THE COMPANIES ACTS 1963 TO 2009
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

THE IRISH DENTAL ASSOCIATION LIMITED

Interpretation.
1. 
In these articles:—

The provisions of Table C as set out in the Companies Act, 1963 (No. 33 of 1963) are hereby adopted, except to the extent that the standard provisions thereof are hereby amended or altered, expressly or by implication.
"the Act" means the Companies Acts, 1963 to 2009;

“the Council” means the Council of the Company referred to in the Articles, as the same may be constituted from time to time.

“The Dental Register of Ireland” means the Dentists Register kept pursuant to the Dentists Act 1985 or any statutory amendment there of or any replacing Acts.

“the Secretary” (aka the Honorary Secretary) means any person appointed to perform the duties of the Secretary of the Company.

“Bye-Laws” means the bye-laws of the Company for the time being in force.

Members.
2. 
The number of members with which the company proposes to be registered is 3,000 but the directors may from time to time register an increase of members.

3. 
Membership of the Company shall be divided into the following categories:

Full Members.
Ordinary Members: Persons whose names appear on the Register of Dentists for Ireland and who are in practice in Ireland and are members of the Irish Dental Union and who are admitted to membership.

Life Members: Persons who have been members of the Company for 30 years or more and are members of the Irish Dental Union and have attained the age of 65, admission shall be at the discretion of the directors.

Other members.
Honorary Members: The Directors may, subject to these Articles, elect as Honorary Members, persons of such standing and experience as makes it desirable in the opinion of the Board of Directors that they should be members of the Company.  Honorary Members shall not be liable to pay any entrance fee or subscription.

Affiliate Members:  Persons whose names do or do not appear on the Register of Dentists for Ireland and who are not in practice in Ireland but who are dental practitioners registered with the relevant authorities in another jurisdiction and are members of the Irish Dental Union and who are admitted to membership.

New Graduates: Being: Persons in their First year after qualification from a recognised Dental School in Ireland or other jurisdiction, whose name appears on the register of dentists in Ireland and are in practice in Ireland and are members of the Irish Dental Union and who are admitted to membership.

Student Associate Members: Any full-time dental student attending a Republic of Ireland dental school.  A Student Associate Member shall be entitled to attend the general meetings of the Company but shall not hold office with the Company or be entitled to vote at such meeting.

4.
Wherever the term “Member” is hereinafter used without qualification it shall be taken as applying to Full Members i.e. both Ordinary Members and Life Members irrespective of category.
5.
Membership shall not be transferable by a members own act or by operation of Law.

6.
Applications for membership of the Company shall be made to the Council of the Company in writing in such form and containing such information as the Directors may from time to time prescribe.  The Directors shall have the absolute discretion in determining whether to accept or reject any application for membership and shall not be bound to assign any reason for its decision.  Upon election of any person as a member of the Company the Honorary Secretary shall thereupon enter his name in the Register of Members of the Company.

Removal of Members.
7.
A member shall be at liberty by notice in writing to resign his membership on payment of all moneys due from him/her to the Company.  Any member may resign from membership of the Company, after returning to the Company’s office his membership Certificate (if any) and all books or other property of the Company in his custody by delivering to the registered office a notice in writing signed by himself, stating that he resigns his membership of the Company.

8.
Any member who is convicted of any criminal offence, considered by the Directors to bring the member or the Company into disrepute, shall, on a Resolution to that effect, passed by the Directors at a meeting duly convened with notice of intention to consider the case, at which not less than                                                     four of the board of Directors are present, have his name struck off the Register of Members and shall cease to be a member accordingly.  

9.
A member may be suspended from membership or expelled altogether for conduct prejudicial to the interest of the Company by a vote of two thirds majority of the Board of Directors present and voting.  Such member shall be given fourteen days’ notice of the Meeting at which an enquiry will be held and shall be allowed to submit a defence and have the right to attend with his/her witnesses and to be represented by Counsel or a Solicitor at the meeting.  Further, s/he shall have a right of appeal to the next General Meeting, if within fourteen days of the Board’s decision to suspend or expel him, he informs the Honorary Secretary of his intention to appeal.

10.
The liability of the members who shall withdraw or be removed from the Company to pay any subscription or other sum which has become due from him prior to his withdrawal or removal shall not cease on his withdrawal or removal and the Company may take such proceedings as shall be necessary for the recovery of such subscription or other sum.

11.
A person who has been deprived of his membership under any of the provisions of these Articles may be re-admitted by the Board of Directors, at any time and upon such conditions as it may make.

Entrance Fees and Annual Subscriptions.
12.
Entrance fees and annual subscriptions shall be such as the Board of Directors may from time to time determine with the sanction of a Resolution of the Annual General Meeting.

13.
Subscriptions shall be paid by all the Members to the Honorary Treasurer at the Registered Office of the Company.

14.
It shall be competent for any Branch or Group offering special privileges to its Members to require a special subscription from those Members who avail themselves of such special privileges.

15.
Honorary Members shall not be liable to pay any entrance fee or subscription.

16.
No application for election to ordinary membership shall be considered unless accompanied by the appropriate entrance fee and or annual subscription, and is otherwise in accordance with the requirements laid out in the Company’s Bye Laws for the time being in force. No election shall become effective unless these provisions have been fulfilled.

17.
The annual subscription shall be due on the 1st day of January in each year for the year then beginning.

18.
If any member fails to pay his subscription within one calendar month of its becoming due from him/her the Honorary Secretary shall serve him with a notice that he is in arrears, and in the event of non-payment by 31st of March, the member shall have all rights and privileges of membership suspended and the member shall not be entitled to assert or exercise any rights of membership whatsoever.  

