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Section 17 Introduction

1.1 About Longford Womendés Link

Longford Women's Link Ltd (LWL) was founded by 3 members of the Longford
ICA to provide back to education and training opportunities for women who had
left school early or who had to leave work when they got married. Most of these
women had been working in the home, or caring for sick relatives or on farms
particularly in rural areas of Longford. There were no state supports for these
women to retrain into employment as they had not been paying stamps so
under the company name of Longford ICA Now Ltd; these women sourced
funding from the NOW, Equal & Equal Il programmes for female entrepreneur
projects. As the issue of Domestic Violence became apparent and as the
number and type of services provided also increased, the name of the
organisation was legally changed to Longford Women's Link. However, the link
to the I CA remains and in | ine with
ICA Federation President is always invited onto the Board for the duration of
her Tenure and afterwards is she so wishes.

1.2  Vision, Purpose and Priorities

LWL is a Community organisation and Social Enterprise based in Longford
Town. We believe strongly in supporting the development of collective
approaches to achieving equality, working in solidarity and making relevant the
connections between the local and the national levels. We work passionately to
directly address inequality and associated disadvantage. LWL is a significant
contributor to the economy of Longford. With the recent appointment as Lead
Sponsor for all DSP CE Childcare schemes in the county, LWL now employs

LWLOGSs

110 staff and will for 2015 have a turnover inther egi on of a2.2m mu

which is spent in the local economy.

LWLO6s vi s WomeninsLongford tan achieve their full potential in
a safe and equal societyd

From our experience of supporting women on the ground we have concluded
that there are three key issues that many women in Longford face that
contribute to and maintain poverty and disadvantage for them and their
families:

1. Lack of Economic Independence
2. Specific needs of Women from New Communities
3. Domestic Violence (DV)

We attempt to address these issues

t hrough

Deliveryd which is driven by the recogniti

that generally, no one single intervention is enough to address the problem.



Our Purpose: is to link women with resources to help improve and change
their own and their families &ves providing a knock on transformative effect on
the local community.

L
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[RESOURCES]

Our Three priority areas of work are:

1. Providing DIRECT SUPPORT to individuals i services include Domestic
Violence Support, counselling, support for migrant women and
community childcare

2. Building Community Capacity by providing ACCESS to affordable 1
Community Education & Training. (critical here is the removal of access
barriers)

3. Collective Lobbying & Advocacyit o mak e s urveOICRistakemn 6 s
into account at local, regional &national decision making fora

PRIORITIES

+ Education &

Work Experience
= Group Support » Manifesto
+ Female Entrepreneurship « Advocac
-Women in Business VOICE . Represeriation
9

DIRECT « Childcare & Transport
« Crisis Support
SUPPOORT « Domestic Violence
15% + Counseling
» Migrant Clinics

Within each of these priorities we provide a myriad of services and
interventions which are available to all of the women attending our centre.
The premise is to move women from the initial stage of crisis and severe
disadvantage through the various services so that they come out the other
end with a realistic degree of economic and social independence and are in
a position to provide for themselves and their families as they would wish
and not as society dictates.

We believe that Citizen Engagement is key to developing an equal and
participative society and one of our flagship programmes (Longford Women 6 s
Manifesto Project) focuses on working with local elected representatives and
informing grassroots women on where they need to be in order to participate
in the local decision making process e.g. they need to be on the Community
& Voluntary Forum which as a result of the Local Government Reform Act
will soon be reconfigured as a Public Participation Network (PPN) and if



possible get elected to the Local Community Development Committee
(LCDC).
1.3 Strategic Objectives

Within each of these priorities, we have identified a number of strategic
objectives:

Direct Support

Strategic Objective 1: To provide effective and accessible responses to the
identified barriers that prevent equal participation of women in their
community

Building Community Capacity - Access

Strategic Objective 2. Longford womenos soci al ar
independence is increased.
Strategic Objective 3: Womenodés coll ective voice in Lc

positive impact on the local community.

Advocacy - Voice

Strategic Objective 4: The achi evement of L WL G s pol i c
priorities positively impact on the lives of lone parents, victims of domestic

violence and new communities both locally and nationally

Strategic Objective 5: To promote an Integrated Service Model as the

primary means of addressing complex disadvantage

Organisational Infrastructure
Strategic Objective 6: To ensure LWL has the capacity to deliver on its
strategic objectives.

1.4  General Board Structures and Terminology

The community and voluntary sector in Ireland is very large and highly
varied. LWL is placed within the small and medium community and
voluntary organisations, and Under the Companies Acts1963-2005, LWL
has adapted the formal legal structure of a company limited by
guarantee without share capital. Therefore, throughout this handbook we
concentrate only on the requirements and terminology for a company
limited by guarantee. LWL also has charitable status for Revenue purposes
( charity number is CHY 11744). LWL is currently in the process of
registering with the Charities Regulator and also makes annual returns to
the Companies Registration Office.

The governing bodies of small and medium community and voluntary
organisations go by different names. Companies limited by guarantee such
as LWL are usually known as boards of directors.

Some such organisations have both a board of directors and a
management committee. Whi | e L WL OGO s Memo and Articles
(Appendix 5.1) make provision to have both Directors and members of a
management committee, currently we do not operate a management



committee as a | | LWL6s Board member s ar e Dir ec
Companies Registration Office.

In cases where both exist it is important to clarify the roles and

responsibilities of all parties. Everyone involved should be aware that this

structure does not absolve management committee members from the

legal responsibilities of directors. Anyone who attends meetings of the

governing body and participates in making decisions about the way in

which the organisation is run, could well be regardedasa é dfeact 06 di rect o
by the Office of the Director of Corporate Enforcement which states that
non-executive direct odirectoesnhdve thal sameflegal t o 6
responsibilities as directors registered with the Companies Registration

Office.



Section 27 Roles and responsibilities

2.1 Role of the board

In any organisation, whatever its size or structure, there are three roles that
need to be carried out:

A governance - taking overall responsibility for the work of the organisation
A management - organising the work and making sure that it happens
A operations - carrying out the work.

These roles are complementary but different, and it is important that there is
ongoing discussion and clarity within the organisation in relation to who is
carrying out which role.

The principal responsibility of the board is always governance, but the
way in which the other roles are carried out varies from one organisation to
the next.

As is the case with LWL, once an organisation employs someone to take
on a management role the board needs to think very carefully about the
boundary between governance and management. Part of the role of a
director is to ensure that the CEO is provided with parameters for her work
and is then left free to take decisions and act within those parameters.
Sometimes this can be a difficult balancing act and therefore it is important
for directors to regularly ask the
ma n a g.e are they discussing strategy and governance or focusing too
much on operations? Equally, the CEO should raise the issue with the
Chairperson if she feelst hat ei t her she i s biattheg
Board is too distant and she has been left with too much responsibility.

2.2 Governance

The board is the governing body of the organisation and therefore ultimately
responsible for what happens within it ( 6 t buak stops h er e dhe.
governance role can be broken down into four areas that will be dealt with in
turn:

A Keeping an overview of the organisation and its direction

A Ensuring that the assets of the organisation are protected

A Ensuring that the organisation is accountable

A Ensuring that the organisation is operating legally.

guest.

6 mi

cro



In addition, directors of the board have a responsibility to ensure that they
actively and positively promote the organisation and its work in all appropriate
fora.

2.3 Direction

Direction means making sure that the organisation remains true to its original
mission and that any staff and volunteers have enough guidance and
structure to carry out the work of the organisation. The board exercises its
responsibility for the direction of the organisation through strategic planning,
policy development and monitoring/evaluation.

2.3.1 Planning

It is important for every organisation to produce some sort of plan to guide its
development in the medium term; not only because funding agencies
generally request such a plan, but also because working without a plan is
akin to going hiking without a map! Typically, given the sector we operate in
and taking into accountt he f unding | ands c@apscoverL WLOS st
three year periods and show how the organisation plans to fulfil its aims and
objectives during the period of the specific plan, identifying the resources
and structures required for successful implementation. Drawing up the plan
is usually a joint effort between the board and staff of the service (possibly
with the help of an external facilitator and/or a service user group where
possible). It is vital, however, that the board, as the governing body, agrees
the final plan and is able to stand over it.

