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MEMORANDUM OF ASSOCIATION
of

daa Funding Designated Activity Company

1. The name of the Company is daa Funding Designated Activity Company (the “Company”).

2. The Company is a designated activity company limited by shares, that is to say a private company
limited by shares, registered under Part 16 of the Companies Act 2014 (the “Companies Act

2014”).

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

3.1

(a)

(b)

(c)

to provide financing facilities to any company which is for the time being the
holding company or a subsidiary (each within the meaning of sections 7 and 8
of the Companies Act 2014) or any holding company of the Company’s
holding company or any subsidiary of any such holding company (together,
the “Group”) by way of lending or otherwise financing the operations or
undertaking of, or extending credit to, any such entity whether with or
without security and on whatever terms as to interest, repayment or otherwise
as the directors of the Company may think fit;

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 loans, notes, bonds, debentures or other securities and to secure or
otherwise collateralise on such terms and in such manner as the directors of
the Company thing fit any indebtedness or obligation of the Company, by
mortgage, charge, pledge, assignment, trust or any other means involving the
creation of security and by personal covenant of the Company, over all or any
part of the undertaking, assets, property and revenues of the Company of
whatever kind both present and future or by any other means of
collateralisation including, without limitation, by way of transfer or title to
any such undertaking, assets, property, rights, goodwill and revenues;

to enter into, purchase, take transfer of, invest in and acquire by any means
whatsoever loans, bonds, notes, debentures and other obligations involving
the extension of credit to any persons, bodies of persons, body corporates or
entities whatsoever, on such terms and in such manner as the directors of the
Company think fit, and to purchase, take transfer of, invest in and acquire by
any means whatsoever, on such terms and in such manner as the directors
think fit, any security given or provided by any person, body or persons, body
corporate or entity whatsoever in connection with such loans, bonds, notes,
debentures and obligations (including, without limitation, mortgages, charges,
pledges and other security interests over any freehold, leasehold or other
property and any personal property wherever situate and guarantees,
indemnities, personal obligations, insurances and any other means of credit or
other support) and to hold, manage and deal with, sell, alienate or otherwise
dispose of, on such terms and in such manner as the directors of the Company
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think fit, all or any of such loans, bonds, notes, debentures and obligations
and/or related security;

(d) to issue, purchase, acquire, deal, trade, hold, manage or otherwise enter into
an arrangement which constitutes any financial asset including, without
limitation, shares, bonds and other securities, all kinds of futures, options,
swaps, derivatives and similar instruments, invoices and all types of
receivables, obligations evidencing debt (including loans and deposits), leases
and loan and lease portfolios, hire purchase contracts, acceptance credits and
all other documents of title relating to the movement of goods, bills of
exchange, commercial paper, promissory notes and all other kinds of
negotiable or transferable instruments, greenhouse gas emissions allowances,
contracts for insurance and contracts for reinsurance and/or to purchase,
acquire, deal, trade, hold, manage or otherwise enter into an arrangement
which constitutes any asset consisting of, or an interest or a contractual right
to, any financial asset;

(e) 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 on such terms and subject to such conditions as the directors of
the Company think fit.;

) for the purpose of (i) eliminating or reducing the risk of a loss arising from
changes in interest rates, currency exchange rates, commodity prices, or from
other factors of a similar nature affecting the Company’s business, (ii)
eliminating or reducing the cost of borrowing or the cost of other transactions
carried out in the course of the Company’s business, or (iii) increasing the
return on an investment, including a loan, to engage in currency and interest
rate transactions and any other financial or other transactions of whatever
nature, including 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 from any other risk or factor affecting the
Company’s undertaking and business, including but not limited to dealings,
whether involving purchases, sales or otherwise, in any currency, spot and
forward exchange rate contracts, forward rate agreements, caps, floors and
collars, futures, options, swaps, credit derivatives and any other currency,
interest rate and other hedging arrangements and such other instruments as
are similar to, or derivatives of, any of the foregoing;

(g) to guarantee and otherwise support the payment of any debts or the
performance of any contract or obligation of any person, body of persons,
body corporate or undertaking with or without consideration and to give
indemnities of all kinds and to secure any such guarantee, support and
indemnity in any manner including, without limitation, by the creation of
charges or mortgages (whether legal or equitable) or floating charges or the
issue of debentures or charges upon all or any of the property and rights of the
Company both present and future, including its goodwill and uncalled capital,
and 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 or any part of the stock, shares, debentures, debenture
stocks, bonds and other securities issued or guaranteed by a body corporate
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

constituted or carrying on business in any part of the world or by any
government, sovereign ruler, commissioners, public body or authority and to
hold the same as investments and to sell, exchange, carry and dispose of the
same;

to carry on all of the said businesses or any one or more of them as a distinct or
separate business or as the principal business of the Company, to carry on any other
business which may seem to the Company capable of being conveniently carried on
in connection with the above or any one or more of the above or calculated directly or
indirectly to enhance the value of or render more profitable any of the Company’s
property or rights;

to act as managers, consultants, supervisors and agents of other companies or
undertakings, and to provide for such companies or undertakings managerial,
advisory, technical, purchasing, selling and other services, and to enter into such
agreements as are necessary or advisable in connection with the foregoing;

to acquire by subscription, purchase, exchange, tender or otherwise and to accept and
take, hold, or hold upon security, or sell shares, stocks, debentures, debenture stock,
bonds, bills, mortgages, obligations and securities of any kind issued or guaranteed by
any company, corporation, government, state, dominion, colony, sovereign, ruler,
commissioners, trust, municipal, local or other authority or body of whatsoever nature
wheresoever situated;

to invest and deal with the moneys of the Company not immediately required in such
manner as from time to time may be determined;

to sell, improve, manage, develop, exchange, lease, hire, mortgage, dispose of, turn to
account or otherwise deal with all or any part of the undertaking, property and rights
of the Company on such terms as the Company thinks fit and in particular (without
limitation) either with or without the Company receiving any consideration or benefit;

to establish, regulate and discontinue franchises and agencies, and to undertake and
transact all kinds of trust, agency and franchise business which an ordinary individual
may legally undertake;

to buy, acquire, sell, manufacture, repair, convert, alter, take on hire, let on hire and
deal in machinery, plant, works, implements, tools, rolling stock, goods and things of
any description;

to pay expenses incurred or sustained in or about the promotion and establishment of
the Company, or which the Company may consider to be preliminary thereto; to
amalgamate or enter into partnership or any joint purpose or profit-sharing
arrangement with and to co-operate in any way with or assist or subsidise any
company, firm, society, partnership or person, and to purchase or otherwise acquire
and undertake all or any part of the business, property and liabilities of any such body
or person carrying on any business which the Company is authorised to carry on or
possessed of any investments or other property suitable for the purposes of the
Company and to conduct or carry on, or liquidate and wind up, any such business;

to employ, engage and retain all such employees on such terms and at such
remuneration as the directors of the Company may from time to time think fit;

to employ experts to investigate and examine the conditions, prospects, value,
character and circumstances of any business, concerns and undertakings, and
generally of any assets, property or rights;
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3.12 to apply for and take out, purchase or otherwise acquire any trade marks, designs,
patents, copyrights or secret processes which may be useful for the Company’s
objects, and to grant licences to use the same;

3.13 to borrow and raise money including, without limitation, by the creation and issue on
such terms and conditions as may be thought expedient of debentures, debenture
stock or other securities of any description and to pay or provide for brokerage,
commission and underwriting in respect of any such issue; to secure or otherwise
collateralise on such terms and in such manner as may be thought fit any
indebtedness or obligation of the Company, either with or without the Company
receiving any consideration or benefit, whether by personal covenant of the
Company, or 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, rights, goodwill, uncalled capital and revenues of the Company of whatever
kind both present and future or by any other means of collateralisation, including,
without limitation, by way of transfer of title to any of such undertaking, assets,
property, rights, goodwill, uncalled capital and revenues;

