.9 The Directors shall from time to time, bas they deem appropriate, promulgate rules and
Regulations for the conduct and management of the Company, provided always that same
shall not be in confiict with these Regulations.

910 The Djrectors shall have the right and obligation to oversee the use and display of the “Ana
Liffey Drug Project” name and logo and any derivation thereof that may be established by
or under the control of the Company.

Borrowing Powers

10.1  Subject to Clause 5.12 the Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertakings, property or any part thereof and to
issue debentures, debenture stock and other securities whether outright or as security for
any debt, liability obligations of the Company or of any third party.

Appointment of Members of The Directors
111 Any purported appointment of a Director without that Director 's consent shall be void.

11.2  The first Directors shall be those persons determined in writing by the subscribers of the
Constitution or a majority of them. Thereafter the Members of the Company shall elect the
Directors at a general meeting of the Company.

11.3  The Directors may from time to time appoint any person to be a Director, either to fill.a
casual vacancy or as an addition to the existing Directors, but s6 that the total number of
Directors shall not at any time exceed the maximum number provided for in this
Constitution.

11.4  Any Director appointed as mentioned in 11.3 shall hold office only until the next following '

annual general meeting, and shall then be eligible for re-election.

11.6.  The Company may, by ordinary resolution, appoint another person in place of a Director
removed from office under section 146 of the Act and, without prejudice to the powers of
the Board under Regulation 4, the Company in a general meeting may appoint any person
to be a Director either to fill a casual vacancy or as an additiona! Director,

116  The application of section 144(3) of the Act shall be modified accordingly.
Re-appointment, Retirement and Replacement of Members of The Directors

12.1  The Directors (“the Existing Directors”) in existence at the time of the adoption of these
Regulations shall be the Directors of the Company and shall remain in office until they have
completed their existing terms of office. Thereafter, the Existing Directors may be
reappointed for one further term of four (4) years.

12.2  Subject to Regulation 12.1, the term of office of a Director shall be four (4) years and a
Director may be reappointed for a further one (1) consecutive term of four (4) years (being
a maximum consecutive period of 8 years).

14




12.3

124

12,5

12.6

12.7

12.8

|
i
|
|

Notwithstanding Regulation 12.2, a Director who has previously served fo'r a p'eriod of

eight (8) years may be subsequently reappointed after a perlod of one year has

elapsed. 5

Retiring Directors eligibille for reappointment are obliged to seek re-appointment.

The Company may from time to time by ordinary resolution increase or reduce the number
of Directors. ;
Subject as aforesaid, la'Director who retires at an Annual General Meeting may be
reappointed. If he is not reappointed, he shall retain office until the meeting appoints
someone in his place, or if it does not do-so, until the end of the meeting.

. 1

Subsequent terms of of"f' ice for retiring of Directors that are reappointed shall commence
at the conclusion of the Annual General Meeting that follows shortly after their
reappointment. .

The application of section 1196 of the Act shail be modified accordingly.

Removal of Members of :The Directorsb

13.1

In accordance with secuén 146 of the Act, the Company may by ordinary resolution remove
a Director before the explrat|on of his period of office notw1thstand|ng any agreement
between the Company and that Director.

Vacation of Office . :

14.1

14.1.1 the Director is adjudlcated bankrupt or being bankrupt has not obtained a certificate of‘

{
The office of Director shall be vacated if:

discharge in the relevant jurisdiction; or

i

14.1.2 the Director becomes or is deemed to be subject to a disqualification order within the

meaning of the Act; o}l

14.1.3 the Director resigns hi:s or her office by notice in writing to the Company or if he or she

resigns his or her office by spoken declaration at any Directors’ meeting and such
resignation is accepted by resolution of that meeting, in which case such resignation
shall take effect at theiconclusion of such meeting; or

14.1.4 the health of the Direcitor is such that he or she can no longer be reasonably regarded

as possessing an ade'guate decision making capacity; or
° t

14.1.5 adeclaration of restricijon is made in relation to the Director ;

14.1.6 the Director is sentenc[ed to a term of imprisonment following conviction of an indictable

offence unless the of Directors determines otherwise' or

1417 the Director is absent for three (3) successive meetings of the Directors without special

leave of absence and' the Directors pass a resolution that he has by reason of such
absence, vacated ofﬁce or