In addition to L WL &medium term plans, we also work to an overall
organisational plan and individual annual work plans which identify the
tasks (linked to organisational strategic objectives) and timelines required by
staff to carry out their work and successfully support the overall
implementation of the strategic plan.

2.3.2 Policy development

As part of its governance role, the board must ensure that requisite internal
and external policies and procedures are developed, agreed and
implemented. Generally in LWL the board of directors together with the CO
agree policy direction and content and then responsibility for the full
development is delegated to the CEO who then directs policy development
and implementation with relevant employees as appropriate

The CEO is responsible for keeping the board abreast of any breaches or
relative developments which may impact a particular policy and require it to
be updated, rewritten or archived where no longer relevant. However, there
are some polices which must always be developed and agreed by the
Board alone

Examples of internal policy development are:
AHealth & Safety
AChild Protection & Welfare



Examples of external policy development are:

ADeveloping position statements or making submissions on
upcoming legislation that may have an effect on the client group
that you serve

ADeciding how you can effectively work together with similar
organisations on issues that affect you.

Examples of policy which must be developed and directed by the board:
A Deciding if there are ethical implications of accepting funds from
corporate donors.

Whether directly involved in policy and procedure development it is vital that
these are approved at board level and that approval is noted in the minutes.

2.3.3 Monitoring/evaluation

Both annual plans and policies need to be kept under constant review. We live
in a fast changing society and we must continually adapt to the changing
environment in which we operate. Ensure adequate systems are in place for
record keeping and data collection and make sure regular slots of time are set
aside to analyse whether your targets are being met and to decide whether
your activities are having the desired impact. As LWL approaches the end of a
plan, evaluate the work done as well as any agreed mid plan changes and
deviations in preparation for the development of the next plan.

The 3 year strategic plan which is aligned to the stated vision and purpose of
the organisation, sets out the high-level aims, objectives and anticipated
outcomes as well as an indicative budget for the period of the plan. By way of
presentation and discussion, an overall annual organisational work plan, is
presented to the board by the CEO and Deputy CEO at the beginning of each
calendar year. The organisational plan presented to the board focuses on
each service area and looks at

A whatos working well
A areas to focus on for the coming calendar year
A associated budget i.e. is there a deficit, how will that be managed? etc.,

This plan is a summed up version of individual service work plans which are
linked to organisational strategic objectives and which identify the tasks and
timelines required by staff to carry out their work and successfully support the
overall implementation of the strategic plan.

Progress against the plan outlined at the beginning of the year is reviewed on
an ongoing basis with regular updates and monthly board meetings.

2.4 Assets

This part of the governance role entails making sure that the service has the
necessary resources to carry out its role and that those resources are well
managed. Se e L Witabegic Objective 6: on page 6 above. Resources
are monitored regularly at monthly board meetings.



2.4.1 Finances

The board must ensure that the organisation raises sufficient funds to cover
any planned expenditure. The board is also responsible for ensuring that the
money received by the organisation is properly managed. This means making
sure that proper financial policies and procedures and accounting systems are
in place, that board members receive regular financial reports and that annual
financial statements are prepared and audited. By having the proper financial
systems in place, the board can in a knowledgeable manner agree budgets,
authorise expenditure, sign off on accounts, and so on. Overall responsibility
for the procurement funds and for the management of income and expenditure
is delegated to the CEO who operates within agreed organisational financial
procedures and who provides regular monthly updates to the board so they
can make informed decisions about current and future financial position of the
LWL

2.4.2 Physical assets

The board is ultimately responsible for the management and maintenance of
physical organisational assets which includes ensuring that there are systems
in place for securing and maintaining the premises in a good condition. The
same is true for other physical assets such as office furniture and equipment,
vehicles, stock (if the organisation sells any goods for fundraising purposes),
etc. The day to day management of this task is delegated to the CEO who
directs the work through the Facilities manager and other employees as
appropriate.

2.4.3 Human resources

The board is the employer, responsible for pay, conditions and welfare, as well
as the activity of staff. Whilst there are a number of legal requirements to be
met in relation to the employment of staff, it is important that staff are regarded
as an enormous asset to the service, rather than solely a legal liability of the
board. It is part of the governance responsibility of the board to ensure that
staff are properly supported and supervised as part of an appropriate staff
management system and that their work priorities are clarified.

From time to time LWL uses volunteers for one off fundraising events.
Although the legal responsibilities in terms of volunteers are less onerous
than those for paid staff it is crucial, should LWL implement a programme
where volunteers are engaged for longer periods of time, that the reasons for
volunteer involvement have been recognised and articulated and that proper
systems are in place for the recruitment and retention of this valuable human
resource.

Finally, the board must decide if and how it will accommodate students on
work experience placements other than those on state recognised
schemes such as Job Bridge, DSP CE, TUS, and RSS etc.

All of these tasks have been delegated to the CEO and her team with
regular updates provide to the Board via the Finance & Staffing and Board



meetings. All appointments are ratified and noted in the minutes of board
meetings. Resignations are also communicated and noted. Where the
disciplinary procedure has been invoked the board are informed and in the
unfortunate circumstance where it progresses to the final stage, the
Chairperson in conjunction with the CEO will inform the staff member that
their employment is being terminated.

2.4.4 Insurance

Minding the assets of an organisation also means ensuring that it is
appropriately insured. This task is delegated to the CEO. Every year LWL
takes out insurance to cover

public liability insurance

employe r 0 Bilityl i a

professional indemnity cover

building insurance on the property to include contents insurance and
disaster recovery

If events take place outside of the usual premises and similarly, if

equipment such as laptops or mobile phones are used away from the

premises, make sure there is adequate cover for these as well.

Separate Directors and Managers Liability

Separate van insurance is renewed annually for the Mobile Solutions

Service and the service manage verifies that only those insured to drive

the van, do so.

A Staff use their own vehicles for business purposes, sign a declaration
indemnifying LWL in the case of accidents and if there is an additional
cost to the employee i.e. for carrying clients LWL reimburses the staff
for any additional premiums paid.

Do o Do Do D

P o

2.5 Accountability

It is also part of the governance role of the board to ensure that the
organisation is accountable to its funders, service users and members. It is
important that the board is clear that it has a duty to be accountable and that it
is also clear how this duty is being discharged. Responsibility for the
managing of relationships with funders and for ensuring that returns are
submitted accurately and in a timely fashion is delegated to the CEO who will
(depending on the funder) either liaise directly or direct relevant staff to do so.

2.5.1 Funders

LWL receives funds from a variety of sources. The way the organisation
reports to these funders varies and is generally dictated by the particular
funder. The responsibility for thanking funders and acknowledging receipt of
donations and spending money in accordance with the terms of the
agreement or contract or in the absence of either, wisely for the purpose for
which it was given is delegated to the CEO. With funding from statutory
sources the reporting requirements for drawing down tranches of funding are
usually very strict. Although all of this work is delegated to the CEO and her
team, it is the responsibility of the board to ensure that it is carried out in
accordance with requirements of each particular funder.



2.5.2 Service users

Most services involve community representatives at board level. In addition, it
is important to seek the views of service users as part of your planning
process and/or evaluation of the service. Also, it is good practice to
implement a well thought out complaints procedure. Comments, suggestions
and complaints from Service users will always be taken into account by LWL
in any strategic planning or changes to service provision

2.5.3 Members and other stakeholders

The annual general meeting (AGM) of the organisation (a legal obligation) is
attended by LWL directors (who are also members), LWL CEO and LWL

Deputy CEO and LWLOGSs company auditars

opportunity for the board to report on the work of the organisation to a wider
audience or other interested parties such as partner organisations. However,
LWL produces an annual report for this meeting which helps to publicise the
work of the organisation, highlights important issues and can be a useful form
of networking. It is available on request and will be published on our website
once this is revamped (one of the tasks of the 2015 work plan). Generally all
publications are available via this medium.

2.6 Legality

The board is responsible for ensuring that the organisation meets all of its
legal obligations. The most significant legal responsibilities are its obligations
under company, employment, health and safety, equality and data protection
legislation and charity legislation. Whilst this may appear to be a daunting list,
compliance with much of this legislation is about having the right policies and
procedures in place. Guidance on how to meet these legal obligations can be
found in sections 3 and 4 of this handbook. This task is delegated to the CEO
who in turn directs staff on what they need to do to be compliant i.e.
familiarise themselves and their staff with and adhere to relevant agreed and
appropriate policies and procedures keeping abreast of changes in legislation
and the external landscape which may impact individual services or the
organisation as a whole.

