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1.) In these Articles: - 

 

‘Acts’    means the Companies Acts, 1963 to 2004. 

 

‘Affiliated Body’ means any organisation operating within the ambit of the Company.   

This includes, Colleges, Institutes and Universities. 

 

‘Articles’   means the Articles of the Company. 

 

‘The Board’   means the Board of Directors of the Company. 

 

‘Delegate’ means any person selected to represent an affiliated or associated 

body. 

 

‘Director’ means the Directors for the time being of the Company or the 

Directors present at a meeting of the Board of Directors and includes 

any person occupying the position of Director by whatever name 

called. 

 

‘Executed’   includes any mode of execution. 

 

‘Office’   means the registered office of the Company. 

 

‘Propositions’ includes both motions and nominations to the Board of Directors and 

Committees and working groups of the Company. 

 

‘Secretary’ means the Secretary of the Company or any person appointed to 

perform the duties of the Secretary of the Company. 

 

‘Senior Officers’  means the Chairperson, Vice-Chairperson, Secretary and Treasurer. 

 

‘Ireland’   means the Republic of Ireland and Northern Ireland. 

 

 

Unless the context otherwise requires, words or expressions contained in these regulations bear the 

same meaning as in the Acts but excluding any statutory modification thereof not in force when 

these regulations become binding on the Company. 

 



Any words importing the singular number only shall include the plural number and vice versa.  

Words importing the masculine gender only shall include the female gender; and words importing 

persons shall include Colleges / Institutes / Universities. 

 

 

2.) Object 

The company is established for the purposes expressed in the Memorandum of Association. 

 

 

3.)  Members 

I. The number of members with which the Company proposes to be registered is 

unlimited. 

II. The subscribers to the Memo of Association and other such persons as the Directors 

shall admit to membership shall be members of the Company. 

III. The rights and liabilities attaching to any member of the Company may be varied from 

time to time by a special resolution of the Company. 

IV. There will be provision for a sliding scale membership fee of the Company. 

V. New member applications will be considered by the Board, on receipt by the company 

of a completed application form from the perspective member. 

VI. Annual subscription for membership and any other fees applicable to the membership 

shall be determined by the Board each year and approved at the Annual General 

Meeting. 

 

4.) Voting 

Membership of the Company shall be in one of the following categories: 

Voting Members  

I. Colleges / Institutes / Universities 

II. Honorary Members 

 

 

5.) General Meetings 

I. All General Meetings other than the Annual General Meeting shall be called General 

Meetings.  The Company shall in each year hold an Annual General Meeting in addition 

to a minimum of one General Meeting in that year and shall specify the meeting as such 

in the notice calling it. 

II. Not more than 18 months shall elapse between the date of one Annual General Meeting 

of the Company and that of the next but, subject to the above, the Annual General 

Meeting shall, so far as reasonably practicable, be held in such time and place as the 

Board shall appoint during the month of February each year with the date and venue 

decided at the previous General Meeting. 

III. The Board shall call Extraordinary General Meetings 

a. If a resolution to so call an Extraordinary General Meeting is passed at the preceding 

Annual General Meeting. 

b. On the requisition of Members representing not less than one tenth of the total voting 

rights. 

c. Where 10% of members so requisition such a meeting by service on the Company     

office of a written notice seeking the holding of such a meeting. 

d. Where half of the Board members at a properly convened meeting resolve to 

convene   such an Extraordinary General Meeting. 

 

Subject to the provisions of the Acts, such meeting shall be convened by the Board 

within 28 clear days of the receipt of the requisition required under this Article. 



 

IV. 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. 

 

 

6.) Proceedings at General Meetings 

I. The Company shall hold General Meetings at which all members shall be entitled to 

attend.  Colleges / Institutes / Universities may appoint two (2) delegates (one (1) of 

which must be a nominated student and one (1) of which must be a staff member).  In 

addition, Colleges / Institutes / Universities may appoint one (1) non-voting observer 

who must be a student or staff member of the respective organisation. 

II. Each delegate shall cast his vote on behalf of and in accordance with the wishes of the 

members of the Affiliated Body. 

III. No business shall be transacted at any General Meeting unless a quorum is present.  

Save as otherwise provided in these Articles, 20% of the full membership entitled to 

attend and cast votes at the meeting shall constitute a quorum. 

IV. The Chairperson of the Company or in his absence some other Director nominated by 

the Board shall preside as Chairperson of the meeting. 