3.14 to guarantee the payment of any debts or the performance of any contract or
obligation of any company or association or undertaking or of any person and to give
indemnities of all kinds and to secure any such guarantee and any such indemnity in
any manner and in particular (without limitation), either with or without the Company
receiving any consideration or benefit, by the creation of charges or mortgages
(whether legal or equitable) or floating charges or the issue of debentures charged
upon all or any of the undertaking, assets, property, rights, goodwill, uncalled capital
and revenues of the Company both present and future;

3.15 to draw, make, accept, endorse, discount, negotiate, execute and issue and to buy, sell
and deal with bills of exchange, promissory notes and other negotiable or transferable
instruments, provided always that nothing herein contained shall empower the
Company to act as stock and share brokers or dealers;

3.16 to advance and lend money or provide credit and financial accommodation upon such
security as may be thought proper, or without taking any security therefor, either with
or without the Company receiving any consideration or benefit; to remunerate by
cash payment 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;

3.17 to provide for the welfare of persons in the employment of or holding office under, or
formerly in the employment of or holding office under, the Company, or its
predecessors in business, or any directors or ex-directors of the Company, and the
wives, widows and families, dependants or connections of such persons, by grants of
money, pensions or other payments, and by forming and contributing to pension,
provident or benefit funds or profit-sharing or co-partnership schemes for the benefit
of any such persons, and by providing or subscribing towards places of instruction
and recreation, and hospitals, dispensaries, medical and other attendance, and other
assistance, as the Company shall think fit, and to form, subscribe to or otherwise aid
charitable, benevolent, religious, scientific, national, or other institutions, exhibitions
or objects, which shall have any moral or other claim to support or aid by the
Company by reason of the locality of its operations or otherwise;
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3.18

3.19

3.20

3.21

3.22

3.23

3.24

3.25

to procure the registration or incorporation of the Company in or under the laws of
any place outside the State;

to establish or promote or concur in establishing or promoting any company or
companies for the purposes of acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose which may seem directly or
indirectly calculated to benefit the Company and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire all or any part of the shares, debentures
or other securities of any such other company;

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,
either with or without the Company receiving any consideration or benefit, to engage
in currency and interest rate transactions and any other financial or other transactions
of whatever nature, including 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 from any other risk or factor affecting the Company’s business, including
but not limited to dealings, whether involving purchases, sales or otherwise, in
foreign and Irish currency, spot and forward exchange rate contracts, forward rate
agreements, caps, floors and collars, futures, options, swaps, and any other currency,
interest rate and other hedging arrangements and such other instruments as are similar
to, or derivatives of, any of the foregoing;

to accept stock or shares in, or the debentures, mortgages or other 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 only partly paid up, and to hold and retain or re-issue with or without guarantee, or
sell, mortgage or deal with any stock, shares, debentures, mortgages or other
securities so received, and to give by way of consideration for any of the acts and
things aforesaid, or property acquired, any stock, shares, debentures, mortgages or
other securities of this or any other company;

to obtain any ministerial order or licence or any provisional order or Act of the
Oireachtas or Charter 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;

to enter into any arrangement with any government or local or other authority that
may be conducive to the Company’s objects or any of them, and to obtain from any
such government or authority, any rights, privileges and concessions which the
Company may think it desirable to obtain, and to carry out, and to exercise and
comply with the same;

to distribute, 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 formed to take over the whole or any part of the assets or liabilities of the
Company;

to do all or any of the matters hereby authorised in any part of the State or in any part
of the world and either alone or in conjunction with, or as nominees, factors, trustees
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or agents for, any other company or person, or by or through any factors, trustees or
agents;

3.26 to do all such other things as may be considered to be incidental or conducive to the
above objects or any of them,

and it is hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this clause (except only in so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name of
the Company, nor shall any express statement in any object that it is an object of the Company
be taken to insert or imply that any object not expressly stated to be such is not an object of the
Company.

4, The liability of the members is limited.

5. The share capital of the Company is €100,000 divided into 100,000 Ordinary Shares of €1 each.
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ARTICLES OF ASSOCIATION
OF
daa FUNDING DESIGNATED ACTIVITY COMPANY
Airports and Aviation Acts, 1936 to 2014
1. The Regulations are subject to the provisions of the Airports and Aviation Acts, as applicable.
Interpretation and general

2. Sections 83 and 84 of the Act shall apply to the Company but, subject to that, the provisions
set out in this Constitution shall constitute the whole of the regulations applicable to the
Company and no other “optional provisions” as defined by section 968(2) of the Act shall
apply to the Company.

3. The Company is a designated activity company limited by shares to which Part 16 of the Act
applies and the number of members of the Company (exclusive of persons who are in the
employment of the Company and of persons who, having been formerly in the employment of
the Company, were while in such employment and have continued after the termination of
such employment to be members of the Company) is limited to one hundred and forty nine
(149) (or such greater number as may be prescribed by the Act as being the maximum
permitted number of members in a company of this type) so, however, that where two or
more persons hold one or more shares in the Company jointly, they shall for the purpose of
this Regulation be treated as a single member.

4, In this Constitution:

4.1 the “1998 Act” means the Air Navigation and Transport (Amendment) Act, 1998, as
amended

4.2 the “2004 Act” means the State Airports Act 2004 as amended;

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

4.4 the “Airports and Aviation Acts” means the Airports and Aviation Acts, 1936 to 2014,
as amended;

4.5 the “Board” means the board of Directors of the Company;
4.6 the “Company” means daa Funding Designated Activity Company;

4.7 a “Director” shall mean a director of the Company and shall include an alternate
director;

4.8 a “secretary” shall include any joint, assistant or deputy secretary;

4.9 a “member” shall include a member’s personal representatives in consequence of his
or her death or bankruptcy;

4.10  the “Minister” means the Minister for Transport or his/her successor;

4.11  aword 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;

Document Classification: Class 1 - General



412  any phrase introduced by the terms “including, “include” and “in particular” or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words preceding those terms;

413  a “person” includes any individual, firm, body corporate, association or partnership,
government or state or agency of a state, local authority or government body or any
joint venture association or partnership (whether or not having a separate legal
personality) and that person’s personal representatives, successors or permitted
assigns;

414  a “company”, other than the Company, shall be construed so as to include any
company, corporation or body corporate, wherever and however incorporated or
established; and

4.15 the singular shall include the plural and vice versa and references to one gender
includes all genders.

Allotment and acquisition of shares

5. The following provisions apply to the allotment of shares (and 'allotment of shares' shall include
issue of shares):

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

5.2 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; and

5.3 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.

6. The Company:

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

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

7. 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 Regulation 123:

7.1 allot, issue, grant options over and otherwise dispose of shares in the Company; and
7.2 exercise the Company's powers under Regulation 6,

on such terms and subject to such conditions as they think fit, subject only to the provisions of
the Act.

Variation of Class Rights
8. Where the shares in the Company are divided into different classes, the rights attaching to a
class of shares may only be varied or abrogated if (a) the holders of 75% in nominal value of

the issued shares of that class consent in writing to the variation, or (b) a special resolution,
passed at a separate general meeting of the holders of that class, sanctions the variation. The
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guorum at any such separate general meeting, other than an adjourned meeting, shall be two
persons holding or representing by proxy at least one-third in nominal value of the issued shares
of the class in question and the quorum at an adjourned meeting shall be one person holding
shares of the class in question or that person’s proxy. The rights conferred upon the holders of
any class of shares issued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be varied by a purchase
or redemption by the Company of its own shares or by the creation or issue of further shares
ranking pari passu therewith or subordinate thereto.

Calls on shares

9.

The Directors may from time to time make calls upon the members in respect of any
consideration unpaid on their shares in the Company (whether on account of the nominal value
of the shares or by way of premium), provided that in the case where the conditions of allotment
or issuance of shares provide for the payment of consideration in respect of such shares at fixed
times, the Directors shall only make calls in accordance with such conditions.

Each member shall (subject to receiving at least 30 days’ notice specifying the time or times
and place of payment, or such lesser or greater period of notice provided in the conditions of
allotment or issuance of the shares) pay to the Company, at the time or times and place so
specified, the amount called on the shares.

A call may be revoked or postponed, as the Directors may determine.