10
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2.7 Subcommittees and working groups

It is common for boards to set up subcommittees to take on specific
responsibilities or working groups to tackle a particular project. This is an
effective way to get work done and make board meetings more effective.
However, it is important that all concerned are clear about the purpose, remit
and boundaries of any subcommittees and working groups and that everyone
understands that the Board of Directors has ultimate responsibility.

Currently LWL has one Subcommittee the Audit Finance and Staffing
Subcommittee which meets each month prior to the main board meeting.
See Appendix 5.2 for Terms of Reference and for the setting up of Working
Groups

2.7.1 Subcommittees

These are usually set up on a long term basis to take on a specific
responsibility. Subcommittees are usually allowed to make some decisions
themselves, while others have to be brought to the board. For this reason,
they should always include at least one board member. It is important that
both the subcommittee members and the board members are very clear
about the extent of the decision making and/or spending powers of the
subcommittee and written terms of reference are a good way of ensuring
clarity. Terms of reference should cover membership, purpose, limits of
decision-making and spending as well as method of reporting to the board as
a whole. It is also important to review the number of sub-committees and
their purpose on a periodic basis.

2.7.2 Working groups

These are more likely to be time-limited and are usually set up to carry out a
specific piece of work. Examples might include working groups set up to draft
the strategic plan, locate new premises or organise a public event. Working
groups are less likely to make decisions, but bring information to the board,
present options for decision making or draft documents for board approval.
While working groups do not necessarily have to include a board member, it is
important to have some direct board member involvement if the working group
is going to produce something that the board is expected to agree on. Again,
written terms of reference are a good idea.

Currently LWL does not have any working groups. Where significant
decisions need to be taken by the board, the CEO and Deputy CEO (and
sometimes if the decision refers to one Service only, the Service Manager) will
present the issue and a number of scenarios to the board for decision. Where
the board require further information this will be provided prior to making or
communicating and decisions

11



2.8 Role of individual board members

Whilst all members of the board share in the governance responsibilities
outlined above in sections 2.2 i 2.6 and whist all should endeavour to
participate in the subcommittees and working groups described in section 2.7,
a number of board members will have their own specific responsibilities.

Every board will have a certain number of honorary officers; conventionally
the chairperson, secretary and treasurer, and sometimes a vice-chairperson.
If the organisation is a company limited by guarantee, there will also be a
company secretary, who is normally, although not necessarily, a board
member. Specific sample responsibilities of these officers are outlined below.
Please note that in addition, there may be any number of other board
positions, such as staff liaison officer or public relations officer. Officers of
the board may delegate some of their responsibilities to staff members,
but they themselves remain responsible for ensuring that the duties get
done.

2015 LWL board roles

Chairperson - Stephanie lgoe

Secretary (not Co. Sec) - Duties carried out by CEO
Treasurer - Sonia McEntee

Vice Chairperson - Vacant

Company Secretary - Stephanie lgoe

Ordinary Directors - Jackie Kennedy

- Trish Rouiller

- Mary Carleton-Reynolds
- Tess Murphy

- May Campbell

- Sheila Reilly

- Elsie Moxham

- Catherine Lynch

2.8.1 Chairperson

A Plan board meetings with the secretary or the senior member of staff

A Keep order at meetings and make sure everyone has their say

A Make sure that meetings are time limited and that discussions stick to the
point

A Ensure that decisions are made and that they are arrived at in a fair and
orderly fashion

A Summarise decisions made after each agenda item

A Remain as impartial as possible

A Look over the minutes of the meeting before they are circulated to the rest
of the board

A Ensure that decisions made are implemented

A Liaise with CEO to keep an overview ofthe o r g a n i sa#faird andn 6 s
to provide support as appropriate (an effective relationship with the
most senior member of staff is crucial in this respect)

12



A In conjunction with the CEO represent the organisation externally

A Within agreed boundaries and procedures e.g. Financial Controls and
Procedures Appendix 5.3,, delegate the day to day running of the
Organisation to the CEO and in her absence to the Deputy

2.8.2 Vice-chairperson

A Assist in the planning of board meetings if necessary
A Chair meetings in the absence of the chairperson

A Assist the chairperson in making sure that decisions taken at meetings are
implemented

A Assist the chairperson in representing the organisation externally

2.8.3 Secretary i Currently performed by CEO

A Plan board meetings with the chairperson

A Take agenda items from other board members

A Prepare and circulate the agenda and any other papers for the meeting
A Make the practical arrangements for the meeting

A Take minutes

A Ensure that minutes are circulated to board members as soon as possible
after the meeting

A Ensure that a copy of the approved minutes is keptin ami n u boekdirsa
safe place

A Follow up decisions taken at meetings in consultation with the chairperson

A Deal with correspondence

A Keep membership recordsuptoi LWL O6s external Auditors tae
task. Once Directors resign from the Board they are also deemed to have
resigned as members

2.8.3 Treasurer

A Oversee preparation of budgets, accounts and financial statements
A Present regular financial reports to the board in an understandable way
A Make sure the annual accounts are audited and presented to the AGM

A Liaise with the auditor and/or CEO in relation to the preparation of annual
accounts

A Liaise with the CEO about financial matters

A Have an overview of the organisation® financial resources in order to
advise the board on financial implications of proposals, cash flow
problems, etc

A Delegate responsibility to CEO for ensuring that appropriate accounting
procedures and controls are in place

A Be ajoint cheque signatory on behalf of the board

A In conjunction with CEO advise on the financial implications of any new
projects

2.8.4 Company secretary - with the exception of those items identified
as being carried out by Auditors i CEO currently performs all other tasks

13



A Keep the c 0 mp a negisiess (that is, lists of all members and directors)
uptodatei Cur rent | y Kk exgral Adugitor& WL 0 s

A Make sure that the AGM is held at least every 15 months (funders require
annual audited accounts so AGM is held in March each year)

A Make sure that the proper notice for general meetings is given and that
they are run according to the articles of association

A Call general meetings at the request of the directors and/or members,
according to the rules in the articles of association

A Keepthe mi n u boekd(AGM minutes and the minutes of the board
of directors)

A Make sure that the accounts are prepared and audited in conjunction with
the treasurer

A Send in the annual return to the Companies Registration Office i Currently
done by Auditors

A Keep copies of all annual returns and accounts

A Notify the Companies Registration Office of any change of directors or
change of their home address 1 Currently done by Auditors

A Ensure the certificate of incorporation is displayed

A Make sure that the name of the organisation is displayed outside the
premises

A Make sure that the company name, registered numberanddi r ect or s 6
details appear on the letterhead (unless an exemption is obtained from the
Companies Registration Office)

A Notify the Companies Registration Office of any amendment to the
memorandum and articles of association

A Make sure that all legal agreements or contracts are properly discussed
and agreed by the members of the board and kept in a safe place

A Comply with any other duties as imposed by the Companies Acts 1963-
2005

14



Section 371 Legal duties

3.1 Thelaw and community and voluntary groups

As part of its governance role, board members have to ensure that all legal
requirements are met. It is outside the scope of this handbook to discuss all
the laws that might be applicable to an organisation. This section aims to
outline some of the key legal responsibilities held by board members. Section
3.2 deals with the responsibilities of directors under company law and thus

applies only to companies limited by guarantee. Section 3.3 deals with the

responsibilities of the board as an employer and section 3.4 to 3.6 deal with

health and safety, equality and data protection. Please note that this

handbook only provides an introduction to the law as it applies to community

and voluntary groups at the time of writing. It will be necessary to seek legal

advice for specific queries as they relate to LWL and please note that

changes to the law are likely with impending charities regulation.

3.2 Company law

LWL has adopted the legal structure of a company limited by guarantee
without share capital, as defined under section 5(2) of the Companies Act
1963. This structure has the advantage of limiting the personal liability of the
individual members of the organisation. However, it does mean that they
have to comply with company law.

3.2.1 Members and directors

A company limited by guarantee will have members and/or directors. LWL
has members who are also directors. In accordance with sections 6(3) and
207(1) of the Companies Act 1963, each member undertakes to pay the
company a fixed, usually token amount (for example, U 1 i the event of it
being wound up and having debts to pay.