V. If no Director is willing to act as Chairperson, or if no Director is present within fifteen 

minutes after the time appointed for holding the meeting, the delegates present shall 

choose one of their members as Chairperson.  Otherwise, the meeting shall stand 

adjourned to such time and place as the Board may determine and the above procedures 

repeated. 

VI. A resolution put to the vote of a meeting shall be decided by a show of hands or a secret 

ballot as determined by the Chairperson.  Subject to the provisions of the Acts, a 

resolution shall be determined by a simple majority of those present.   

VII. A poll shall be taken as the Chairperson directs and he may appoint scrutineers and if 

appropriate, fix a time and place for declaring the results of the poll.  The result of the 

poll shall be deemed to be the resolution of the meeting at which the poll was demanded.  

Subject to the provisions of the Acts a poll shall be determined by a simple majority of 

those present. 

VIII. The Board shall be responsible for arranging the timetable and order of business at the 

Annual General Meeting and shall determine its own rules of procedures. 

IX. Prior to the day appointed for the commencement of the Annual General Meeting, the 

following procedures shall apply: 

a) The Board shall distribute to Affiliated Bodies its annual report and statement of 

accounts for the year not less than two clear weeks before the date fixed for the 

commencement of the Annual General Meeting. 

b) Any proposition put forward by any delegate on behalf of and in accordance with the 

wishes of the Affiliated Body he represents before the Annual General Meeting shall 

be notified to the Secretary in writing not less than six clear weeks before such 

meeting.  Each proposition shall deal with one subject.  Propositions shall be 

distributed to Delegates two weeks prior to the meeting. 

c) The Board may alter or amend any proposition which offends against the 

Memorandum and Articles of the Company but not otherwise and may composite 

any two or more propositions which in the opinion of the Board constitutes in 

substance the same proposition or deals with the same subject matter and is to the 

same effect.  The Board shall inform, in writing, any delegates whose proposition is 

altered, amended or composite in accordance with this Article and shall then arrange 

for the final Annual General Meeting agenda to be prepared and furnished to each 

person entitled to receipt of notice in accordance with these Articles of Association 



not later than three clear weeks before the commencement of the Annual General 

Meeting. 

 

7.) Votes of Members 

The following voting rights apply with respect to the different categories of members: 

I. Each delegate shall be entitled to one vote at any General Meeting of the Company, 

save the Chairperson who in the case of an equality of votes shall have a casting vote 

in addition to his own vote. 

 

II. A vote may only be cast by delegates present. 

 

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 rendered and every vote not disallowed at the meeting shall 

be valid.  Any objection made in due time shall be referred to the Chairperson whose decision shall 

be final and conclusive. 

 

8.) Board of Directors 

I. The delegates subject to and in accordance with the provisions of the Articles of 

Association shall elect Directors to the Board at the Annual General Meeting of the 

Company.   

II. Unless otherwise determined by ordinary resolution, the number of Directors shall be    

at least two and not more than eleven. The Board shall be comprised of the following: 

a) Honorary Chairperson 

b) Honorary Vice Chairperson 

c) Honorary Secretary 

d) Honorary Treasurer   

e) Honorary President (non-voting) 

f) Committee Chairpersons (limited to 6) 

III. The Honorary Vice Chairperson shall be a student. A student shall be defined as that 

set out in the domestic competitions eligibility criteria. 

IV. The Committee Chairpersons to be members of an affiliated body. 

V. The terms of office of Board Directors shall be as follows:  

a) The Honorary Chairperson, Honorary Secretary and the Honorary Treasurer   

shall be elected for a term of three years and may be re-appointed after serving 

one term. 

b) The Honorary Vice Chairperson, being a student, shall be elected annually.  

c) The Honorary President and the Committee Chairpersons shall be elected for a 

term of two years and may be re-appointed after serving one term. 

VI. After serving two terms a Director is not eligible for re-appointment to the Board until 

at least one year has elapsed since s/he last served on the Board. 

VII. In the event of a Director’s resignation from the Board, her/his dismissal by the 

members at a General Meeting, an Annual General Meeting or an Extraordinary 

General Meeting or her/his incapacitation or her/his death the Board will continue to 

function with the same powers as though it were complete. The election of a successor 

for a new term shall take place at the next AGM. 

 

9.) Powers of the Board 

I. Subject to the provisions of the Acts, the Memorandum and these Articles of 

Association and to any directions given by special resolution, the Board who exercise 

all the powers of the Company shall manage the business of the Company.  No 

alteration of the Memorandum or Articles of Association and no such direction shall 



invalidate any prior Acts of the Board which would have been valid if that alteration 

had not been made or that direction had not been given. 