19.
In the event of non-payment by 30th of June, the member shall be deemed to have forfeited and lost all rights and privileges of membership and his or her name shall be removed from the Register of Members of the Company.  The foregoing provisions shall not apply in the case of a member whose subscription is being paid in full by Bankers’ Order provided that such payment shall have been completed by 30th September.

20.
The Board of Directors may at their absolute discretion waive the entrance fee, reduce or remit the annual subscription, or the arrears of annual subscriptions of any member.

General Meetings.
21. 
The Annual General Meeting of the Company shall be convened in such place and at such time as the Board of Directors shall resolve, but every effort shall be made to convene the meeting in the period commencing April 1st and ending May 31st.

22.
The provision of the Act providing for the passage of resolutions in writing by the members is hereby excluded.
23.  
All general meetings other than annual general meetings shall be called extraordinary general meetings.

24.  
The directors may, whenever they think fit, convene an extraordinary general meeting and extraordinary general meetings shall also be convened on such requisition, or, in default, may be convened by such requisitions, as provided by section 132 of the Act.  If at any time there are not within the State sufficient directors capable of acting to form a quorum, any director or any two members of the company may convene an extraordinary general meeting in the same manner as nearly as possible as that in which meetings may be convened by the directors.

Notice of General Meetings.
25.  
At least fifty days before the date fixed for the Annual General Meeting, the Honorary Secretary shall advise each member of the date thereof and shall enclose with such notice a form of nomination to the Board of Directors and/or Council for any vacancies arising and seek resolutions for consideration.

26.  
All nominations must be returned to the Honorary Secretary at least thirty five days before the date of the Annual General Meeting together with any resolutions which the members wish to have considered at the Annual General Meeting.  Such nominations being returned must have the name of a proposer and seconder and an indication from the nominee of their willingness to act.  Only members whose subscriptions are fully paid up shall be eligible for election.

27.
The Honorary Secretary shall send at least 21 days prior to the date of the annual general meeting, notice of all motions and proposed nominations to be put before the members at the Annual General Meeting together with a copy of the financial statements of the Company for the preceding year. 

Proceedings at General Meetings.
28. 
The quorum of any general meeting shall be thirty of those persons entitled to be present and vote thereat.  If a quorum is not present within thirty minutes from the time appointed for holding the meeting, the Chairman may declare the meeting postponed to a later date, of which seven days’ notice shall be given.  If during a meeting a quorum ceases to be present the Chairman may declare the meeting adjourned.  Nothing in this Article shall invalidate any decisions reached while a quorum was present.

29. 
The provisions of Article 20 of Table C providing for the passage of resolutions in writing by the members are hereby excluded.
Votes of Members.
30.
Only members present in person and entitled to vote shall be entitled to exercise their right to vote at any General Meeting and no member may appoint any person as their proxy and the provisions of the Act providing for the appointment of a proxy are hereby excluded.

Directors and Secretary.
31. 
The directors of the company shall be appointed by the members of the Company and shall consist of 

(i)
the President for the time being of the Irish Dental Union, 

(ii)
the Vice-President for the time being of the Irish Dental Union, 

(iii)
the President-Elect for the time being of the Irish Dental Union, 

(iv)
the Honorary Secretary for the time being of the Irish Dental Union, 

(v)
the Honorary Treasurer for the time being of the Irish Dental Union, 

(vi)
the Honorary Membership Officer for the time being of the Irish Dental 


Union, 

(vii)
the nominee of the General Practitioners Group for the time being of the Irish Dental Union, 

(viii) the nominee of the HSE Dental Surgeons Group for the time being of the Irish Dental Union,

(ix)
the Honorary Secretary Elect, or the Honorary Treasurer Elect for the time being of the Irish Dental Union, as the case may be.

32. 
The President of the Irish Dental Union shall preside as Chairman at every meeting of the Board of Directors of the company, or if he is not present within 15 minutes after the time appointed for the holding of the meeting or is unwilling to act, the Vice President or President Elect shall preside, if none of these are present the meeting shall elect one of their number there present to preside.

33. 
The Board of Directors shall, whenever considered by them to be appropriate, (having regard to the urgency of any given situation), seek to procure the views of and seek the guidance and recommendations of the Council of the Union, (as a body representative of the members) before deciding upon matters of importance or significance.

34.
The provisions of Articles 58 to 65 of Table C are hereby excluded and the manner of election of Directors / Officers shall be regulated by and carried out in accordance with the Bye-Laws. 

35.  
The quorum for the meeting of Board of Directors shall be four.

36.
The Honorary Secretary shall, ex officio, be and act as the Company Secretary.

37. 
Any Director may also be paid all traveling, hotel and other expenses properly incurred by them in attending and returning from meetings of the Board of Directors or any committee of the Directors or in connection with the business of the company, but shall not be paid any remuneration.  38.   The Honorary Secretary shall conduct the business of the Company and be responsible for the persons employed under him/her.

39.   The Honorary Secretary shall appoint a paid Executive to be termed the Chief Executive Officer who shall be the Chief Executive Officer for the time being of the Irish Dental Union and shall continue to hold such office as long as he/she shall remain as Chief Executive Officer of the Irish Dental Union but shall vacate such office thereafter and such other paid officers as may appear necessary for the proper conduct of the Company and such officers shall be under the day to day direction and supervision of the Secretary and the general direction and supervision of the Board of Directors.

40.    The bye laws constituted altered or amended by the Board of Directors shall have immediate effect until the next general meeting where they will require ratification by the meeting.

Names, Addresses and Descriptions of Subscribers.