The members of the company elect a number of people to be directors of the
company and they are responsible for the governance of the organisation. It
is sometimes thought that only the directors elected by the members and
registered as directors at Companies Registration Office are legally
responsible for the organisation. However, the Office of the Director of
Corporate Enforcement states that anyone who takes part in decision-making
about the management of a company may be deemed to be a non-executive
director or a 0 @drel, a$ auch, osbaresdin rthe clegal r
responsibilities of the registered directors.

15



3.2.2 Legal responsibilities of directors

Directors of the company (both registered and 6 dfea c are |égplly obliged to
do the following:

A To act in the best interests of the organisation. This means that
individual directors may not act in their own interests or in the interests of
another organisation. This becomes particularly important if some
directors come from external organisations. If a director becomes aware of
a conflict of interest at a meeting s/he should declare it, and act in
accordance with the agreed LWL protocol for engaging with the meeting in
relation to the particular issue i.e. not taking part in discussions; abstaining
from voting; or absenting themselves from part of the meeting i.e. withdraw
from the discussion/meeting while that issue is being dealt

A To avoid running the organisation in a fraudulent or reckless manner.
Such conduct will result in the board members incurring personal liability
under Section 297 of the Companies Act 19
of the debts or other liabilities of the company asthecour t may direct 0.
Such a situation might occur if the directors allowed their organisation to
run up debt, knowing that there were no funds to meet the debt.

A To comply with the duties imposed by Section 205 Companies Act
1963 whereby the directors of the company are precluded from (1)
exercising their powers in a manner oppressive to any member of the
company, (2) conducting the affairs of the company in a manner
oppressive to any member of the company or (3) exercising their
powers or conducting the affairs of the company in disregard of the
interests of any member/members of the company.

A To ensure board members do not receive payment for board
membership (this is so if the organisation is a registered charity as well as
a company limited by guarantee).

A To appoint a company secretary in line with section 175 Companies Act,
1963.

A To comply with all the relevant requirements regarding financial
accountability, the running of the organisation, record keeping and
reporting pursuant to Part V of the Companies Acts 1963 (as amended).
Further guidelines can be found in section 4 of this handbook.

A To ensure that the organisation complies with ongoing legal
requirements, for example, employment, health and safety, equality and
data protection legislation.

A Tocomplywit h the requirements of the organise
and articles of association. See section 3.2.3 below.
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3.2.3 Memorandum and articles of association

The memorandum and articles of association ( 6 m& enr twser@ Jrawn up
when the company was formed. The provisions contained within them are
binding on the company and its members and are therefore the legal
boundaries within which the company and its members are required to act.
All LWL board directors are provided with a copy on the memorandum and
articles of association on induction and these can be found in Appendix 5.1

3.3 Employment law

If the organisation employs staff, the board is the employer and must act in
accordance with employment legislation, which is extensive.
Responsibility for running the organisation in accordance with current
employment legislation is delegated to the CEO who in turn directs line
managers and supervisors to manage direct reports in compliance with
LWL6s company Ha n delkwaat legislatiom 4 samplehot r
applicable laws includes:

A Minimum notice and terms of employment
A Payment of wages

A Organisation of working time

A Unfair dismissals

A Leave (adoptive, ¢ a r ejuryd garental, etc)
A Pensions

A Protection of young persons

A Industrial relations

Whilst is it not necessary to have an employment specialist on the board, it is

important that all board members are aware of the main implications of
employment legislation and undergo training in this area if necessary.

It is worth noting that employers in the community and voluntary sector do
sometimes get taken to the labour court by employees and cases are usually
decided by the fairness of the policies and procedures in place and the

degree to which they were followed. In order to fulfil their legal responsibilities

in this area and safeguard themselves against legal action, the board must
ensure that appropriate employment policies and procedures and an
appropriate staff management system are in place. Responsibility for having

these policies and procedures in place and for their implementation has been

delegated to the CEO. However, these policies and any changes to these
policies must be approved by the Board and such approval noted in the
relevant board meeting minutes.
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3.4 Health and safety law

The Safety, Health and Welfare at Work Act 2005 requires all employers to
prepare a written safety statement. The board must ensure that the safety
statement is in place, that the policies and procedures outlined in the
statement are adhered to and that changes in legislation are reflected in the
statement, policies and procedures.

Statement, reviewed, signed and on display i July 2013. New H&S team
implemented rather than leave all responsibility to Facilities manager. E.g.
Childcare Manager responsible for H&S in her area, DV in her area etc., i
currently working through procedures i meetings planned and directed by
Facilities Manager

3.5 Equality law

Equality legislation impacts on the board in two main ways. The Employment

Equality Act 1998 governs its actions as an employer (see section 3.3 above).

The Equal Status Act 2000 governs its actions as a provider of services. The
board is legally obliged to ensure that no-one is denied access to the

or g ani ssarticesthacause of their gender, marital status, family status,
sexual orientation, religion, age, disability race or membership of the traveller
community. A written equal opportunities policy is recommended.

3.6 Data protection law

Many organisations collect and store information about service users and
others. Because of this, the board must ensure that all information is
collected, stored and disclosed in a way that complies with the Data
Protection Acts, 1988 and 2003. A written data protection policy is
recommended. In certain circumstances, the organisation may need to
register with the Data Protection Commissioner. See Section 5.2 for contact
details.
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Section 471 The board in operation

4.1 Theimportance of meetings

The board carries out its duties primarily through meetings, hence it is vitally
important that those meetings are as effective as possible. This section
provides guidance on running effective meetings in general and also looks at
matters of board recruitment and induction.

4.2  Planning meetings

Some issues will need to be addressed by the board at every meeting, while
others only occur at intervals such as the following:

agreeing the annual work plan

planning the AGM

(re)appointing company secretary after the AGM
receiving the quarterly accounts

approving the annual accounts

ensuring the annual return is sent to the Companies Registration Office by
the Annual Return Date

agreeing the budget

making reports to funding agencies
receiving monitoring information
producing the annual report
reviewing policies and procedures.

o Bo o Do Do o Do Po Do Do Do

As LWL meets monthly with the exception of August and December
these items are discussed and dealt with in a timely fashion so there is no
need to create an additional task of

4.3 Agenda preparation

A well-prepared agenda will go a long way towards ensuring a successful
meeting. Each item should clearly relate to the governance responsibilities of
the board. It is also very helpful if the agenda indicates the purpose of each
item in particular. In other words, is this item for information, for discussion,
for decision, for approval/ratification or for the record? This level of clarity in
the agenda can save a lot of time spent in fruitless discussion. It also helps
the chairperson to time each item and reduces the likelihood of the meeting
running over its allotted time. It is important to be realistic in allocating time
for agenda items. Substantial issues, such as the consideration of the
strategic plan, could be dealt with over a number of meetings. This is
preferable to meetings continually running over time.
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In addition, each member needs to know how to get items on to the agenda.
This may involve sending a written paper to the chairperson or secretary
before the meeting, or merely informing them verbally. Alternatively, new
items may be introduced as 'any other business' at the meeting itself,
although it is preferable to reserve this option for urgent matters.

The agenda should be sent out to members of the board with any
accompanying papers, at a reasonable interval before the meeting.

4.3.1 Sample agenda for a board meeting

A typical agenda is outlined below, with tips for the chairperson on how to run
the meeting in italics. The agenda for your own organisation will vary
according to your structure and activities, but the skeleton [apologies;
minutes; matters arising; other discussion points; any other business; next
meeting] is likely to remain the same.

>LWL board meeting agenda
>Meeting to be held in (Venue) on (date) at (time)

>1. Welcome and apologies (10 minutes)

Make sure you welcome any new members to the group. New people may be
unsure of their role and feel daunted by new faces. Note who is not present
and who has given their apologies for non-attendance. It is a good idea to
review the agenda at this point so that everyone is clear about what will be
discussed. It is also a good idea to ask if there is any other urgent business,
so that you are not taken by surprise by extra items when you think you have
finished.

>2.  Minutes of last meeting (10 minutes)

Ask the group if it agrees that they are an accurate record of the last meeting.
If someone has a correction, the secretary should make a note of it. If not,
you can move on to matters arising. If people try to start a discussion about
something in the minutes, remind them that this part of the meeting is just to
check for accuracy. If the issue is already on the agenda, tell them it will be
discussed then. If not, ask them to raise it again under any other business.