Subject to the conditions of allotment or issuance of the shares, a call shall be deemed to have
been made at the time when the resolution of the Directors authorising the call was passed and
may be required to be paid by instalments if specified in the call.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of it.

If the consideration called in respect of a share or in respect of a particular instalment is not
paid in full before or on the day appointed for payment of it, the person from whom the sum is
due shall pay interest in cash on the unpaid value from the day appointed for payment of it to
the time of actual payment of such rate, not exceeding five per cent per annum or such other
rate as may be specified by an order under section 2(7) of the Act, as the Directors may
determine, but the Directors may waive payment of such interest wholly or in part.

Any consideration which, by the terms of issue of a share, becomes payable on allotment or
issuance or at any fixed date (whether on account of the nominal value of the share or by way
of premium) shall, for the purposes of this Constitution, be deemed to be a call duly made and
payable on the date on which, by the terms of issue, that consideration becomes payable, and
in the case of non-payment of such a consideration, all the relevant provisions of this
Constitution as to payment of interest and expenses, forfeiture or otherwise, shall apply as if
such consideration had become payable by virtue of a call duly made and notified.

The Directors may, on the issue of shares, differentiate between the holders of different classes
as to the amount of calls to be paid and the times of payment.

The Directors may, if they think fit:

(a) receive from any member willing to advance such consideration, all or any part of the
consideration uncalled and unpaid upon any shares held by him or her; and/or

(b) pay, upon all or any of the consideration so advanced (until the amount concerned
would, but for such advance, become payable) interest at such rate (not exceeding,
unless the Company in a general meeting otherwise directs, five per cent per annum or

10
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such other rate as may be specified by an order under section 2(7) of the Act) as may
be agreed upon between the Directors and the member paying such consideration in
advance.

18. The Company may:

(a) acting by its Directors, make arrangements on the issue of shares for a difference
between the shareholders in the amounts and times of payment of calls on their shares;

(b) acting by its Directors, accept from any member the whole or a part of the amount
remaining unpaid on any shares held by him or her, although no part of that amount has
been called up;

() acting by its Directors and subject to the Acts, pay a dividend in proportion to the
amount paid up on each share where a larger amount is paid up on some shares than on
others; and

(d) by special resolution determine that any portion of its share capital which has not been
already called up shall not be capable of being called up except in the event and for the
purposes of the Company being wound up; upon the Company doing so, that portion
of its share capital shall not be capable of being called up except in that event and for
those purposes.

Lien

19. The Company shall have a first and paramount lien on every share (not being a fully paid share)
for all consideration (whether immediately payable or not) called, or payable at a fixed time, in
respect of that share.

20. The Directors may at any time declare any share in the Company to be wholly or in part exempt
from Regulation 19.

21. The Company’s lien on a share shall extend to all dividends payable on it.

22, The Company may sell, in such manner as the Directors think fit, any shares on which the
Company has a lien, but no sale shall be made unless - (i) a sum in respect of which the lien
exists is immediately payable; and (ii) the following conditions are satisfied:

22.1  a notice in writing, stating and demanding payment of such part of the amount in
respect of which the lien exists as is immediately payable, has been given to the
registered holder for the time being of the share, or the person entitled thereto by reason
of his or her death or bankruptcy; and

22.2  aperiod of 14 days after the date of giving of that notice has expired.
23. The following provisions apply in relation to a sale referred to in Regulation 22:

23.1  to give effect to any such sale, the Directors may authorise some person to transfer the
shares sold to the purchaser of them;

23.2  the purchaser shall be registered as the holder of the shares comprised in any such
transfer;

23.3  the purchaser shall not be bound to see to the application of the purchase consideration,
nor shall his or her title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale; and

11
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23.4  the proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the lien exists as is immediately payable,
and the residue, if any, shall (subject to a like lien for sums not immediately payable as
existed upon the shares before the sale) be paid to the person entitled to the shares at
the date of the sale.

Forfeiture

24.

25.

26.

27.

28.

29.

30.

If a member of the Company fails to pay any call or instalment of a call on the day appointed
for payment of it, the Directors may, at any time thereafter during such time as any part of the
call or instalment remains unpaid, serve a notice on the member requiring payment of so much
of the call or instalment as is unpaid, together with any interest which may have accrued.

The notice referred to in Regulation 24 shall:

25.1  specify a further day (not earlier than the expiration of 14 days after the date of service
of the notice) on or before which the payment required by the notice is to be made; and

25.2  state that, if the amount concerned is not paid by the day so specified, the shares in
respect of which the call was made will be liable to be forfeited.

If the requirements of the notice referred to in Regulation 24 are not complied with, any share
in respect of which the notice has been served may at any time after the day so specified (but
before, should it occur, the payment required by the notice has been made) be forfeited by a
resolution of the Directors to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
the Directors think fit, and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Directors think fit.

A person whose shares have been forfeited shall cease to be a member of the Company in
respect of the forfeited shares, but shall, notwithstanding, remain liable to pay to the Company
all consideration which, at the date of forfeiture, were payable by him or her to the Company
in respect of the shares, but his or her liability shall cease if and when the Company shall have
received payment in full of all such consideration in respect of the shares.

A statement in writing that the maker of the statement is a Director or the secretary of the
Company, and that a share in the Company has been duly forfeited on a date stated in the
statement, shall be conclusive evidence of the facts stated in it as against all persons claiming
to be entitled to the share.

The following provisions apply in relation to a sale or other disposition of a share referred to in
Regulation 27:

30.1 the Company may receive the consideration, if any, given for the share on the sale or
other disposition of it and may execute a transfer of the share in favour of the person
to whom the share is sold or otherwise disposed of (the “disponee”);

30.2  upon such execution, the disponee shall be registered as the holder of the share; and

30.3  the disponee shall not be bound to see to the application of the purchase consideration,
if any, nor shall his or her title to the share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture, sale or disposal of the share.

Variation of company capital

12
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31. The Company may, by ordinary resolution do any one or more of the following, from time to
time:

31.1  consolidate and divide all or any of its shares into shares of a larger nominal value than
its existing shares;

31.2  subdivide its shares, or any of them, into shares of a smaller nominal value, so however,
that in the subdivision the proportion between the amount paid and the amount, if any,
unpaid on each reduced share shall be the same as it was in the case of the share from
which the reduced share is derived;

31.3 increase the nominal value of any of its shares by the addition to them of any
undenominated capital;

31.4  reduce the nominal value of any of its shares by the deduction from them of any part
of that value, subject to the crediting of the amount of the deduction to undenominated
capital, other than the share premium account;

31.5  without prejudice or limitation to Regulations 61 to 65 and the powers conferred on the
Directors thereby, convert any undenominated capital into shares for allotment as
bonus shares to holders of existing shares; and

31.6  inaddition to its power to do any of the foregoing things:

(a) increase its share capital by new shares of such amount as it thinks expedient;
or

(b) cancel shares of its share capital which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any person, and
diminish the amount of its share capital by the amount of the shares so
cancelled.

32, The Company may, by special resolution, and subject to the provisions of the Act governing
the variation of rights attached to classes of shares and the amendment of a company’s
constitution, convert any of its shares into redeemable shares.

33. The rights conferred upon the holders of the shares of any class issued by the Company with
preferred or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further shares ranking
pari passu therewith.

Reduction of company capital

34, The Company may, in accordance with the provisions of sections 84 to 87 of the Act, reduce
its company capital in any way it thinks expedient and, without prejudice to the generality of
the foregoing, may thereby:

34.1  extinguish or reduce the liability on any of its shares in respect of share capital not paid
up;

34.2  either with or without extinguishing or reducing liability on any of its shares, cancel
any paid up company capital which is lost or unrepresented by available assets; or

34.3 either with or without extinguishing or reducing liability on any of its shares, pay off
any paid up company capital which is in excess of the wants of the Company.
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Unless the special resolution provides otherwise, a reserve arising from the reduction
of company capital is to be treated for all purposes as a realised profit.

Transfer and transmission of shares

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

The Directors may in their absolute discretion and without assigning any reason for doing so,
decline to register the transfer of any share.