15
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14.1.8 the Director is requested by his or her co-Directors to vacate his or her office. Any such

request shall be made in writing {and may be in counterparts) by letter, email, facsimile
or other means or alternatively shall be made orally at a Directors’ meeting at which
such co-Directors are present in person or by proxy, irrespective of whether the Director
in respect of whom the request is being made is present or not. The vacation of the
said Director's office shall take effect on the date the request is made or, if later, the
date stated to be the effective date in that request or, if the request is made orally at the
Directors meeting, with effect from the termination of the meeting. Notification of any
request under this Regulation shall be sent by the Company by recorded delivery to the

- Director at his usual residential address as notified to the Company, or if not so notified,

then to the address of the Director's last known to the Company.

14.1.9 A Director is disqualified from being a charity trustee of any charitable organisation

pursuant to section 55 of the Charities Act.

142 The application of section 148(2) of the Act shall be modified accordingly.

Remuneration of the Di_rectors

16.1  The Directors of the Company shall not be entitled to remuneration.

152  Subject to clause 9 of the memorandum of association Directors may however be paid
reasonable and proper 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 Company or otherwise in connection with the business of the

- Company.

153  Without prejudice to the provisions of Regulation 15.2, the Directors may exercise all the
powers of the Company to purchase and maintain insurance for or for the benefit of any
person who is or was:

15.3.1

15.3.2

a Director, other officer, employee or auditor of the Company, or of any body which is
or was the holding company or subsidiary of the Company, or in which the Company or
such holding company or subsidiary has or had any interest (Whether direct or indirect)
or with which the Company or such holding company or subsidiary is or was in any way
affiliated or assomated or .

a trustee of any pension fund in which employees of the Company or any other body
referred to in Regulation 156.3.1 is or has been interested,

including without limitation insurance against any liability incurred by such person in
respect of any act or omission in the actual or purported execution or discharge of his
duties or in the exercise or purported exercise of his powers or otherwise in relation to
his duties, powers or offices in relation to the relevant body or fund.

- 156.4  The appilication of section 1197 shall be modified accordingly.
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PROCEEDINGS OF THE BOARD

16 General Power of Management and Delegation

16.1

The business of the Cohpany shall be managed by its Directors who may pay all expenses
incurred in promoting-and registering the Company and may exercise all such powers of
the Company as are not, by the Act or by this Constitution, required to be exercised by the
Company in general m«:eeting, but subject to: '

16.1.1 any Regulations con:tained in this Constitution;
i

16.1.2 the provisions of theiAct; and
. I

16.1.3 such directions, not being inconsistent with the foregoing Reguiations or provisions, as

16.2

the Company in general meeting may (by special resolution) give.
| -
The Directors may deleéate any of their powers to such person or persons as they think fit,
including committees. | Any such committee shall, in the exercise of the powers so
delegated, conform to any Regulations that may be imposed on it by the Directors.
i .

17 Meetings of the Director;s and Committees

171

17.2

17.3

174

17.5

17.6

17.7

17.8

|
The Directors may meet together for the dispatch of business, adJoum and othenmse
regulate their meetings as they think fit.

Questions arising at any: such meeting shall be decided by a majority of votes and where
there is an equality of votes, the chairperson shall have a second or casting vote.

A Director may, and the Secretary on the requisition of a Director shall, at any time summon
a meeting of the Board. '

Al Directors shall be entitled to reasonable notice of any meeting of the Directors but it
shall not be necessary to give notice of a meeting of the Directors to any Directors who,
being resident in the State is for the time being absent from the State.

The quorum necessary fl)r the transaction of the business of the Directors may be fixed by
the Directors, and unless so fixed shall be three (3).
i .

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

The Directors may elect a Chairperson of their meetings and determine the period for which
he or she is to hold office, but if no such Chairperson is elected, or, if at any meeting the
chairperson is not present within 15 minutes after the time appointed for holding it, the
members of present may choose one of their number to be chairperson of the meeting.

A Director may not vote in respect of any contract in which he is interested or any matter
arising thereat. !
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1710

17.11

17.12

17.13

The Directors may establish one or more committees consisting in whole or in part of
Directors and staff representatives of the Company as they think fit.