>3. Matters arising not covered elsewhere on agenda (10 minutes)
Make sure that these are minor points and not major discussion items. They
should really only be information updates since the last meeting. If more
discussion is necessary, make them agenda items. It is disheartening to
spend most of a meeting on matters arising.

>4,  Staff report [attached] (15 minutes)

For example: A progress report on our services and other activities since the
last meeting is attached for your information; xxx will attend to answer any
guestions

>5. Financial report [attached] (15 minutes)For example: Ethna will
present the previous quarter& finances (currently monthly) and a decision
about our savings account will need to be taken.
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>6. Fundraising (20 minutes)
For example: discussion on autumn fundraising event; all to bring ideas.

>7. PR and publicity (20 minutes)

For example: discussion on new leaflet; Louise & Tara will bring options to
meeting. If you have to make a decision, give people a limited number of
options to choose from or discussions can go on forever.

>8. External Representations (20 minutes)

For example: Directors and Management will report back from external
meetings attended on behalf of LWL since last meeting. These should have
been identified at previous meeting and therefore the relevant organisations
listed for discussion with the appropriate p e r s mameé beside the item for
information.

>9.  Any other business (15 minutes)

It really helps if you know at the beginning of the meeting if there is any other
business. If you think it is a big, non-urgent issue that will go on too long, do
not be afraid to say that it needs to go on the next meeting's agenda.

>10. Date of next meeting (5 minutes)

Do not let the group disperse without making sure there is a date, time and
venue for the next meeting. It is far more difficult to organise once everyone
has left. It may be useful to plan an annual meetings cycle for all meetings
held in your organisation.

>11. End of meeting

4.4 Minutes

Minutes are a legal record of the business of the organisation. Companies
limited by guarantee are required by company law to keep minutes of the
AGM, any extraordinary general meetings (EGMs), all meetings of the board
of directors and all subcommittee meetings.

A minute on a particular item must record what happened at the meeting and

not be altered afterwards, even if the situation has since changed. Itis really

helpful if the minutes includethewo r d wasa gt eecdl@@asdeci ded é b
It is only too easy to leave a meeting with no clear, shared sense of the
decisions that have been taken and such phrases help to make decision-

making more explicit.

A difficulty with the taking of minutes can be deciding how much information to
include. It is not generally recommended to attempttorecordexact | y &6 wh o
said w h aim tbe discussion but it is useful to include some of the reasons for

the decision. If it is a very complex discussion it might be helpful to list the
various points that were made. However, the following must be included for

each item:
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A any decision reached; even if this was a decision not to make a decision!
A the action required to implement the decision

A who will take the action

A any deadline or time limit for the action.

441 What should minutes contain?

The Office of the Director of Corporate Enforcement states that for all official
meetings of incorporated associations, at a minimum, the following
information should be recorded

A Date (including year), time and location of meeting

A Names of directors and company secretary present at the meeting (are

you quorate for the whole of the meeting; that is, do you have sufficient

people in order to make decisions legally? 1T see your
constitution/memorandum and articles of association)

Names of persons who have given their apologies for non-attendance

Name of person chairing meeting (usually the chairperson)

Names of other persons in attendance and in what capacity they are

attending (for example, a visitor or staff member presenting on their work)

Approval of minutes from the previous meeting, including any corrections

requested

Signing of these minutes by the chairperson, certifying that the minutes

are an accurate reflection of the proceedings at that meeting

Title and author of any papers tabled

Details of any conflicts of interest declared and what action was taken as a

result (not taking part in discussions; abstaining from voting; or absenting

themselves from part of the meeting)

Although it is acceptable to summarise discussions, the overall

contributions to discussions made by individuals should be noted,

especially if there is disagreement about certain matters

A Proposals put to the vote and the names of persons proposing and
seconding them (Some community and voluntary groups prefer to operate
by consensus and if agreement is reached by consensus that should be
minuted. For incorporated associations, it is wise to retain the right to
decide by vote if other avenues are exhausted.)

A Results of any votes taken (make sure you know who is entitled to vote
and what majority, if any, is needed to carry decisions 7 see your
constitution/memorandum and articles of association)

A Details of any delegations of authority should be noted (for example, the
board authorising a member of staff to sign cheques)

A The agenda (each item numbered for easy reference) for the meeting
should be attached to the minutes.

Do P Do Do o)

o

22



4.5 Decision-making

Not all items at a board meeting require a decision to be made. Some items
will be for information only while others require input into a discussion without
necessarily making a decision. Decision-making in any type of meeting is
notoriously difficult. It is one of the most important responsibilities of the
chairperson to help the meeting come to a decision if that is necessary. If so
it will speed the process up if it is possible to identify options and pros and
cons before the meeting and include this material in the papers for the

meeting.

The role of the chairperson is crucial here in keeping track of the process so
that people do not make decisions too quickly if more analysis is needed, or
conversely, restate their opinions repeatedly when a decision should be
taken. At some point the chairperson will need to summarise the discussion
and Ot est ioa thattheytthinle theomeeting favours. If the meeting
has reached a deadlock, the chairperson may need to put the decision to the

vote, with the chairperson usually having a second and casting vote.

During discussions leading to a decision, it is worth bearing in mind the fact
that people who attend board meetings as observers run the risk of being
deemed to be 6 dfea cdirectdrs if they participate in the decision-making in
relation to the management of the organisation (see sections 1.3 and 3.2.1).

4.6 LWL Board of Directors Code of conduct

o

Familiarise yourself with the constitution/memorandum and articles of
association, others aims and objectives of the organisation and all policies
and procedures

Put the best interests of the organisation first

Prepare for meetings by reading minutes, agenda and other papers
beforehand

Attend meetings regularly and punctually

Take part fully in meetings by listening to others and thinking about the
issues

Keep contributions brief and to the point

Treat others with respect

Ask questions or state your disagreement when necessary

Declare any conflict of interests that you may have and if necessary leave
the meeting while that matter is being dealt with

Take responsibility for decisions that are made

Respect the confidentiality of the board meeting by not repeating what has
been said outside the meeting
A Undertake agreed actions as soon as possible after the meeting

DoPe PoloPodo oo Do
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4.7 Recruitment and induction of new board members

LWL regularly discusses attracting new directors to the board. We recognise
that we need to constantly think about sustainability into the future and also
recognise that existing directors will leave from time to time for a variety of
reasons. Not only are new recruits necessary to keep the work going, but
they can provide new ways of looking at things and may revive a flagging
committee. Boards must therefore be at the ready to involve new people in
their work.

Board members are volunteers, albeit volunteers with specific governance
responsibilities and it is recommended we look beyond the obvious if specific
skills are not easily found amongst peers and service users. Targeted
recruitment is recommended to identify potential new recruits.

Once a potential recruit to the board has been identified and they indicate
that they are willing to take part, they may be co-opted by the board and will
have to stand for election at the next AGM. | n L WL 6 | compasye ,
limited by guarantee, all the necessary Companies Registration Office
paperwork will have to be completed.

New directors will be given a proper induction with the majority of the
documentation and written information they require contained in this
handbook and any additional information such as minutes etc., will
provided. Below is a sample of the types of information/documents that will
be available (mainly on request if separate to this handbook

A Constitution/memorandum and articles of association Appendix 5.1
A Brief history

A Current annual report, or similar

A Funding and finance information

A Other publicity materials

A Policies

A Development and work plans

A Organisational structure chart

A Terms of reference for board, subcommittees, etc

A Code of conduct

A Details, including contact details, of other board members
A Meetings dates

A Minutes of last few meetings

A Information on personnel, paid and voluntary

New directors will also be given a guided tour of the premises and
introduced to staff. Meetings will be arranged with individual service
managers where a new director expresses a particular interest to receive a
more in depth briefing on that service
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Section 517 Appendices

5.1

LWL Memorandum & Articles of Associatio
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e

To carry cn all or any of the following basinesses, namely, buildsrs and contpactors, decorslors
imerchants., cnginiters, surveyors, estsfe ogents, valuers, sucticmesrs, cersiers, shippers, forwarding
sgents, gaageie), catoroms, liccased publicans, fuel suppliess, iextils mamifacturcrs and doglers
ingurance apents and brokeors, enteramment calerers, farmers, and geeerally to imparl. cxpart
mannfagiu e, nxake, grow, produce, TeRait, baag for sale and preparc for marke goods end material:
of every ¥ ml, or alharwise to cary on any business which mey sesm 1 1he Company capable o
being conveniently <arried on in connectics with U ahove or anyone of the above or cakculatec
directly o indirectly to enhance the value of or render wors profitable any of the Company's property
or sights.