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.

In the case of the death of a member, the survivor or survivors where the deceased was a joint
holder, and the personal representatives of the deceased where he or she was a sole holder, shall
be the only persons recognised by the Company as having any title to his or her interest in the
shares.

Nothing in Regulation 37 shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jointly held by him or her with other persons.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a member
may, upon such evidence being produced as may from time to time properly be required by the
Directors and subject to Regulation 40, elect either to (a) be registered himself or herself as
holder of the share; or (b) have some person nominated by him or her (being a person who
consents to being so registered) registered as the transferee thereof.

The Directors shall, in either of those cases, have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by that member before
his or her death or bankruptcy, as the case may be.

If the person becoming entitled, as mentioned in Regulation 39, (a) elects to be registered
himself or herself, the person shall furnish to the Company a notice in writing signed by him or
her stating that he or she so elects; or (b) elects to have another person registered, the person
shall testify his or her election by executing to that other person a transfer of the share.

All the limitations, restrictions and provisions of Regulations 35 to 41 shall be applicable to a
notice or transfer referred to in Regulation 41 as if the death or bankruptcy of the member
concerned had not occurred and the notice or transfer were a transfer signed by that member.

Subject to Regulations 44 and 45, a person becoming entitled to a share by reason of the death
or bankruptcy of the holder shall be entitled to the same dividends and other advantages to
which he or she would be entitled if he or she were the registered holder of the share.

A person referred to in Regulation 43 shall not, before being registered as a member in respect
of the share, be entitled in respect of it to exercise any right conferred by membership in relation
to meetings of the Company.

The Directors may at any time serve a notice on any such person requiring the person to make
the election provided for by Regulation 39 and, if the person does not make that election (and
proceed to do, consequent on that election, whichever of the things mentioned in Regulation 41
is appropriate) within 90 days after the date of service of the notice, the Directors may thereupon
withhold payment of all dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.
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46.

47.

The Company may charge a fee not exceeding €10 on the registration of every probate, letters
of administration, certificate of death, power of attorney, notice as to stock or other instrument
or order.

The Directors may determine such procedures as they shall think fit in 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.

Dividends

48.

49.

50.

5L

52.

53.

54.

55.

The Directors may from time to time:

48.1 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 of the Act;

48.2  before declaring any dividend, set aside out of the profits of the Company such sums
as they think proper as a reserve or reserves which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the Company may be
properly applied, and pending such application may, at the like discretion either be
employed in the business of the Company or be invested in such investments as the
Directors may lawfully determine; and

48.3  without placing the profits of the Company to reserve, carry forward any profits which
they may think prudent not to distribute.

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

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.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividend (and
to the rights of the Company under Regulations 19 to 23 and Regulation 53) all dividends shall
be declared and paid such that shares of the same class shall rank equally irrespective of the
premium credited as paid up on such shares.

If any share is issued on terms providing that it shall rank for a dividend as from a particular
date, such share shall rank for dividend accordingly.

The Directors may deduct from any dividend payable to any member, all sums of money (if
any) immediately payable by him or her to the Company on account of calls or otherwise in
relation to the shares of the Company.

The Directors when declaring a dividend or bonus may direct payment of such dividend or
bonus wholly or partly by the distribution of specific assets and, in particular, paid up shares,
debentures or debenture stock of any other company or in any one or more of such ways.

Where any difficulty arises in regard to a distribution, the Directors may settle the matter as
they think expedient and, in particular, may:

55.1  issue fractional certificates and fix the value for distribution of such specific assets or
any part of them;
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56.

57.

58.

59.
60.

55.2  determine that cash payments shall be made to any members upon the footing of the
value so fixed, in order to adjust the rights of all the parties; and

55.3  vest any such specific assets in trustees as may seem expedient to the Directors.
Any dividend, interest or other moneys payable in cash in respect of any shares may be paid:

56.1 by cheque or negotiable instrument sent by post directed to or otherwise delivered to
the registered address of the holder, or where there are joint holders, to the registered
address of that one of the joint holders who is first named on the register or to such
person and to such address as the holder or the joint holders may in writing direct; or

56.2 by transfer to a bank account nominated by the payee or where such an account has not
been so nominated, to the account of a trustee nominated by the Company to hold such
moneys

provided that the debiting of the Company’s account in respect of the relevant amount shall be
evidence of good discharge of the Company’s obligations in respect of any payment made by
any such methods.

Any such cheque or negotiable instrument referred to in Regulation 56 shall be made payable
to the order of the person to whom it is sent.

Any one of two or more joint holders may give valid receipts for any dividends, bonuses or
other moneys payable in respect of the shares held by them as joint holders, whether paid by
cheque or negotiable instrument or direct transfer.

No dividend shall bear interest against the Company.

If the Directors so resolve, any dividend or distribution which has remained unclaimed for
twelve years from the date of its declaration shall be forfeited and cease to remain owing by the
Company. The payment by the Directors of any unclaimed dividend, distribution or other
moneys payable in respect of a share into a separate account shall not constitute the Company
a trustee in respect thereof.

Bonus issue of shares

61.

62.

63.

64.

The Directors may resolve to capitalise any part of a relevant sum (within the meaning of
Regulation 62) 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).

For the purposes of Regulation 61, “relevant sum” means: (a) any sum for the time being
standing to the credit of the Company’s undenominated capital; (b) any of the Company’s
profits available for distribution; or (c) any sum representing unrealised revaluation reserves.

The Directors may in giving effect to any resolution under Regulation 61 make: (a) all
appropriations and applications of the undivided profits resolved to be capitalised by the
resolution; and (b) all allotments and issues of fully paid shares, if any, and generally shall do
all acts and things required to give effect to the resolution.

Without limiting Regulation 63, the Directors may:

64.1  make such provision as they think fit for the case of shares becoming distributable in
fractions (and, again, without limiting the foregoing, may sell the shares represented
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65.

by such fractions and distribute the net proceeds of such sale amongst the members
otherwise entitled to such fractions in due proportions);

64.2  authorise any person to enter, on behalf of all the members concerned, into an
agreement with the Company providing for the allotment to them, respectively credited
as fully paid up, of any further shares to which they may become entitled on the
capitalisation concerned or, as the case may require, for the payment by the application
thereto of their respective proportions of the profits resolved to be capitalised of the
amounts remaining unpaid on their existing shares,

and any agreement made under such authority shall be effective and binding on all the members
concerned.

Where the Directors have resolved to approve a bona fide revaluation of all the fixed assets of
the Company, the net capital surplus in excess of the previous book value of the assets arising
from such revaluation may be: (a) credited by the Directors to undenominated capital, other
than the share premium account; or (b) used in paying up unissued shares of the Company to
be issued to members as fully paid bonus shares.

General Meetings — General

66.

67.

68.
69.

70.

71.

72.

Subject to Regulation 67 and, for the avoidance of doubt, section 175(3) of the Act, the
Company shall in each year hold a general meeting as its annual general meeting in addition to
any other meeting 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.

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

The annual general meeting shall be held at such time and place as the Directors shall appoint.

All general meetings of the Company other than annual general meetings shall be called
extraordinary general meetings.

The Directors may, whenever they think fit, convene an extraordinary general meeting and
extraordinary general meetings shall also be convened on such requisition, or in default, may
be convened by such requisitionists, as provided by section 178(3) to (7) of the Act. If at any
time the number of Directors is less than the minimum number of Directors, any Director or
any member may convene an extraordinary general meeting in the same manner as nearly as
possible as that in which meetings may be convened by the Directors.

An annual general meeting or extraordinary general meeting of the Company may be held
outside the State provided that, 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 its
expense, all necessary arrangements to ensure that members can by technological means
participate in any such meeting without leaving the State.