A committee established under this Constitution may elect a chairperson of its meetings; if
no such chairperson is elected, or if at any meeting the chairperson is not present within
15 minutes after the time appointed for holding it, the Members 6f the committee present
may choose one of their number to be chairperson of the meeting.

A committee may meet and adjourn meetings as it thinks proper.

Questions arising at any meeting of a committee shall be determined by a majority of votes
of the members of the committee present, and where there is an equality of votes, the
chairperson shall have a second or casting vote.

The application of section 160 of the Act shall be modified accordingly.

Written Resolutio‘ns of The Directors

18.1

18.2

18.3

18.4

18.5

A resolution in writing signed by all the Directors of the Company, or by all the members of
a committee of them, and who are for the time being entitled to receive notice of a meeting
of the Directors or, as the case may be, of such a committee, shall be as valid as if it had
been passed at a meeting of the Directors or such a committee duly convened and held.

A resolution réferred toin RegUIation 18.1 may be signed by electronic signature, advanced
electronic sighature or otherwise as approved by the Directors.

Subject to Regulation 18.4, where one or more of the Directors (other than a maJorlty of
them) would not, by reason of:

(a) the Act or any other enactment;
(b) the Constitution; or
(c) arule of law,

be permitted to vote on a resolution such as is referred to in Regulation 18.1, if it were
sought to pass the resolution at a meeting of the Directors duly convened and held, then
such a resolution, notwithstanding anything in Regulation 18.1, shall be valid for the
purposes of that Regulation if the resolution is signed by those Directors who would have
been permitted to vote on it had it been sought to pass it at such a meeting.

In a case falling within Regulation 18.3, the resolution shall state the name of each Direptor
who did not sign it and the basis on which he or she did not sign it.

For the avoidance of doubt, nothing in the preceding Regulations dealing with a resolutionl
that is signed by other than all of the Directors shall be read as making available, in the
case of an equality of votes, a second or casting vote to the one of their number who would,
or might have been, if a meeting had been held to transact the business concerned,
chairperson of that meeting.

The application of section 161.of the Act shall be modified accordingly.
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19 Meetings of The,Dir,ecto.rs' by Conference

19.1 A meeting of the Direct'prs or of a committee of the Directors may consist of a conference
between some or all of the Directors or, as the case may be, members of the committee -
who are not all in one place, but each of whom is able (directly or by means of telephonic, .
video or other electronic communication) to speak to each of the others and to be heard by -
each of the others and::
18.1.1 a Director or member of a committee taking part in such a conference shall be deemed
to be presentin pers:on at the meeting and shall be entitled to vote and be counted in a
quorum accordingly;!and

19.1.2 such a meeting shall be deerﬁe‘d to take place in such location as the Directors, or
members of the committee, decide and failing that where the chairperson of the meeting
is located. : . '

19.2  The application of secti&n 161 of the Act shall be modified accordingly.
20 Duty of a Director to Disi;lose his or her Interest in Contracts made by Company

In accordance with section 2?1 of the Act, it shall be the duty of a Director who is in any way,
whether directly or indirectly, interested in a contract or proposed contract with the Company, to
declare the nature of his or hér interest to the Company.

21 Minutes of Proceedings 6f The Directors
211 The Company shall cause minutes to be entered in books kept for that purpose of:
(a) all appointments of of;ficers made by the Directors;

(b} the names of the Directors present at each meeting .of the Directors and of any
committee of the Dire!ct()rs; and '

(c) all resolutions and proceedings at all meetings of the Directors and of committees of

the Directors. 1
| !

GENERAL{_MEETINGS AND RESOLUTIONS
22 Annual General Meeting '

221  Subject to Regulation 22.%2,-the Company shall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that year and shall specify the
meeting as such in the notices calling it and not more than 15 months shall elapse between
the date of one annual general meeting of the Company and that of the next.

22.2° So long as the Company holds its first annual general meeting within 18 months after the
date of its incorporation, it need not hold it in the year of its incorporation or in the following
year. i

'
i . -
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22.3 ' The financial statements andreport of the Directors and the statutory auditors for a financial
year shall be laid before a general meeting of the Company not later than nine months after
the financial year end date. ' ‘

Location and Means for Holding General Meetings

23.1  An annual general meeting of the Company or an extraordinary general meeting of it may
be held inside or outside of the State.