II. The Board may, by power of attorney or otherwise, appoint any person to be the agent 

of the Company for such purposes and on such conditions as they determine, including 

authority for the agent to delegate all or any of his powers. 

III. The Board may adopt such rules and byelaws governing governance of the Company 

as are necessary to comply with the Memorandum and Articles of Association. 

 

10.) Delegation of the Board’s Powers 

The Board may co-opt individuals and delegate any of its powers to a committee, working group 

and/or such other persons as they deem fit.  The Board may also delegate to any Chief Executive 

Officer or any Director holding any other executive office such of their powers as they consider 

desirable to be exercised by said Director.  Any such delegation may be made subject to any 

conditions the Board may impose and either collaterally with or to the exclusion of their own 

powers and may be revoked or altered.  Subject to any such conditions, the Articles regulat ing the 

proceedings of the Board so far as they are capable of applying shall govern the proceedings with a 

committee with two or more members.  The Act and proceedings of any committee and working 

group shall be reported to the Board in accordance with the provisions of these Articles. 

 

11.) Proceedings of the Board 

I. Subject to the provision of the Articles, the Board may regulate their proceedings as 

they think fit.  A Director may, and the Secretary at the request of the Director shall, 

call a meeting of the Board but it shall meet at least three times in every year.  

Questions arising at a meeting shall be decided by a majority of votes.  In the case of 

an equality of votes, the Chairperson shall have a second or casting vote. 

II. The quorum for the transaction of the business of the Board shall be three. 

III. The Chairperson shall chair all General Meetings of the Board.  But if the Chairperson 

is unwilling to preside or is not present within fifteen minutes after the time appointed 

for the meeting, the Directors present may appoint one of their members to be 

Chairperson of the meeting. 

IV. All Acts done by a meeting of the Board, or of a Committee and working groups of the 

Board, or by a person acting as a Director shall, notwithstanding that it be afterwards 

discovered that there was a defect in the appointment of any Director or that any of 

them were disqualified for holding office, or had vacated office, or were not entitled to 

vote, be as valid as every such person had been duly appointed and was qualified and 

had continued to be a Director and had been entitled to vote. 

V. Save as otherwise provided by the Articles, a Director shall not vote at a meeting of 

the Board or of committee and working groups of the Board on any resolution 

concerning a matter in which the Director has, directly or indirectly, an interest or duty 

which is material and conflicts or may conflict with the interests of the Company 

unless the Director’s interest or duty arises only because the case falls within one or 

more of the following paragraphs: 

a) The resolution relates to the giving to the Director of a guarantee, security or 

indemnity in respect of money lent to, or an obligation incurred by the Director for 

the benefit of, the Company or any of its subsidiaries. 

b) The resolution relates to the giving to a third party of a guarantee, security or 

indemnity in respect of an obligation of the Company or any of its subsidiaries for 

which the Director has assumed responsibility in whole or part and whether alone or 

jointly with others under a guarantee or indemnity or by the giving of security. 

c) Upon approval, by the Revenue Commissioners for taxation purposes. 

d) A Director has a statutory duty to disclose any interests he may have in matters 

discussed at Board Meetings. 



 

VI. For the purposes of this Article, an interest of a person who is, for any purpose of the 

Acts (excluding any statutory modification thereof not in force when this Article 

becomes binding on the Company) connected with a Director shall be treated as an 

interest of the Director. 

VII. A Director shall not be counted in the quorum present at a meeting in relation to a 

resolution on which he is not entitled to vote. 

VIII. The Company may by ordinary resolution suspend or relax to any extent, either 

generally or in respect of any particular matter, any provision of the Articles 

prohibiting a Director from voting at a meeting of the Board or of a committee and 

working groups of the Board. 

IX. If a question arises at a meeting of the Board or of a committee or working group of 

the Board as to the right of a Director to vote, the question may, before the conclusion 

of the meeting, be referred to the Chairperson of the meeting and his/her ruling in 

relation to any Director other than themself shall be final and conclusive. 

 

12.) Senior Officers 

I. The Chairperson shall be elected annually at the Annual General Meeting. 

II. An affiliated member may nominate the Chairperson. 

III. The Chairperson of the Board carries the ultimate responsibility for the operation of 

the Company and the direction of its affairs.  These responsibilities include leading the 

Board.  At all times, the Chairperson should manage his duties according to the 

principles of fairness and balance. 