A general meeting of the Company 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. The Company need not hold a general meeting
(including its Annual General Meeting) at a physical venue but may conduct the meeting wholly
or partly by the use of electronic communications technology as long as all attendees have a
reasonable opportunity to participate in the meeting in accordance with this section. “Electronic
communications technology” in this context means technology that enables real time
transmission and real time two-way audio-visual or audio communication enabling attendees

17

Document Classification: Class 1 - General



as a whole with a reasonable opportunity to participate in the meeting using such technology
from a remote location. Where a meeting is held pursuant to this Regulation, a temporary
failure or disruption of electronic communications technology shall not invalidate the meeting
or any proceedings relating to the meeting. In addition, unless such failure or disruption is
attributable to any wilful act of the Company, the Company shall not be liable in respect of any
failure or disruption relating to the equipment used by an attendee to access a general meeting
by electronic communications technology that occurs and which failure or disruption prevents
or interferes with the attendee’s participation, by way of such technology, in the meeting.

Notice of general meetings

73. The only persons entitled to notice of general meetings of the Company are:
73.1  the members;

73.2  the personal representatives of a deceased member, which member would but for his
death be entitled to vote;

73.3  the assignee in bankruptcy of a bankrupt member of the Company (being a bankrupt
member who is entitled to vote at the meeting);

73.4  the Directors and secretary of the Company; and

73.5 unless the Company is entitled to and has availed itself of the audit exemption under
the Act, the statutory auditors (who shall also be entitled to receive other
communications relating to any general meeting which a member is entitled to receive).

74. A meeting of the Company, other than an adjourned meeting, shall be called:

74.1  in the case of the annual general meeting or an extraordinary general meeting for the
passing of a special resolution, by not less than 21 days’ notice;

74.2  in the case of any other extraordinary general meeting, by not less than seven days’
notice; or

74.3  in either case, on such shorter notice as all of the members and, unless the Company
has availed of the audit exemption under section 360 or 365 of the Act (and, where
relevant, section 399 of the Act has been complied with in that regard), the statutory
auditors of the Company agree.

75. In determining the correct period of notice for a general meeting, neither the day on which the
notice is served nor the day of the meeting for which it is given shall be counted.

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

Unanimous written resolutions

77. In accordance with section 193(1) of the Act (as modified in its application to a DAC by section
989 of the Act), notwithstanding any provision to the contrary in the Act:

77.1  aresolution in writing signed 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 representatives) shall be as valid and effective for all
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78.

79.

80.

81.

purposes as if the resolution had been passed at a general meeting of the Company duly
convened and held (a “unanimous written resolution”);

77.2  if described as a special resolution a unanimous written resolution shall be deemed to
be a special resolution within the meaning of the Act, and

77.3  a unanimous written resolution may consist of several documents in like form each
signed by one or more members.

A unanimous written resolution 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, it shall be taken that it was
signed by him or her on that date.

Where a unanimous written resolution is not contemporaneously signed, the Company shall
notify the members, within 21 days after the date of delivery to it of the document or documents
constituting the unanimous written resolution, of the fact that the resolution has been passed.

The signatories of an unanimous written resolution shall, within 14 days after the date of its
passing, procure delivery to the Company of the documents constituting the unanimous written
resolution and without prejudice to the use of the other means of delivery generally permitted
by the Act, such delivery may be effected by electronic mail or the use of a facsimile machine
and the Company shall retain those documents as if they constituted the minutes of a general
meeting of the Company.

A unanimous written resolution within the meaning of Regulation 77 shall be ineffective to
remove a Director or a statutory auditor (or so as not to continue the statutory auditor in office).

Majority written resolutions

82.

An ordinary resolution and special resolution may be passed as majority written resolutions in
accordance with sections 194 (as modified in its application to a DAC by section 990 of the
Act) and 195 of the Act.

Written decision of sole member

83.

At any time that the Company is a single-member company, its sole member may pass any
resolution as a written decision in accordance with section 196 of the Act.

Quorum for general meetings

84.

85.

Two members of a Company present in person or by proxy at a general meeting of it shall be a
guorum provided that at any time when the Company is a single-member company, one member
of the Company present in person or by proxy at a general meeting of it shall be a quorum.

If within 15 minutes after the time appointed for a general meeting a quorum is not present,
then:

85.1 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 Directors may
determine; and

85.2 if at the adjourned meeting a quorum is not present within half an hour after the time
appointed for the meeting, the members present shall be a quorum.
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Proxies

86. Every member of the Company entitled 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. A member shall not be entitled to appoint more than one proxy
to attend on the same occasion. A proxy so appointed shall have the same right as the member
to speak at the meeting and to vote on a show of hands and on a poll.

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

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

88. The instrument of proxy and the power of attorney or other authority, if any, under which it is
signed, or a notarially certified copy of that power or authority, shall be deposited at the
registered office of the Company or at such other place within the State as is specified for that
purpose in the notice convening the meeting, and shall be so deposited not later than:

88.1  the time appointed for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote; or

88.2  inthe case of a poll, 48 hours before the time appointed for the taking of the poll.
89. An instrument of proxy which is not in compliance with these Regulations shall not be valid.

90. The depositing of the instrument of proxy may, rather than its being effected by sending or
delivering the instrument, be effected by communicating the instrument to the Company by
electronic means.

91. 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 or the transfer of the share in respect of which
the proxy is given provided however that it will not be valid if notice in writing of such death,
insanity, revocation or transfer as is mentioned in that subsection is received by the Company
at its registered office before the commencement of the meeting or adjourned meeting at which
the proxy is used.

Form of proxy

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

[name of company] (“the Company’’)

[name of member] (“the Member”) of [address of member] being a Member of the Company
hereby appoint name and address of proxy] or failing him or her

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

The proxy is to vote as follows:

| Voting Instructions to Proxy
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(choice to be marked with an ‘x”)

Number or | In Favour Abstain Against
description of
resolution:

1
2
3
Unless otherwise instructed the proxy will vote as he or she thinks fit.

Representative of bodies corporate

93. Any body corporate which is a member of the Company may, by resolution of its directors or
other governing body, authorise such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the body corporate which
he represents as that body corporate could exercise if it were an individual member of the
Company. The chairperson of a meeting may require a person claiming to be an authorised
person within the meaning of this Regulation to produce such evidence of the person’s authority
as such as the chairperson may reasonably specify and, if such evidence is not produced, the
chairperson may exclude such person from the meeting.

The business of general meetings

94, All business shall be deemed to be special business that is transacted at an extraordinary general
meeting and that is transacted at an annual general meeting other than, in the case of an annual
general meeting, the business specified in Regulation 95 which shall be ordinary business.

95. The business of the annual general meeting shall include:

95.1 the consideration of the Company’s statutory financial statements and the report of the
Directors and, unless the Company is entitled to and has availed itself of the audit
exemption under section 360 or 365 of the Act, the report of the statutory auditors on
those statements and that report;

95.2  the review by the members of the Company’s affairs;

95.3 the authorisation of the Directors to approve the remuneration of the statutory auditors
(if any); and

95.4  save where the Company has availed itself of the audit exemption referred to in
Regulation 95.1, the appointment or re-appointment of statutory auditors.

Proceedings at general meetings

96. The chairperson, if any, of the Company 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 at 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.
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97.

98.

99.

100.

101.

102.

103.

104,

105.

106.

If at any meeting no Director is willing to act as chairperson or if no Director is present at the
time appointed for holding the meeting, the members present shall choose one of their number
to be chairperson of the meeting.

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 business to be transacted at an adjourned meeting.

Unless a poll is demanded in accordance with section 189 of the Act, at any general meeting:
101.1 aresolution put to the vote of the meeting shall be decided on a show of hands; and

101.2 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 containing 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
have a second or casting vote.

Subject to any rights or restrictions for the time being attached to any class or classes of shares,
where a matter is being decided:

103.1 on a show of hands, every member present in person and every proxy shall have one
vote, but so that no individual member shall have more than one vote; and

103.2 on a poll, every member shall, whether present in person or by proxy, have one vote
for each share of which he or she is the holder.

Where there are joint holders of a share, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holder or
holders; and for this purpose, seniority shall be determined by the order in which the names of
the joint holders stand in the register of members.

Each of the following:
105.1 a member of unsound mind;
105.2 a member who has made an enduring power of attorney; and

105.3 amember 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 an
enduring power of attorney, receiver, guardian or other person appointed by the foregoing court.