23.2  If the Company holds its annual general meeting or any extraordinary general meeting
outside of the State then, unless all of the Members entitled to attend and vote at such
meeting consent in writing to its being held outside of the State, the Company shall make,
at the Company’s expense, all necessary arrangements to ensure that Members of the |
Company can by technological means participate in any such meeting without leaving the
State. :

23.3 A meeting referred to in the foregoing Regulation may be held in two or more venues
(whether inside or outside of the State) at the same time using any technology that provides
Members, as a whole, with a reasonable opportunity to participate. "

24 ExtraordinaryGeneral Meetings

241  The Directors of the Company may, whenever they think fit, convene an extraordinary
general meeting. If, at any time, there are not sufficient Directors capable of acting to form
a quorum, any Director or any Member of the Company may convene.an extraordinary
general meeting in the same manner as nearly as possnbie as that in which meetmgs may
be convened by the Directors. :

242 The Directprs shall, on the requisition of one or more Members of the Company holding, or
together holding, at the date of the deposit of the requisition, not less than 10 per cent of
the total voting rights of all-the Members of the Company having, at the date of the deposit,
the right to vote at general meetings of the Company, forthwith proceed duly to convene
an extraordinary general meeting of the Company

243 The requisition shall state the objects of the meeting and shall be signed by the
requisitionists and deposited at the registered office of the Company and may consist of *
several documents in like form each signed by one or more requisitionists.

24.4 If the Directors does not within 21 days after the date of the deposit of the requisition
.proceed to convene a meeting to be held within two months after that date (the “requisition
date”), the requisitionists, or any of them representing more than §0 per cent of the total
voting rights of all of them, may themselves convene a meeting, but any meeting ‘so -

~convened shall not be held after the expiration of three months after the requisition date.

24.5 Any reasonable expenses incurred by the requisitionists by reason of the failure of the
Directors to convene a meeting shall be repaid to the requisitionists by the Company and
any sum so repaid shall be retained by the Company out of any sums due or to become
due from the Company by way of fees or other remuneration in respect of their services to
such of the Directors as were in default. - '

1
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26

246 - For the purposes of Regulations 242 to 24.5, the Directors shall, in the case of a meeting
at which a resolution is'to be proposed as a special resolution, be deemed not to have duly
convened the meeting if they do not give such notice of it as is required by section 181 of
the Act

247 A meeting convened under Regulation 24.4 shall be convened in the same manner as
nearly as possible as that in which meetings are to be convened by the Directors.

J

Persons entitled to Notipe of General Meetings

25.1  Notice of every generall;meeting of the Company shall be given to:
|

251.1 every Member and |
25.1.2 the Directors and Se;cretary of the Company.

252  Unless the Company |s entitled to and has availed itself of the audit exemption under
sections 360 or 365 of the Act (and, where relevant, section 399 has been complied with
in that regard), the statutory auditors of the Company shall be entitled to:

25.2.1 attend any general meeting of the Company;

25.2.2 receive all notices of and other communications relating to, any general meeting which
any Member of the Company is entitled to receive; and

252.3 be heard at any general meeting which they attend on any part of the business of the
meeting which conceirns them as statutory auditors.

Notice of General Meetin]gs
. I
26.1 A meeting of the Company, other than an adjourned meeting, shall be called: -

26.1.1 in the case of the annual general meeting or an extraordinary general meetlng for the
passing of a special resolut:on by not less than 21 days’ notice;

26.1.2 in the case of any other extraordlnary general meeting, by not Iess than seven days’
noﬂce !

262 A meeting of the Compa?w shall, notwithstanding that it is called by shorter notice than that
specified in Reguilation 26.1, be deemed to have been duly called if it is so agreed by:

|

2621 all the Members of the Company ‘entitled to attend and vote at the meeting; and

26.2. 2 unless no statutory aludltors of the Company stand appointed in consequence of the
Company availing |tself of the audit exemption under sections 360 or 365 of the Act
(and, where relevant,: section 399 has been complied with in that regard) the statutory

auditors of the Company

| . .

263 A resolution may be.proposed and passed as a special resolution at a meeting_ of which
less than 21 days’ notice has been given if it is so agreed by a majority in number of the
Members of the Company having the right to attend and vote at any such meeting, being

i
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26.4 Where notice of a meeting is given by posting it by ordinary prepaid post to the registered
address of a Member of the Company, then, for the purposes of any issue as to whether
the correct period of notice for that meeting has been given, the giving of the notice shall
be deemed to have been effected on the expiration of 24 hours following posting.