To make, draw, scoupl, eodorss, issus, discount, and otherwise deal will
promissor: nates, bills of exchange; cheques, letters of wedit, ciroular notes, aml other rrercandile
mstuments.

T acquire by purchase exchange ease ot ferm grant or ahereise, sither for ar
estate in T 12 Simple or for any Jess esiate or interest, wheiher Tmmiediate or reversionary und whethe
vested or wntingont, and lands, orh i
charges or encumbrances apd to kold and Farm dmd work ot mansge or 40 sell, let alicuwte, momgage
lease oF chasge laad, house property, ahops, flats, maisonetics, reversions, interests, annuities, itfs
policies m1d any cther properly real of personal, movable or immovable, etiher absohutely o

g&:o%:wﬁa%w&uﬁsRnRsEHiEn.%swﬁm«.gnﬁaa:;ﬁ«_gao .

encuimbre sos, and fo pay for on lmds, tenements, hereditnments or pssels apquised by e Compan:
in cash o debentures o obligatiens of the Company whether fally pad o otherwize oo in ary othe
Wanner,

To undorake dhe office of wusice, excoiior, adminisirator, commities
WIUNBEST, SeLreiary, TeRisier, allemey, delegate, substilde of lreasurer, and &ny efhes offizes o
jtustions of wust or ! nd 1o perform aed discharga (he dutiss aod fmetions meiden
thereto, and generlly Lo ransaet Bl kinds of wust and agancy business sithes grattiiously ¢
otherwise

To take pat in the management, supervision or contred of the business or cperations of any compan;
or unsdertating, and for that purpose to appeint and remunemie a5 Direciors, #eeguntants or othe
experts or genks

To casy n any other busitiess which mey seen 10 the Compuiy capabls of being convenient;

carried oa in ¢ onnezian with the above,

@

To cnter po panetship or inte sy srrangemant for sharing profits, umion of jarerest, join
adventurs, or ctierwise with any company carrying on of iransaction which the Company i
anthorised 1o carry on or engage in, of 3y business or Lansaction capsble of being conducled 0 a
dircotly or indivectly ta benefic the Company, and to lend money to, giaranice the contracls o
debesmuces or othorwiss assisl any such company, #nd (o take or otherwise acquire and hold shares o
stock in oF scourities of, and to subsidise oF clherwise assist any such company, and ta sell, bold, re
issue, with or witliout guarantce, 91 otherwise cinad writh such shares, slock or securilies.

of any teaure, whether subject o aa; -

@ To accumulute caplezl for any of the purposes amc.m Company, and to sppropriste mry of lh
{ly or litionafly.

Company's assats o specific withar

(10 To apply lor and obtain any |egislative, municipal or other sels or anborsstions for crabling e
Company 12 carry any f its abiocts into effest or for any extension or alerafion of its powers, ar !
effecting &1y modification of the Company’s consatution, o for any other purpose which tey secm
expedient, and (o oppass any proceedings or applications which mey seem cnlenlet=d direetly o
indizectiy 13 prejudice the Company's inferest.

{10) To eater irte any armsgenent with auy povermment of aunthority, supreme, mumicipal, local o
otherwlss, of company that may scem coaducive to the Company's objects or auy of them, and
obizin frory any such goverment, aufhority or company, 2ny charfels, conlracts, decrees, rights.
privileges nd goncessions, and o cary o, erercise and coniply with sny such smangements.
chacter, coltracts, decrecs, rights, privileges snd concessions.

(11} To ralsc or bowow maney, and to seoure the paymsnt of money of money by the isue of of uper
det or debenbare stock, i or ctherwise, or bonds or other ohligahions
charged ot ot ehiarged upon, or by mezigage, charge, hypofhenstion, lien of pladge of the wholg of any
part of the widertaking, propery, assels and righis of the Company, boih present and fitnre, s
generally in snch other manner and on such (em0s a8 mey Soom expedicnt and (o issue any of the
Company's se suritiss, for such considerstion sud on such tenns as may be thought fit, ineloding Uit
soweer to pey 1 propertion of the profits of e Company by way of iaterest on any meney s6 radsed o
borrowed; and 850 by a similar mongage, charge, hypotheoation, list ox pledgs, 1o securs and goaraniet

{he perforamn e by (he Cempany of any obligation ar labilivy it may uadenaks, ard 19 redeem o payol.
any such secw ities.

£17)  To estahlish, joie, support and subscribe o or te 6id in the catablisknent 2nd suppart of associations
instituel jeeti operatives, clubs, findg, Unsts or conveniznces calewlated 1o benefit the
Compeny vr ompluyses or ex-employees of the Company or the depandeats or connections of sk
petsons or comneoted with any wwn or place where the Compaay camries en business, end o gram
peasicns, ¢ rainities, alowpnces or aritable 2id to any peyson who may have sorved the Comprny
ot it the wives, childie or other relatives of such persnn eod io maks yaymenls sowsrds insuranas
and b0 form ) and coniribite to providen ang benefit Funds for the benefit of any persois employed by
the Clomg wny and &0 sabecribe of guarantes monay for chavitakle or benevolont cliedts er for any
cxhibitiome gr for any public gensral or asefl object.

(13) o sbsorie or guarantes moucy for any netional, elarizble, benevolent, public, geoesal of wieTu
object, or far sy, exhibilion.

(15) To promets freadon of coniract and to resist, inture apafnst, conuleract and discowrage interferancy
therewill, [0 joi sny lawfil federation, wnicn, aseuciation or pacy and to contrbute tor the fund:
\bereol, o 1o any otirer Laswfiud act or thing with a view to preventing or resisting direstly orindireclly
any fatevraytion of or intesference with the Company o1 any oihier trade or, business or providing o
safegaarding against the same, o7 resisling ar apposing any strilie movement o crganisadon whicl
may be theught detriments! W the intercsts af the company or its eenpioyees and to subsciibe to amy
associztion or fud for any sach putposcs.
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{15} Te procuee Qi Company ta he registered or recognised in any forelgn country, colony, dependency a1
plece.

(16) To pay &k or any expenscs of incidental to or fxmmed in connsction with the farmation soc
insorporer g of the Compaay and the rising of its hean capital, ur to contract with arry person o
company 12 pay the same, and © pay conmmissicns (o brokers and othere for underwriting, plecing
selling or uaranteeing the dubseription of auy deveniures or saeuritics of the Compauy.

(17)  Todo all oF any of the gbove things o any gart of the world, md as prineipals, agents, conic.errs

trustees of oiberwise, and cither by trough trasiees, ageats sub-conttackors or otherwise and eithe

alone or in proncrehipfeonjunstion with any petson or cUMpant, and to contract for the carying o6 o
fay aperadon connecied with the Company’s bogincss by any person or company.

{18) To do 2l cach other fuings as may be dezmed incidental or conducive o the aftwinment of the of th
ahove obj =cts or any of them.

And it ig ersby deciared thet in the coastruciion of fhis Clause, the word “company”, excepl used 1
seference to tis otmpary, shull be desmed to include: 2ny perscn or parinuship or other body of persons
whesher ineorpmated ot 0t incorporeicd, and whether , depdiciled in breland or elsewherc, and weord
Aenoting the singuler number oaly shall meiedn the plucsl namber sod vee wersa and the intention is the
the objects specified in each paragraph of this Clse shalf excop: where ollierwlss sxpressed in sue
p b, be in 1owiss resiricted by toori from from the feris of any other parageap
orthe pame of the Compawy.

5 The tiability of the members is limited.

4, Evary e mher of ths Compimy umdestaliet 10 cantribute fo e assets of the Company in the event ¢

iis bring sound up while he I8 a member or within ong vear sferwards, for payment of the deb

and Fabil ties of the Company conlracted befora T ceases Lo be & member and {be Gosls, charges ao

expenses of windiog up and for ths ailjustorent af The rights of the contributories among themsslve:
 suchamo ot as may be required not cxceeding Onc Bard.