Any committee, donee of an enduring power of attorney, receiver, guardian, or other person

referred to in Regulation 105 may speak and vote by proxy, whether on a show of hands or on
a poll.
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107.

108.

No member shall be entitled to vote at any general meeting of the Company unless all calls or
other sums immediately payable by him or her in respect of shares in the Company have been
paid.

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

Class meetings

109.

The provisions of this Constitution relating to general meetings shall, as far as applicable, apply
in relation to any meeting of any class of member of the Company.

Chairperson of the Company

110.

Subject to section 28 of the 1998 Act, the Directors may elect a chairperson of the Company
and determine the period for which he or she is to hold office. The chairperson of the Company
shall:

110.1 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 at 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 such meeting; and

110.2 preside as chairperson at every board 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
holding such board meeting or is unwilling to act, the Directors present may choose
one of their number to be chairperson of the meeting

Appointment of Directors

111,

112.

113.

114,

115.

The number of Directors, from time to time, shall be not less than three (3) and not more than
13. Where the Minister issues a direction in writing, the Directors shall be appointed and may
be removed from office, by the chairperson of daa plc with the prior written consent of the
Minister. If no such direction in writing is issued, the Directors shall be appointed and may be
removed from office as set out in Regulations 112 to 117.

Directors may be appointed by the members in general meeting, provided that no person other
than a Director retiring at the meeting shall, save where recommended by the Directors, be
eligible for election to the office of Director at any general meeting unless the requirements of
Regulation 117 as to his or her eligibility for that purpose have been complied with.

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 so that the total number of Directors
shall not at any time exceed the number as may be provided for in this Constitution.

A Director who is appointed pursuant to Regulation 113 shall not be required to retire at the
next following annual general meeting.

The Company may from time to time, by ordinary resolution, increase or reduce the number of
Directors provided that any resolution to appoint a Director approved by the members that
would result in the maximum number of Directors being exceeded shall be deemed to constitute
an ordinary resolution increasing the number of Directors to the number in office following
such a resolution of appointment.
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116.  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
Directors under Regulation 113, the Company in general meeting may appoint any person to
be a Director either to fill a casual vacancy or as an additional Director.

117.  The following are the requirements mentioned in Regulation 112 for the eligibility of a person
(the “person concerned”) for election as a Director at a general meeting, namely, not less than
three nor more than 21 days before the day appointed for the meeting there shall have been left
at the Company’s registered office:

117.1 notice in writing signed by a member of the Company duly qualified to attend and vote
at the meeting for which such notice is given, of his or her intention to propose the
person concerned for such election; and

117.2 notice in writing signed by the person concerned of his or her willingness to be so
elected.

Vacation of office by Directors

118.  Where the Minister issues a direction in writing, a Director may be removed from office, by
the chairperson of daa plc with the prior written consent of the Minister. If no such direction
in writing is issued, the Directors may be removed from office as set out in Regulations 119
to 120.

119, A Director may be appointed or removed by notice in writing served on the Company by the
Company’s holding company. Any such notice shall be effective from the date on which it is
expressed to take effect.

120.  In addition to the circumstances described in sections 146, 148(1) and 196(2) of the Act and
the circumstances described in Regulation 118, the office of Director shall be vacated:

120.1 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,

() resigns his or her 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 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;

(H is nominated as a member of Seanad Eireann, elected as a member of either
House of the Oireachtas or the European Parliament or regarded, pursuant to
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section 19 of the European Parliament Elections Act, 1997, as having been
elected to such Parliament to fill a vacancy; and

120.2 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;

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

(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 unless the Directors otherwise resolve;

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.

Directors’ remuneration and expenses

121.  The remuneration of the Directors shall be such as is determined, from time to time, by daa plc.
Any Director who holds any executive office (including for this purpose the office of chairman
or deputy chairman) or who serves on any committee, or who otherwise performs services
which in the opinion of daa plc are outside the scope of the ordinary duties of a director, may
be paid such extra remuneration by way of salary, commission or otherwise as determined by
daa plc.

122.  The Directors may also be paid all travelling, hotel and other expenses properly incurred by
them: (a) in attending and returning from (i) meetings of the Directors or any committee; or (ii)
general meetings of the Company, or (b) otherwise in connection with the business of the
Company.

General power of management and delegation

123.  The business of the Company 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 the Constitution, required to be exercised by the Company
in general meeting, but subject to:

123.1 any regulations contained in this Constitution;
123.2 the provisions of the Act;

123.3 such directions, not being inconsistent with the foregoing regulations or provisions, as
the Company in general meeting may (by special resolution) give;

123.4 such directions as the Minister may make under section 18 of the 2004 Act; and
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124,

125.

126.

127.

128.

129.

123.5 the Directors having obtained the consents and approvals required under the Airports
and Aviation Acts, and in particular, but without prejudice to the generality of the
foregoing:

(a) approval for the establishment or acquisition of any subsidiary by the
Company; and

(b) approval for the guaranteeing of the borrowings or liabilities of any subsidiary
of the Company.

No direction given by the Company in general meeting under Regulation 123.3 shall invalidate
any prior act of the Directors which would have been valid if that direction had not been given.

Without prejudice to the generality of Regulation 123, Regulation 123 operates to enable,
subject to a limitation (if any) arising under any of paragraphs 123.1 to 123.3 of it, the Directors
exercise all powers of the Company to borrow money and to mortgage or charge its
undertaking, property and uncalled capital, or any part thereof provided however that all
borrowings by the Company must be in accordance with section 13 of the 1998 Act and
provided further that the consent of the Minister and the Minister for Public Expenditure,
Infrastructure, Public Service Reform and Digitalisation shall not be required in respect of
borrowings by the Company from daa plc or any subsidiary of daa plc.

Without prejudice to section 40 of the Act, the Directors may delegate any of their powers
(including any power referred to in this Constitution) to such person or persons as they think
fit, including committees; any such person or committee shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on them or it by the Directors.

The reference in Regulation 123 to a power of the Company required to be exercised by the
Company in general meeting includes a reference to a power of the Company that, but for the
power of the members to pass a written resolution to effect the first-mentioned power’s
exercise, would be required to be exercised by the Company in general meeting.

The acts of the Board of Directors or of any committee established by the Board of Directors
or any delegee of the Board or any such committee shall be valid notwithstanding any defect
which may afterwards be discovered in the appointment or qualification of any Director,
committee member or delegee.

The Directors may appoint a secretary, 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.

Chief Executive Officer

130.

131.

132.

Subject to the 1998 Act, the Directors may from time to time appoint one or more of themselves
to the office of Chief Executive Officer (by whatever name called including managing director)
for such period and on such terms as to remuneration and otherwise as they see fit, and, subject
to the terms of any agreement entered into in any particular case, may revoke such appointment.

Without prejudice to any claim the person so appointed under Regulation 130 may have for
damages for breach of any contract of service between the person and the Company, the
person’s appointment shall cease upon his or her ceasing, from any cause, to be a Director of
the Company.

A Chief Executive Officer of the Company shall receive such remuneration whether by way of
salary, commission or participation in the profits, or partly in one way and partly in another, as
the Directors may determine, subject at all times to the 1998 Act.
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133.

134.

Without prejudice to section 40 of the Act, the Directors may confer upon a Chief Executive
Officer any of the powers exercisable by them upon such terms and conditions and with such
restrictions as they may think fit and in conferring any such powers, the Directors may specify
that the conferral is to operate either: (a) so that the powers concerned may be exercised
concurrently by them and the Chief Executive Officer; or (b) to the exclusion of their own such
powers.

The Directors may (a) revoke any conferral of powers under Regulation 133 or (b) amend any
such conferral (whether as to the powers conferred or the terms, conditions or restrictions
subject to which the conferral is made).

Meetings of Directors and committees

135.

136.
137.

138.

139.

The Directors may meet together for the dispatch of business, adjourn and otherwise 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 Directors.

All Directors shall be entitled to reasonable notice of any meeting of the Directors.

Nothing in Regulation 136 or any other provision of the Act enables a person, other than a
Director, to object to the notice given for any meeting of the Directors.