26.5  Indetermining whether the correct period of notice has been given by a notice of a meeting,
neither the day on which the notice is served nor the day of the meeting for which it is given
shall be counted. :

26.6  The notice of a, meeting shall specify:

(a) the place, the date and the time of the imeeting;
(b) the general na‘ture of the business to be transacted at the meeting;
(c) in the case of a proposed special resolution, the text or substance of that proposed -
special resolution; and
(d) with reasonable prominence a statement that:
@) a Member entitled to attend and vote is entitled to appoint a proxy using the
~ form set out in section 184 of the Act to attend, speak and vote instead of him
or her; '

(ii) the time by which the proxy must be received at the Company’s registered office
or some other place within the State as is specified in the statement for that
purpose.

26.7  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 notinvalidate the proceedings at the
meeting. '

Quorum
27.1  No business shall be transacted at any general meetlng of the Company unless a quorum
' of Members of the Company is present at the time when the meetmg proceeds to busnness

27.2  One third (1/3) of the Members of the Company presentin person or by proxy at a general
meeting of it shall bé a quorum.

27.3  Ifwithin 15 minutes after the time appointed for a general meeting a quorum is not present,

a majority together representing not less than 90 pér cent of the total voting rights at that
meeting of all the Members of the Company.

" then:

27.31 ‘where the meeting has been convened upon the requisition of Mernbers of the

Company, the meeting shall be dissolved,;

27.3.2 in any other case:
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@) the meeting 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 D|rect0rs may determine; and

(b) if at the adjourned meeting a guorum is not present within half an hour after the

~ time appounted for the meetlng, the Members of the Company present shall be
a quorum. ’

28 Proxies T

281

28.2
28.3

28.4

28.5

28.6

(a)

(b)

Subject to Regulation 28 3 any Member of the Company entitied to attend and vote at a
meeting of the Company shall be entitled to appoint another person (whether a Member or
not) as his or her proxy| to attend and vote instead of him or her. No person other than a
Director or a Member of the Company may be appointed to act'as a proxy.

A proxy so appointed sfhall have the savme right as the Member to speak at the meeting
and to vote on a show (Jf hands and on a poll.

A Member of the Complany shall not be entltled to appoint more than one proxy to attend
on the same occasion. |

i

I .
The instrument appointing a proxy (the “instrument of proxy”) shall be in writing:
under the hand of the appointer or of his or her attorney duly authorised in writing; or

if the appointer is a body corporate, either under seal of the body corporate or under the
hand of an officer oriattorney of it duly authorised in writing.
. 1 .

The instrument of proxyiand the power of attorney or other authority, if any, under which it
is signed, or a notarially. certified copy of that power or authority, shall be deposited at the .
registered office of the Company concerned or at such other place within the State as is
specified for that purpoée in the notice convening the meeting, and shall be so deposited
not later than the ‘ap.poihted time’ as defined in Regulation 28.6.

The appointed time is:

immediately before the time for holding the meeting or adjourned meeting at which the

person named in theiinstrument proposes to vote; or .

in the case of a poll, immediately before the time appointed for the taking of the poll,
\

and the application of sectlon 183(6) of the Act shall be modified accordingly.

28.7

28.8

The deposmng of the mstrument of proxy referred to in Regulation 28.5 may, rather than it
being effected by sending or delivering the instrument, be effected by communicating the
instrument to the Company by electronic means, and this Regulation IlkeW|se applies to
the depositing of anythmg else referred to in Regulation 28.5.

o .
If Regulation 28.5 or Reg']ulation 28.6 is not complied with, the instrument of proxy shall not
be treated as valid. :

i
!
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28.10

28.11

28.12

Subject to Regulation 28.10, a vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the appointer or
revocation of the proxy or of the authority under which the proxy was executed.

Regulation 28.9 does not apply if notice in writing of the occurrence of one of the events
mentioned in that Regulation is received by the Company concemned at its registered office
before the commencement of the meeting or adjourned meeting at which the proxy is used.