W

The incoms and proparry of the Compamy shall be spplied solely towards ibe promoidon of tt
objoots © the Company ag set forth in this Memorandum of Association i 09 porticn thersof she
e paid of yansferred diveclly or indizectly, whetber by way of dividend, hoaug, distibution «
profita ar otherwi i the hers of the Company pravided that nothing horeln she
prevent Juyroent in good Fuiih of reaEncration to any officer or servant of the Coltipany, of 0 ar
raemaber e rem for sy scrvices rendored to the Comipany, or prevenl fhe payment of interest ©
monies bt Lo the Company o proper vent for any premises demised of 16t by any member o i3
Compate, but g that 5o Dircetor of the Company shall he appolited &0 any effics of the Compar
patd by ¥ 225 und that so remuneration i tonsy or rmoncy's warth shall be glven lo any Drcator.

We, he severl j1sons whosa names e eddresse ars subsoribed, wigh 10 be farmed inte a Company in
pussusnee of iz Memorandum of Association,

NAMES, ADBRLESSES AND DESCRIPTION OF SUBSCRIBERS

Kailleen Teresa bl mphy Prodect Manzger
Caiges

Hallinamuck

Co Lonpford

Kathlezn Denlan Homemaker
Meelienagh

Toydow

Co. Longlord

Gertie Bgan Hoememaker
Glmmmore

Kenagh

Lo Longlord

Ann Chapman Tragase Advisor
20 Collsga Park
Longford

Maere O'Briew Busincss Mannger

indary Georgina (YElara Fiomemaker

Elsic Moxham

Kiltenhoy,

Cotehill,

Co. Longford Homemalker

Dauted this 101 dayef  MNoversher 1995

Witness to ihe sagve sgnalurcs:-
Geime Healy

17 Adelaidc road,

Dublin 2

Training Conisu tant
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COMPAMIES ACTS, 106 TOHR 2002

COMPANY LIMITED BY GUARANTER
AN NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

O

LONGFORD WOMEN'S LINK LEMITED (Formerly koown as LONGFORD LC.AL {OW.
LIMITED

PRELIMENARY

Tise Regulagens contained in Table © afl the Companics Acts, 1963 tor 1990 shall apply tw ths Company
saves in 50 fir 39 they aro exchaded of werified herehy.

1. In the: o Articies;-
ke & ot megns ihe Companies AGl, 1983"
“the [ irestor=" meas the Direclors for the time being of the Campany oF {he Direclors pregent &

sesti g of Board of Directors and ineludos any persun ooEUPYIOE the positicr of Direcler by
whate ver Tiame callod: .

"Seer Aary® means aLy persen appoinied to perforn e tlutips of the Secrerary of the Company

“he Seai” means the Convmon Seal of the Company,
mhg affice® pgans the registered oifise for the fime being of the Company.

Exprssions refeiring te writing shalluniess the comrasy intention appears, be caustrued a8 inchuding
1o printing, i Ly, pholography and any other modes of repressnting oF reproducing word
in a visible form.

Utess the sonisa ey imlonlion appears, words of expressions soniained in these Articles shall bear the sam
meaninf as in e Ack, af any statory modification thereol o Fesce ot the dae st which thess Astiele
bewore binding ¢ n tne Company,

MEMBIRS

2. The numaer of rcmbers with whick he Company propeses w te registered s 6 Lot the Divscto
may From time o lme rogister m increase of members,

3. “The sulcribers to the Memesadum of Association and sush ether persons as the Direciors she
adimit to meTabership shzll be menbera of the Conpany.

4. The 1ights and liabilities aitaching 1 any Member of the Company rany be varied fom e toim
by u Special Resofutiem of the Campany.

5 The Longford 1CA president shalt become a Diirector for her lerm of offize, (free years) and, IF el
wished, for the year of bet Viee Presideacy. Sha wilt net nsed to have compleled a term of office
o the hlznagement Commities.

3 Axy adc itiomal Dirscrors shall have completed a tern on the Managemant commilies before
becomin g a Dirsoior.

GENERAL BECTINGS

7 Al gen ol mestings of the Company shallbe ield in the Slate.

kS (1) Swbject to peragraph (2}, the Compasay shall in cach year hokd = general mosling ny
' \mnual Genersl Meeting in sddition o aty other mestings in that year and ghall specify
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10.

1

mesfings a5 such in (ks notices caliing it; and not more than 13 momhs shall elapse betweer
the date of cre Annual Goneral meeting ofthe Company and that of the nexL.

(%) 8o Jong as the Compuny holds i1z firt Aonmal Genersl Meeting within 18 months of it

orporation, | it i its i i i (he followmg yere
i tion, 11 need not hold if in the uﬁﬁ_% its incprporesion or ln
M—h%n. Lo Article 5, fae Annual Geaeeal Mesting shall ‘b held at such time and ot such plec:

in he State as the Directors shell apoint,
ANl gome sl meetings other Uan Annuzl Goneral Mesdngs sl be called Patraordinary Genera
Meetings.

think fif, convese s Rxtraordinary ms_.nﬁ_ Mazedng an

i ed o such requisition or i defmit may b
—— _gmmﬂmunﬂﬁ .K.._s_bwu” J.uc. .n_mn___wﬁwwnqm.c.mq_ﬁpmaom the HM» IE at any e thers are e
el i la_uwsuﬁ..annvn,c—ns?ﬁ.ﬁmﬁgﬂmza.su E%U:ﬂﬁaonséi...
vens an Extraoedinary Ganeral Mecling in the same HlADOET
ertings nuy be ponvened by (he Dircctors.

The Tn-ctors may, whonever they

within 1te State suffici
member 0f chConpany 1Ay CoR
nearly as possible us that in which m:

NOTICE GF GENERAL MEETINGS

i , i ceting called for |

j 133 and 141 of tas Act an Annug! Gencral En_sE«nE_uE |

WLM_.“ ”MWMW“NH resoluzion shall be callzd by 21 days notice in én_._amz“.a wr“ Hﬂﬁm%wﬁm“ﬁ

other Annual General Moeting or 3 meching )

of the Cotrpamny { than an _..w 0 e e pacsing o8
q the leost, The notice 8! 2 eX

resalution) shall be called by 14 days notice in writing at T e e o e

.. which 3t 5 served or deemed 1o be served and of the day For wht ]

o .ummﬂ m”“ﬂ»ﬁ..ﬁn duy and the hour of meeting and G the case om..«uon_n_ S.a_.ﬂﬂ_m nwnnwmﬁq“

? of that business,and shall b given o manner ru‘ﬁn&s. maesttioned to such PErs

ender il & Articios of the Comgany entitled w resaive notices fom the Company.

ihe mon-reccipt of notices of a mesting

fssian 16 give notice of 2 meeling o of |
The ace.denizl omission 16 gi . o _

sy pen on entitled 1o receive notice shall not invalidate the
PROCEEBINGS AT GENERAL MEETIMGES

Al business sheli he deemed special that _ngﬁm—ﬂ_ al Bxtraordinury Geoesal E..K_w_w.n and 2

i fzd at oo Adtoal i o .
wwan_un._bnm _ﬂ__nun”“ eheets and the reports of the Dircctors and Auditors, the alection ef Direvtors

the plse of these retinag, the ra-appointment of the retiring Auditors, and the fixing of
reranne -ation of (he Auditors.

1%

Unless o poll iz 5o

Mo busine: s shalf be transacted a1 ény geneesl mecting wnless a quoran of members Is present at the
time whet, tae meeting proceeds to business; save as hevein otherwise provided, threz member: in
person shill be aqromms.,.

1 withdn dialf am howr Eroup the Gme zppeinied for the meeling & quonum is not gresent, the mesting.
if convonud wpen the requisition of members, shall by dissalved; in any other case it sha!l stand
sdjenned o te sane day m the noxeweek at the same time and placs, o fo such other day md af
such oie: tnes and place os the Dircclers may detarming, and iF ot the adjourned mesting a quonam
is nol preicol within half an hour from the time appoéimed for the mesting, the members present
shiall be a Jocrum,

The Chain san, if soy, of the Bogrd of Direstors shali pregide ns Chalrman st every general meeting

of the Conapamy, o1 i there i3 no such clizirman, or i he iz not presem within 15 minutes afler the
tim# appo sied for the holdiog of the mecting or Is mwilling to ael, the Directors present shzll sleel
one of the ruumber e ba Chalrman of the moeting.