 

13.) Staff 

I. The Board may from time to time appoint persons as staff of the Company to conduct 

the general administrative work of the Company for such period and on such terms as 

to remuneration and otherwise as they may think fit and, subject to the terms of any 

agreement entered into in any particular case, may evoke such appointments. 

II. A Director shall not be eligible for appointment to any paid executive office in the 

Company and if the holder of any such paid office shall become a Director, his office 

shall at once be vacated. 

III. The Company undertakes in relation to its staff and volunteer workers to comply with 

all relevant Acts such as Terms of Employment (Information) Act 1994 and 2001, 

Unfair Dismissals Act 1977 (Amended 1993), The Employment Equality Act 2004, 

Health, Safety and Welfare at Work Act 1989, etc. 

 

14.) Minutes 

The Board shall cause minutes to be kept for the purpose: 

I. Of all appointments of officers made by the Company and 

II. For the documenting of all proceedings at meetings of the Board and shall make 

regulations by bye-laws for the provision of minutes by committees and working 

groups. 

 

15.) The Seal 

The seal shall only be used by the authority of the Board or of a committee or working group of 

Directors authorised by the Board.  The Board may determine who shall sign any instrument to 

which the seal is affixed and unless otherwise so determined it shall be signed by a Director and by 

the Secretary or by a second Director. 

 

16.) Affiliated Bodies 

The bye laws of the Affiliated Bodies shall not be in conflict with any provisions of these Articles.  



 

17.) Accounts 

As directed by the Companies Act as amended: 

I. Proper books of accounts shall be kept. 

II. Audited annual accounts shall be presented at the Annual General Meeting. 

III. Accounts shall be circulated in advance of the Annual General Meeting. 

IV. No member shall (as such) have any right of inspecting any accounting records or 

other book or document of the Company except as conferred by statue or authorised by 

the Board or by ordinary resolution of the Company. 

 

18.) Notices 

I. Any notice to be given to or by any person pursuant to the Articles shall be in writing 

except that a notice calling a meeting of the Board need not be in writing (in writing 

shall mean any communication by letter, fax or email). 

II. Notice of an Annual General Meeting or an Extraordinary General Meeting of the 

Company shall be given to Colleges / Institutes / Universities either personally or by 

sending it by fax, post or email. 

III. Any member present at any meeting of the Company shall be deemed to have received 

notice of the meeting and, where requisite, of the purposes for which it was called. 

 

19.) Dispute Resolution 

I. Subject to all internal avenues of appeal having been exhausted, this Article shall 

apply to any dispute or difference arising out of, in connection with or under these 

Articles of Association or any rules, bye-laws, codes, policies or equivalent of the 

Company. This shall include without limitation any dispute arising out of, under or in 

connection with the legality of any decision made or procedure used by the Company 

or any part of it. 

II. Each such dispute or difference shall be referred to Just Sport Ireland (JSI) for final 

and binding arbitration by a single arbitrator in accordance with the JSI Arbitration 

Rules and in accordance with the Arbitration Act 2010 as amended. 

III. This Article shall also apply to every participant and member of every Unit (as defined 

below). Each such participant or member is bound to refer any dispute or difference 

which remains unresolved after all internal avenues of appeal have been exhausted to 

JSI arbitration in accordance with sub-Article (II) above. 

IV. The provisions of this Article shall apply notwithstanding any other provision to the 

contrary contained within these Articles and/or any other rules, bye-laws, codes, 

policies or equivalent of the Company and/or any Unit from time to time. This Article 

applies notwithstanding the level within the Company that any such dispute or 

difference occurs in the first instance. 

V. The effect of this Article is to prohibit any party to such dispute or difference from 

commencing legal proceedings before the Courts. 

VI. For the purpose of this Article, “Unit” means any team, association, club or committee 

or sub- committee or other grouping, association or entity of any type which is in turn 

a member, part of, affiliated to or governed by the Company.” 

 

20). Indemnity 

Every Director and other officer of the Company shall be entitled to be indemnified out of the assets 

of the Company against all losses or liabilities (including any such liability as mentioned in 

paragraph (b) of Section 200 of the Companies Acts 1963) which the Director may sustain or incur 

in the course of or in the execution of duties and no Director or other officer shall be liable for any 

loss or damage sustained by the Company as a result of or in connection with the execution of 



duties, provided however that this Article shall have effect only insofar as its provisions are not 

excluded by Section 200 of the Companies Acts 1963. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