Subject to Regulation 28.12, if, for the purpose of any meeting of the Company, invitations
to appoint as proxy a person or one of a number of persons specified in the invitations are
issued at the Company's expense to some only of the Members entitled to be sent a notice
of the meeting and to vote at it by proxy, any officer of the Company who knowingly and
intentionally authorises or permits their issue in that manner shall be guilty of a category 3
offence.

An officer shall not be guilty of an offence under Regulation 28.11 by reason only of the’
issue to a Member, at his or her request in writing, of a form of appointment naming the
proxy or of a list of persons willing to act as proxy if the form or list is available on request
in writing to every Member of the Company entitled to vote at the meeting by proxy.

Form of Proxy

291

An instrument appointing a proxy shall be in the following form or a form as near to it as
circumstances permit: '

Ana Liffey Drug‘Project (“the Company”)

[name of Member of the Company] (“the Member") of {address of Member] being a Member of

the

Company hereby appoint/s [name and address of proxy] or failing him or her
v

[name and address of alternative proxy] as the proxy of the Member to attend, speak and vote
for the Member on behalf of the Member at the (annual or extraordinary, as the case may be)

gen
the

eral meeting of the Company to be held on the [date of meeting] and at any adjournment of
meeting. i .

The proxy is to vote as follows:

Voting instructions to Proxy

(choice to be marked with an “X")

d

Number or

resolution

escription of " In favour Abstain Against

1.

2.
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Unless otherwise instructed the proxy will vote as he or she thinks fit.

Signature of Member

Date:

30 Annual Subscription

30.1 . The annual subscription payable by the Members of the Company shall be determined from
time to time by the Directors and shall be payable on election to Membership for the year
in which election takes place, and thereafter shall be payable in advance on the 1s
February in every year.

31 Representation of Bodies Corporate at Meetings of Companies

31.1 A body corporate may,'if it is a Member of the Company, by resolution of its directors or
other governing body authorise such person (in this section referred to as an “authorised
person”) as it thinks fit to act as its representative at any meeting of the Company or at any
meeting of any class of;Members of the Company.

31.2 A body corporate may, if it is a creditor (including a holder of debentures) of the Company,
by resolution of its directors or other governing body authorise such person (in this section
also referred to as an "éuthorised person”) as it thinks fit to act as its representative at any
meeting of any creditors of the Company held in pursuance of the Act or the provisions
contained in any deben‘ture or trust deed, as the case may be.

‘ .

31.3  Anauthorised person shall be entitled to exercise the same powers on behalf of the body
corporate which he or she represents as that body corporate could exercise if it were an
individual Member of the Company, creditor or holder of debentures of the Company.

31.4  The chairperson of a meeting may require a person claiming to be an authorised person
' ‘within the meaning of this section to produce such evidence of the person’s authority as
such as the may reason‘ably specify and, if such evidence is not produced, the chairperson

may exclude such persan from the meeting.

32 Proceedings at Meetings

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

32.2 If at any meeting no Director is willing to act as chairperson or if no Director is present
within 15 minutes after the time appointed for holding the meeting, the Members of the
Company present and entitled to vote shali choose one of the Members of the Company
present and entitled to v:ote to be chairperson of the meeting.



33

324

325

326

(@)
(b)

32.7

328

The chairperson 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.

No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for 30 days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting but, subject to that, it shall not be necessary
to give any notice of an adjournment or of the busmess to be transacted at an adjourned
meeting.

Unless a poll is demanded in accordance with section 189 of the Act at any general
meeting:

a resolution put to the vote of the meeting shall be decided on a show of hands; and

. adeclaration by the chairperson 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 containihg the minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

Where there is an equality of votes, whether on a show of hands or on a poll, the
chairperson of the meeting at which the show of hands takes place or at which the poll is
demanded, shall be entitied to a second or casting vote in addition to any other vote he or
she may have.

The application of section 187 of the Act shall be modified accordingly.

Votes of Members of the Company

331

33.2
(@)
(b)
©

Where a matter is being decided (whether on.a show of hands or on a poll), every Member
of the Company present in person and every proxy shall have one vote, but so that no
individual Member shall have more than one vote.

Each of the following:
a Member of unsound mind;
a Member who has made an enduring power of attorney;

a Member in respect of whom an order has been made by any court having jurisdiction -
in cases of unsound mind;

may vote, whether on a show of hands. or on a poll, by his or her committee, donee of a
registered enduring power of attorney, receiver, guardian or other person appointed by the
foregoing court.