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors, and unless so fixed shall be two but, where the Company has a sole Director, the
guorum shall be one.

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 in accordance with this Constitution as
the necessary quorum of Directors, the continuing Directors or Director may act for the purpose
of increasing the number of Directors to that number or of summoning a general meeting of the
Company but for no other purpose.

Committees

140.

141,

142.

143.

The Directors may establish one or more committees consisting in whole or in part of members
of the Board of Directors.

A committee established under Regulation 140 (a "committee™) 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 of the committee present
may choose one of their number to be chairperson of the meeting.

A committee may meet and adjourn 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 of the committee shall have a second
or casting vote.

Where any committee is established by the Directors:

143.1 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; and
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143.2 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.

Written resolutions and telephonic meetings of Directors

144.

145.

146.

147.

148.

149.

A resolution in writing signed by all the Directors, 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. The signature of an alternate
director appointed under Regulation 160 shall be as valid and effective as that of the director
he represents.

Subject to Regulation 146, where one or more of the Directors (other than a majority of them)
would not, by reason of:

145.1 the Act or any other enactment;
145.2 this Constitution;

145.3 arule of law; or

145.4 the Airports and Aviation Acts,

be permitted to vote on a resolution such as is referred to in Regulation 144, 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 144, shall be valid for the purposes of that
subsection if the resolution is signed by those of the 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 145, the resolution shall state the name of each Director who
did not sign it and the basis on which he or she did not sign it.

For the avoidance of doubt, nothing in Regulations 144 to 146 dealing with a resolution 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 resolution referred to in Regulation 144 may consist of several documents in like form each
signed by one or more Directors and for all purposes shall take effect from the time that it is
signed by the last Director.

A meeting of the Directors or of a committee referred to in Regulation 140 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:

149.1 aDirector or member of the committee taking part in such a conference shall be deemed
to be present in person at the meeting and shall be entitled to vote and be counted in a
guorum accordingly; and

149.2 such a meeting shall be deemed to take place:

(a) where the largest group of those participating in the conference is assembled;
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(b) if there is no such group, where the chairperson of the meeting then is; or

(c) if neither subparagraph (a) or (b) applies, in such location as the meeting itself
decides.

Directors’ duties, conflicts of interest, etc.

150.  The following provisions shall apply:

150.1 The Directors may have regard to the interests of the Company's holding company and
to other companies in a group of which it is a member to the full extent permitted by
the Act and by the Airports and Aviation Acts.

150.2 The shall ensure that the Company has such licence, permit, consent or authority as
may be required by law for the purpose of carrying on any business or activity or doing
any act or entering into any transaction.

150.3 The Directors shall make such reports to the board of directors of daa plc as may from
time to time be specified by daa plc.

150.4 The Directors shall notify the board of directors of daa plc and the Minister before
authorising the Company’s carrying on of any business which was not contemplated in
the Ministerial consent granted on establishment or any directions given by the Minister
thereafter.

150.5 The Directors shall comply with relevant State guidelines and codes of practice as are
from time to time in force.

151.  The following provisions shall apply:

(A) Where at a meeting of the Directors of the Company or any subsidiary thereof, any of
the following matters arise, namely:

151.1 an arrangement to which the Company or a subsidiary, a holding company or other
group company of the Company is a party or a proposed such arrangement,

151.2 a contract or other agreement or a proposed contract or other agreement with the
Company or a subsidiary or a holding company or other group company of the
Company or a proposed such contract or other agreement,

151.3 the giving, grant or renewal by the Company or a subsidiary or a holding company or
other group company of the Company of a certificate, lease, licence, authorisation or
instrument of approval, or

151.4 the revocation, cancellation, withdrawal, suspension or endorsement by the Company
or a subsidiary, a holding company or other group company of the Company of a
certificate, license, authorisation or instrument of approval,

then, any Director present at the meeting who otherwise than in his/her capacity as such a
Director is in any way, whether directly or indirectly, interested in the matter shall —

(a) at the meeting disclose to the Company the fact of such interest and the nature
thereof,

(b) neither influence nor seek to influence a decision to be made in relation to the
matter,
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(© absent himself or herself from the meeting or that part of the meeting during
which the matter is discussed,

(d) take no part in any deliberation of the Directors relating to the matter, and
(e) not vote on a decision relating to the matter.

(B) Where an interest is disclosed pursuant to paragraph (A) of this Regulation 151, the
disclosure shall be recorded in the minutes of the meeting concerned and, for so long
as the matter to which the disclosure relates is being dealt with by the meeting, the
Director by whom the disclosure is made shall not be counted in the quorum for the
meeting.

©) Where at a meeting of the Directors a question arises as to whether or not a course of
conduct, if pursued by a Director would constitute a failure by him or her to comply
with the requirements of paragraph (A) of this Regulation 151 and/or would otherwise
constitute a conflict of interest, the question may be determined by the Chairperson of
the meeting, whose decision shall be final and conclusive, and where such a question
is so determined, particulars of the determination shall be recorded in the minutes of
the meeting.

(D)  Without prejudice to the generality of the foregoing, the Chairperson may in his/her
discretion determine that in the case of a Director who is also a director of daa plc or a
director of a subsidiary of daa plc, the interest created thereby is not considered an
interest to be disclosed and/or acted upon pursuant to the requirements of Regulation
151 (A).

(E) For the purposes of this Regulation, an interest of a person who is the spouse or a minor
child of a Director shall be treated as an interest of the Director and, in relation to an
alternate Director, an interest of the Director, in respect of whom he/she has been
appointed the alternate Director, shall be treated as an interest of the alternate Director.

(F) Where the Minister is satisfied that a Director has contravened (A) above, the Minister
may, if he or she thinks fit and with the consent of the Minister for Public Expenditure,
Infrastructure, Public Service Reform and Digitalisation and notwithstanding anything
to the contrary set out in this Constitution, remove that director from office and, in case
a person is removed from office pursuant to this subsection, he or she will be
thenceforth, disqualified from being a director of the Company, daa plc or any
subsidiary of daa plc.

152. 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 or by a person so authorised by the Board 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.

153.  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.

154.  Subject to the Airports and Aviation Acts, the Directors may exercise the voting powers
conferred by the shares of any other company held or owned by the Company in such manner
in all respects as they think fit and, in particular, they may exercise the voting powers in favour
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155.

156.

157.

158.

159.

of any resolution: (a) appointing the Directors or any of them as directors or officers of such
other company; or (b) providing for the payment of remuneration or pensions to the directors
or officers of such other company.

Any Director may vote in favour of the exercise of such voting rights notwithstanding that he
or she may be or may be about to become a Director or officer of the other company referred
to in Regulation 154 and as such or in any other way is or may be interested in the exercise of
such voting rights in the foregoing manner, subject at all times to Regulation 151.

A Director may hold any other office or place of profit under the Company (other than the
office of statutory auditor) in conjunction with his or her office of Director for such period and
on such terms as the Directors may determine.

No Director or intending such Director shall be disqualified by his or her office from contracting
with the Company either with regard to his or her tenure of any such other office or place of
profit or as vendor, purchaser or otherwise, subject at all times to Regulation 151 being
complied with.

Without prejudice to the provisions of section 228 of the Act, a Director may be or become a
director or other officer of, or otherwise interested in, any company promoted by the Company
or in which the Company may be interested as shareholder or otherwise, subject to Regulation
151 and the Airports and Aviation Acts.

A Director may act by himself or herself, or his or her firm, in a professional capacity for the
Company; and any Director, in such a case, or his or her firm, shall be entitled to remuneration
for professional services as if he or she were not a Director, but nothing in this Regulation
authorises a Director, or his or her firm, to act as statutory auditor of the Company.

Alternate Directors

160.

161.

162.

163.

164.

165.

Subject to Regulation 111, any Director (the “appointer”) may, with the approval of the
Directors, from time to time appoint any person to be an alternate Director (the “appointee™) as
respects to him or her.

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.