If at ey rieeting o Director is willing & att as Chariman of if no dircetor is pressat within 15
mimitss afor the Gme appoinszd for holding e meeting, the members pressnt shall choose one of
their pinbor to be Chaitmen of the meeting,

The Chair nan may with the congent of sny mpeling at which & guorwn s present {and shall, if so
dirgoted b/ the meeting) adjoumn the meeting from tine to time and from place Io place. it no

shall be &1 any meeding owher than the business left unfinished ar the
meeling ot which (he adjourmmnent ook plaze. When a mesting is adfomned fon 30 days ar moro,
nolice of 1hi adjoumed meeting ehall ber ghven as in the case of an original mesting. Save as
afrcedaid, [t shall nol be necessary to five any notice of an adjormed meeting or of the businzss o
be tranancd =d at an adjowned meeting.

Abany gem sl mesting & resolution put to the vols of the mesting shall be decided on & show of
hands unleis a polt is (befors or o the declamtion of the resull of the show of hands) demanded:-

(a) by ta= Chaioman, or
() by a leasi theee mernbers prasent in person or by proxy, or

(¢} By:ny mernber ar members presont m person and representing not less thap one-tenth of the
tota voling riglts of all meatbers having the fghl o vole 8t the mesting

ion by the Chan that & resolulion has, on a show of liandas, been

i ad
carried ananinzousty or by @ particular majority oc lest, aud an entey & that effct in the beok containing the
minuies of proceslings of the Company shall be conclusive evidence of Ihe fact without proot of the
auber or proporiizo of voics recorded in favout of or against such seselution. The demand for a pell may
b= withdrawn,

20,

Except as provided in Aricie 20 if 2 poll is duly demanded it shell be takea iz such & manner 2 (he
Chairman €irects and the resull of (he pell shatl be desmed to be the resaludon of the meeting a1
which the p >l was dermanded,
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5.

Where the re is an equality of votes, whethier on a show of hands or on = poll, the Chairman of the
mesting & wehich the show of hands takes plage or at which the poll is demanded, shell be entitled te
a second ¢ r casting vole.

A poll de nanded an the election of a Chairmag, or on 3 question of adjowrsment shall be talker
forthwith, A pall demanded enany other guestion shall b taken ot puch time us the Chaiman of th
meeting digocts, end any business other than Lhel upen which a poll has been: demanded may b
proceeded with pending the taking of the poli.

Subjeet to Section 141 of the Adt, a resolution in writing signed by all the membess for the
being entl led to attend and vote on such ion ot a Oeneral Mesling (or being bodies gorporah.
by their dily suthorised rspresentatives) shall be as valid and offective for all pomposes & i th
resalution hed been prsserd 8 & peneral meeting of the Company doly convened and hald, sod
described as a specia] resolution shall be deemed (o be o special vesolution witin the meaning of th
At

Every mer iber shaldl have ong woie.

A membs © of unsound mind, O1 in repect of whun an order has bren made by sny Court having
Jutisdicticn in hunscy, may vois, whether an 2 show oFbands of on A pall, by bis commiltee receiver
guardion, or other person uppoinied by that Comrt and any susy comimittes, recciver, guandian, o
other perion appainted hy thai Court, and and ny such committes, reoeiver, guardian, or othe
person m: ¥ vole by proxy on 2 show of hands or on a poil.

Mo mem® s shall be entitled to vote al amy genersd meeting uoless ell monics smediately payable
by it o e Company have besn paid.

No chiection shal be raised to the qualification of any voter sxcept al the meeting or adjeume |
meeting b which the voler objested 1o is given of tendered, and every vaie not disallowed et suel
mgeting a8l be valid for @il puposes. Any suck ohjcction mads in duc time shall be refeared to th
Chail of the ing whose decision shall be final and conclusive.

Viies mz be given either perscnatly or by proxy.

The instr wnent appointing a proxy shall be in writing under the heed of the appointer o of hi
attomey luly euthorised in writing. or, if the appointer is @ body corparae, sither under seaf o
undér the hoad of an officer or attomey duly suthorised. A proxy nesd mot be a member of th
Corapany .

‘I instn et appeinfing & proxy and the pewer of itegney or other wulbority, if any, under whic
it is signe d or 2 notarinlly ceriiSed copy of that power of authorty shall be at the affiez or ot suc
olber pla e within the Stare as is specified lor that purposs in the roties ing the meeting ar
than 48 towrs beforethe time for holding the meeting or adjournzd mecting st which e perse
namesd in the insaument proposes to vels, of, il the case of a poll, not less than 48 hours hefore (b

time appe inted for taz taking of the potl, and indefault the instrament of proxy shall net be treited o
walid,

30

An insto cent appeinting 3 proxy shall be i the follewisg form or & form as neae herdto a8
cirpumsia 1oes parmit

LONGFORD WOMEN'S LINK

being 8 membarmenibers of (e zbave named vampsay,

a5 Myour proRy 10 vate o mefus oo ot heba T at the(annuul o exlaordinary, ap the cass may b}

general moecting Hf the Conpazy beheld on the

“Fhis form i< to b e ised® in favour offsgaine the resohutivn.
Uniless otlicrwis » instrusied, the proxy will vote as he thinks fit

*Serikoout whicsever is nod desired

The instaunent eppointing 2 proxy shall be decmed vo sonfer authority 1o demznd or jein in

A wote @ accordanse with the terms of an fustaument of proxy shall e valid
previous death oF isanily of the principsl or
the prasy was executed, [F no miEmabion
aforesa d is received by the Company at the office before the comm
adipured mesling st which the proay is usged,

rewocation of the groxy or of the yutharily wnder wh
in weting of such deatl, jnsanity o7 resvozation
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EX

50 DIES CORPORATE ACTING BY REPRESENTATIVES AT MEETINGS

Any body corporate which is # member of ihe Company Wy by resolution of its direclors of othe
sovamim; body anthorise such persons 25 it thirks (it to ack as it2 representative st By mesling ¢
e Comy piry, and fhe person S0 authorised shall be cutitled o axerciss the same pewers on haladi
the body comporis which he represents a2 fhat body earporate could exereise if it wers an indi vidu
member i the Cempany-

ANNUAL SUBSCRIETIONS

“The Dive stovs shall be entitled from time to GmE L0 determins sny Ajpual Subseription to bs payat
by amy riember of the Cornpany. Such subsgeriplions shall be payabla In advepee on the 17 day
fanbary oach year, A person ing 2 her of the Company after the 1% day of Januery
auy yeer may e requited by the Direstors © pay e entice Annusl Suhseription in respect of U
year. Tn the event that wny meimher shall cease T be n mamber priar to the 1% dey of January ina
year tha: msnber shall not be aofitled (o auy rebute uf his Ampoal Subseription paid for that

-+ The tems and it gttaching to Life ions shall be ined by the D it

absclute discretion from Hime 0 e,

DIRECTORS

“Fie Tmnber of Diretors and the names of the first Dircolots ehall be delermined in wrillag By
sbseriieos of the Meoerand uof & iation or & mojorily of Them.

RESIGNATION, CESSATION AND EXPULSION OF MEMBEREHIF

[£1) A meuber of wy class may by notice i writing to the Secrefary af {he Cowmparry resign ]
membership of the Cormpany.

w Tip of the C

)= shall feally ponse on amy membar’s death,

(5] If any member shall refuso or wilfully neglect comply with any of fhese Axdicl
Associntion or shall have beet: puilly of sush conduet ax in the apinien of the THm
either sholl hove rendered him Lnfit e remain » member of the Company oF E

irjusions o Tl coMmpany o if the Directors shall for any offer good reson T

member #hell be hed such et yaey by & Tntion of the Direciors be 8x)
from nembership %E%fugarsﬁgmfuazumﬂ of the Tatseded Teso
for bia capulsion and shell have been, 2fforded sa opportumity of giving orelly or inw
te Ihe Directors say explaration o dafence a8 he miay tink AL
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