33.3

Any such committee, donee of an enduring power of attorney, receiver, guardian, or other
person may speak and vote by proxy, whether on a show of hands or on a poll.
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35

334

33.5

336

337

No Member shall be entitled to vote at any general meeting of the Company unless all
moneys immediately payable by him or her to the Company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meetmg shall be valid for alt purposes.

Any such objection made in due time shall be referred to the chalrperson of the meetlng
whose decision shall be final and conclusive.

The application of section 188 of the Act shall be modified according|y.v

Unanimous Written Resolutions
!

341

34.2

34.3

344

34.5

346

A resolution in writing S|gned by all the Members of the Company for the time being entitled
to attend and vote on such resolution at a general meeting (or being bodies corporate by
their duly appointed representatrves) shall be as valid and effective for all purposes as if
the resolution had been passed at a general meeting of the Company duly. convened and
held and if described as a special resolution shall be deemed to be a special resolution,

A resolution passed in :accordance with Regulation 34.1 shall be deemed to have been
passed at a meeting held on the date on which it was signed by the last Member to sign,
and, where the resolution states a date as being the date of his or her signature thereof by
any Member, the statement shall be prima fame evidence that it was sngned by him or her
on that date. i

If a resolution passed'in accordance with Regulation 34.1 is not contemporaneously
signed, the Company shall notify the Members, within 21 days after the date of delivery to
it of the documents referred to in Regulation 34 .4, of the fact that the resolution has been
passed. g ) ‘
{

The signatories of a res:olution passed in accordance with Regulation 34.1 shall, within 14
days after the date of ’its passing, procure delivery to the Company of the documents
constituting the written; resolution; without prejudice to the use of the other means of
delivery generally permftted by the Act, such delivery may be effected by electronic mail or
the use of a facsimile machine.

i
This Regulation does not apply to a resolution to remove a Director or a resolution to effect
the removal of a statutory auditor from office, or so as not to continue him or her in office. '

A resolution referred to in Reguiation 34.1 may be signed by electronic signature or
advanced electronic sugnature

Minutes of Proceedings of Meetings of the Company

The Company shall, as soon as may be after their holding or passing, cause minutes of all
proceedings of general meedtings of it, and the terms of all resolutions of it, to be entered in
books kept for that purpose. All such books kept by the Company in pursuance of this
Regulation shall be kept at the same place.

1
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36.1.

36.2

36.3

364

36.5

Service of Notices on Members

Any notice to be given, served, sent or delivered pursuant to this Constitution-(save where it is
to be given, served, sent or delivered by electronic means) shall be in writing.

A notice or document to be given, served, sent or delivered in pursuance of this Constitution
may be given to, served on, sent or delivered to any Member by the Company:

(a) by hand delivering it to fhe Member or his autherised agent or where the Member is a
body corporate, to any officer of that body corporate;

(b) by leaving it at the registered address of the Member;

(c) by sending it by post in a pre-paid letter addressed to the Member at the registered
address of the Member; ‘

{d) by sending it by courier in a pre-paid letter addressed to the Member at the registered
address of the Member;

(e) by sending it by means of electronic mail or facsimile or other means of electronic
: communication approved by the Directors to the address of the Member notified to the
Company by the Member for such purpose (or if not so notified, then to the address of

the Member last known to the Company). '

Any notice served, given, sent or delivered in accordance with the foregoing Regulations shall
be deemed, in the absence of any agreement to the contrary between the Company (or, as the

case may be, the officer of it) and the Member, to have been served, given sent or delivered:

(a) in the case of hand delivery, at the time of delivery (or, if delivery is refused'. when
tendered); :

(b} in the case of it being left, at the time that it is left;

() in the casé of its being posted or couriered on any day other than a Friday, Saturday or
Sunday, 24 hours after despatch and in the case of its being posted or couriered: -

0] ~ona Friday — 72 hours after despatch; or

(i) on a Saturday or Sunday - 48 hours after despatdh;
(d) in the case of electronic means being used in reIatioh to it, 12 hours after despatch.
Every Membef shall be bound by a notice served, given, sent or delivered as aforesaid
notwithstanding that the Company may have notice of the death, insanity, bankruptcy,

liquidation or disability of such Member.