The appointee, while he or she holds office as an alternate Director, shall be entitled:
162.1 to notice of meetings of the Directors;

162.2 to attend at such meetings as a Director; and

162.3 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.

Any appointment under Regulation 160 shall be effected by notice in writing given by the
appointer to the Company.

Any appointment so made may be revoked at any time by the appointer or by an ordinary
resolution of the members and Regulations 119 and 120 shall apply to each alternate Director.

Revocation of such an appointment by the appointer shall be effected by notice in writing given
by the appointer to the Company.
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166.  An appointee shall cease to be an alternate Director ipso facto upon his or her appointer ceasing
to be a Director.

167.  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
this Constitution 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.

The common seal and official seal

168.  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.

169.  Any instrument to which a Company’s seal shall be affixed shall be signed by any two of the
following persons:

169.1 a Director;
169.2 the secretary; or

169.3 any other person authorised to sign by (i) the Directors or (ii) a committee or a person
with the authority to use the seal under Regulation 168.

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

171.  The Company may have one or more duplicate common seals or official seals for use in
different locations.

Service of notices on members and the Company

172. A notice required or authorised to be served on or given to a member of the Company pursuant
to a provision of the Act or this Constitution shall, save where the means of serving or giving
it specified in Regulation 172.4 is used, be in writing and may be served on or given to the
member in one of the following ways:

172.1 Dby delivering it to the member;

172.2 Dby leaving it at the registered address of the member;

172.3 Dby sending it by post in a prepaid letter to the registered address of the member; or
172.4 Dby electronic means; 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.

173.  Any notice served or given in accordance with Regulation 172 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 or given:
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173.1 inthe case of its being delivered, at the time of delivery (or, if delivery is refused, when
tendered);

173.2 inthe case of its being left, at the time that it is left;

173.3 inthe case of its being posted (to an address in the State) on any day other than a Friday,
Saturday or Sunday, 24 hours after despatch and in the case of its being posted (to such
an address):

(a) on a Friday - 72 hours after despatch; or
(b) on a Saturday or Sunday - 48 hours after despatch;

173.4 in the case of electronic means being used in relation to it, twelve hours after despatch,
but this Regulation is without prejudice to section 181(3) of the Act.

174, 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.

Sending statutory financial statements to members

175.  Each of the members hereby agree and consent that copies of the documents referred to in
section 338(2) of the Act, are to be treated, for the purposes of section 338 of the Act, as sent
to a person where:

175.1 the Company and that person have agreed to his or her having access to the documents
on a website (instead of their being sent to him or her);

175.2 the documents are documents to which that agreement applies; and

175.3 that person is notified, in a manner for the time being agreed for the purpose between
him or her and the Company, of:

(a) the publication of the documents on a website,
(b) the address of that website, and

() the place on that website where the documents may be accessed, and how they
may be accessed.

176.  Documents treated in accordance with Regulation 175 as sent to any person are to be treated as
sent to him or her not less than 21 days before the date of a meeting if, and only if:

176.1 the documents are published on the website throughout a period beginning at least 21
days before the date of the meeting and ending with the conclusion of the meeting; and

176.2 the notification given for the purposes of paragraph (c) of Regulation 175.3 is given
not less than 21 days before the date of the meeting.

177.  Any obligation by virtue of section 339(1) or (2) of the Act to furnish a person with a document
may, unless the Company’s Constitution provides otherwise, be complied with by using
electronic communications for sending that document to such address as may for the time being
be notified to the Company by that person for that purpose.
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Winding up

178.  Subject to the provisions of the Act as to preferential payments, the property of the Company
on its winding up shall, subject to such application, be distributed among the members
according to their rights and interests in the Company.

179.  Unless the conditions of issue of the shares in question provide otherwise, dividends declared
by the Company more than six years preceding the commencement date of a winding up of the
Company, being dividends which have not been claimed within that period of six years, shall
not be a claim admissible to proof against the Company for the purposes of the winding up.

Indemnification

180.  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 (excluding statutory auditors) 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.

181.  Subject to the provisions of and so far as may be permitted by section 235 of the Act, the
Company may purchase and maintain for or for the benefit of any of its officers insurance in
respect of any liability referred to in Regulation 180.

Subsidiaries

182.  Inaccordance with section 22(3) (g) of the 1998 Act, the Company shall not establish or acquire
a subsidiary or guarantee the borrowings or liabilities of such subsidiary without the approval
of the Minister given with the consent of the Minister for Public Expenditure, Infrastructure,
Public Service Reform and Digitalisation.

Investment in Undertakings

183, In accordance with section 22(3)(h) of the 1998 Act, the aggregate amount standing invested
(whether by the purchase of shares or the provision of loans or guarantees of loans) by the
Company, daa plc and subsidiaries of daa plc, in undertakings (other than daa plc or any
subsidiaries of daa plc) shall not exceed such amount as may be determined by the Minister
from time to time with the approval of the Minister for Public Expenditure, Infrastructure,
Public Service Reform and Digitalisation.

Disclosure by employees of certain interests

184.  The Company will seek to notify staff members of their obligations under section 35 of the
1998 Act.

Confidentiality

185.  Each Director and the Secretary shall keep confidential all business and proceedings of the
Board and the Company and shall not disclose any matters of which he or she become aware
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by reason of his or her position as Director or Secretary of the Company, unless such disclosure
is required by law or to comply with the Company's duties as trustee of any pension scheme of
which it is a trustee or where the Board has resolved that such matter may be disclosed.

186.  The Company will, seek to notify staff members of their obligations under section 36 and 37 of
the 1998 Act.

Membership by employees of the Company of either House of Oireachtas or European
Parliament

187.  Where a person employed by the Company is:
187.1 nominated as a member of Seanad Eireann;

187.2 elected as a member of either House of the Oireachtas or to the European Parliament;
or

187.3 regarded pursuant to section 19 of the European Parliament Elections Act, 1997, as
having been elected to such Parliament to fill a vacancy,

he or she shall thereupon stand seconded from employment by the Company and shall not be
paid by, or entitled to receive from the Company, any remuneration or allowances in respect of
the period commencing on such nomination or election, or when he or she is so regarded as
having been elected (as the case may be), and ending when such person ceases to be a member
of either House or such Parliament.

188. A person who is for the time being entitled under the Standing Orders of either House of the
Oireachtas to sit therein or who is a member of the European Parliament shall, while he or she
is so entitled or is such a member, be disqualified from employment in any capacity by the
Company, daa plc and/or any subsidiary of daa plc.

189.  Without prejudice to the generality of Regulation 187, Regulation 187 shall be construed as
prohibiting the reckoning of a period therein mentioned as service with the Company, daa plc
and/or a subsidiary of daa plc, for the purposes of any pensions, gratuities or other allowances
payable on resignation, retirement or death.

Execution of Documents and Electronic Signatures

190.  Where a director is authorised to sign a document on behalf of the Company (including a
document to which its seal is affixed in accordance with Regulations 168 to 171), the director
may sign that document using an electronic signature within the meaning of the Electronic
Commerce Act 2000, and such document shall (subject to that Act), be as valid as if it had been
signed by hand.

191.  The Company will accept electronic signatures (within the meaning of the Electronic
Commerce Act 2000) of any member, director or other person, and such signatures shall,
subject to the Electronic Commerce Act 2000 and the Act, be as valid as if they were signatures
by hand.
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WE, the several persons whose names, addresses and descriptions are subscribed, wish to be
formed into a Company in pursuance of this memorandum of association, and we agree to take
the number of shares in the capital of the Company set opposite our respective names.

Names, addresses and descriptions Number of shares taken
of subscribers by each subscriber

SN W

For and on behalf of Fand Limited,
Arthur Cox Building, : i
Earlsfort Terrace, ' _ ' O

Dublin 2.
Limited Company One Ordinary Share

R e

For and on behalf of Attleborough Limited,
Arthur Cox Building,

Earlsfort Terrace, 2
Dublin 2.
Limited Company One Ordinary Share

Dated the 15th day of September, 1999

Witness to the above signatures

avid Martin
Arthur Cox Building
Earlsfort Terrace, Dublin 2

CRO10/1992/2