Notwithstanding anything contained in these Regulations the Company shall not be obliged to
take account of or make any investigations as to the existence of any suspension or curtailment
of postal services within or in relation to all -or any part of any jurisdiction or other area other
than ireland.
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36.6

%7

36.8
37

371

37.2

37.3

37.4

375

38

38.1-

te
-

The signature (whether electronrc signature, an advanced electronic signature or otherwise) to

any notice to be given by the Company may be written (in electromc form or otherwise) or
printed. :

In this Regulation “registered address” in relation to a Member, means the address of the
Member as entered in the register of Members.

Section 218 of the Act does not apply.

Accounts
i

The Directors shall cause proper books of account to be kept relating to: -

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

(b} all sales and purcha_:ses of goods by the Company; and

o
(c) the assets and liabilities of the Company.
: .
Proper Books of account art? not deemed to be kept unless they give a true and fair view of the
Company’s financial affairs and transactions.
|

Subject to section 283 ofthe!Act the books of account shall be kept at the Office or at such other
place as the Directors think fzt and shall at all reasonable times be open to the inspection of the
Directors. f y

The Directors shall from tim:e to time. determine whether and to what extent and at what times

. and places and under what conditions or Regulations the accounts and books of the Company

or any of them shall be oper to the inspection of Members not being Directors, and no Member
(not being a Director ) shall have any right of inspecting any account or book or document of the
Company except as conferred by statute or authorised by the Directors or by the Company in a
General Meeting. - '

>

The Directors shall from time to time in accordance with the Act cause to be prepared and to be
laid before the Annual General Meeting of the Company such profit and loss accounts, balance
sheets, group accounts and reports' as are required by the Act to be prepared and laid before
the Annual General Meeting of the Company.

A copy of every Balance Sheet (including every document required by law to be annexed -
thereto) which is to be laid b;efore the Annual General Meeting of the Company together with a
copy of the Directors”s Report and Auditors’ Report shall, not less than 21 days before the date
of the Annual General Meet:ng be sent to every person entitled under the provisions of the Act
to receive them. :

i

Audit | . .

The Auditor shall be appointed in accordance with the Act. Subject to the provisions of the Act,
all acts done by any person 'acting as Auditor shall, as regards all persons dealing in good faith
with the Company be valid notw:thstandmg if there was some defect in his/her appomtment or
that he/she was at the time of his/her appointment not qualified for appointment.

5 29
i : .



411

LIABILITY OF OFFICERS
Fiduciary Duties of The Directors .
For the purposes of section 228(1) of the Acf but subject to clause 9 of the memorandum of
association, the reasonable use by a Director for his own benefit, or anyone else’s benefit, of

any of the Company's property where such use is directly or indirectly connected with the
business objectives of the Company shall be permitted. '

Indemnity for Officers .

Subject to the provisions of the Act, the Company may indemnify any officer of the Company
against any liability incurred by him in defending proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted, or in connection with any proceedings
or application under statute for which relief is granted to him by the court.

WINDING UP
Winding Up
Clause 8 of the Memorandum .of Association of the Company relating to the winding up or

dissolution of the Company shall have effect as if the provisions thereof were repeated in these
Regulations.
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» We, the several persons whose names and addresses are subscribed, wish to be formed into a company
in pursuance of this constitution.

NAME, ADDRESS;ES, AND UESCRIPTIONS OF SUBSCRIBERS

+

Frank Brady S.J., 24, Gardiner Placé Dublih1 Priest-
Mara Delacy, 4, North Square, Inch|core Dublin 8, Administrator . ,
Carol Matthews, 34, Foxrock Avenue Dublln 18, Psychologist .
Father Mlchael Mernagh 0.8A,, St Catherines, Meath Street, Dublin, Priest
David Went, Dunsandle, Corbawn Lane Shankill, Co. Dubhn Bank Ofﬂmal
i

Bill Gentiles, 377 Bunratty Road, Coolock Dublin 5, Psychtatruc Social Worker

Derek Dolling, 15, Leopardstown Ga;rdens, Stillorgan, Co. Dublin
' 1

Witness to the above signatures

Catriona Gahan

2, Vernon Avenue '
Clontarf : |
Dublin 3 |

PR .
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