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Letter from the Chairman 

 

31 March 2016 
 
 
Dear Shareholder 
 
It is my pleasure to invite you to the first Annual General Meeting (“AGM”) of Malin Corporation plc 
(the “Company”) which will be held at the Royal Marine Hotel, Dun Laoghaire, Co. Dublin, Ireland at 
9.00am on Tuesday, 26 April 2016. 
 
I am writing to you to outline the background to the resolutions to be proposed at the AGM, all of 
which the Board of Directors (“the Board” or “the Directors”) consider to be in the best interests of the 
Company and its shareholders as a whole. 
 
The Annual Report and Financial Statements for the period to 31 December 2015 are available to 
view and download from the Company’s website, www.malinplc.com, under the "Financial Results" 
section of the "Investors" tab. You may at any time opt to receive a paper copy of the Annual Report 
and Financial Statements by contacting Jemma Hogan on +353 1 901 5717 or by emailing 
info@malinplc.com. 
 
The formal Notice of AGM appears on pages 5 - 7 of this document, and this letter explains the 11 
items to be transacted at the AGM. 
 
Resolution 1: Financial Statements, Annual Report and Affairs of the Company 
 
Resolution 1 is asking members to receive and consider the Financial Statements and the reports of 
the Directors and auditor for the period to 31 December 2015 and to review the affairs of the 
Company.  It should be noted that Resolution 1 is an advisory resolution and is not binding on the 
Company.  
 
Resolution 2: Director’s Remuneration Report 
 
Resolution 2 is asking members to receive and consider the Directors' Remuneration Report as set 
out on pages 60 to 67 of the 2015 Annual Report. It should be noted that Resolution 2 is an advisory 
resolution and is not binding on the Company. 
 
Resolution 3: Re-appointment of Directors 
 
Resolution 3 deals with the re-appointment of the Directors. In accordance with the provisions of 
section 1090 (2) of the Companies Act 2014, as this is the first AGM of the Company, each of the 
current Directors will retire from office, and offer themselves for re-appointment to the Board, at the 
AGM. The names of the Directors together with a detailed description of the skills, expertise and 
experience that each of the Directors brings to the Board are set out on pages 45 to 47 of the 2015 
Annual Report. The re-appointment of each Director will be considered separately. 
 
Resolution 4: Re-Appointment and Remuneration of the Auditor 
 
Resolution 4 deals with the re-appointment of KPMG as the Company's statutory auditor for the 
period ending at the end of the next annual general meeting of the Company, and the authorisation of 
the Board to fix the remuneration of the auditor. 
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Resolutions 5 and 6: Amendments to the Memorandum and Articles of Association 
 
Resolutions 5 and 6 propose to amend particular clauses in the Memorandum and Articles of 
Association of the Company in order to (i) give effect to certain changes arising as a consequence of 
the commencement of the Companies Act 2014 on 1 June 2015, and (ii) (in the case of the Articles of 
Association only) remove a number of the provisions relating to the mechanics of the Company’s 
admission to the Enterprise Securities Market of the Irish Stock Exchange, which are now no longer 
relevant or required. An explanation of the changes proposed to be made to the Memorandum and 
Articles of Association of the Company by these resolutions is set out in the Appendix to the Notice of 
the AGM.  
 
A copy of the Memorandum and Articles of Association, amended to reflect (and marked up to 
highlight) the proposed changes, is available on the Company’s website, www.malinplc.com, under 
the "Constitutional Documents" section of the "Investors" tab, and may be inspected at the registered 
office of the Company during business hours until the close of the AGM. A copy may also be 
inspected at the AGM. 
 
Resolution 7: Cancellation of Authorised but Unissued C Ordinary and D Ordinary Shares   
 
Resolution 7 is proposed to cancel the unissued C Ordinary Shares and D Ordinary Shares in the 
authorised share capital of the Company.  These share classes converted into Ordinary Shares and A 
Ordinary Shares respectively as part of the Company's IPO process and are no longer required. 
 
Resolution 8: Creation of New Classes of Shares 
 
Resolution 8 is being proposed in order to create new classes of preferred shares, B ordinary shares 
and deferred shares in the capital of the Company.  The Board considers that the introduction of the 
proposed new share classes into the capital structure of the Company will provide the Company with 
the flexibility to consider and respond to future business needs and opportunities as they arise from 
time to time, including in connection with capital raising, financing and acquisition transactions and/or 
capital return opportunities.  
 
Resolution 9: Disapplication of Statutory Pre-emption Rights in Certain Circumstances 
 
Resolution 9 is asking members to renew the Directors' authority to disapply the statutory pre-emption 
provisions for allotments (other than by way of pre-emptive offers) up to an aggregate nominal value 
of €4,251.40 which represents 10% of the aggregate nominal value of the Company's issued share 
capital as at 31 March 2016. The Directors will exercise this authority only if they consider it to be in 
the best interests of the Company, and its shareholders as a whole. 

Resolution 10: Authority to Purchase Own Shares 
 
Resolution 10 is proposed to provide the Company, and/or any of its subsidiaries, with the authority to 
purchase up to 10% of the Company's issued share capital as at 31 March 2016. This authority will 
provide flexibility in the management of the Company’s capital and will be exercised only if the 
Directors consider it to be in the best interests of the Company and its shareholders as a whole. The 
resolution also sets out the minimum and maximum prices that may be paid for shares purchased in 
this manner. 
 
Resolution 11: Re-Issue Price of Treasury Shares 
 
Resolution 11 will be proposed to authorise the Company to re-issue treasury shares off-market at 
certain specified maximum and minimum prices. 
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Recommendation 
 
The Board is satisfied that each of the resolutions set out in the Notice of AGM are in the best 
interests of the Company and its members as a whole. Accordingly, your Board unanimously 
recommends that you vote in favour of each of the resolutions to be proposed at the AGM.  
 
Adoption of FRS 101 Accounting Standard 
 
In the preparation of its annual Financial Statements, the Company has chosen to adopt the FRS 101 
(Reduced Disclosure Framework) financial reporting standard in respect of the Company’s Financial 
Statements. FRS 101 has not been adopted in respect of the Group’s Financial Statements, which 
have been prepared in accordance with IFRS as adopted by the European Union.  The Board 
believes that assessment of the Group’s financial position is achieved by a review the Group’s 
Financial Statements and that the Company’s Financial Statements are not material in this regard. 
FRS 101 allows the Company to make reduced disclosures in a number of areas in the Company’s 
Financial Statements. The Board considers it to be in the best interests of the Company to adopt FRS 
101 in the preparation of its annual Financial Statements. A shareholder or shareholders having an 
aggregate holding of 5% or more of the Company's issued share capital shall have the right to object 
to the adoption of the FRS 101 standard in the Company’s Financial Statements, and may notify the 
Company of such objections by serving notice in writing to the Company at its registered office (2 
Harbour Square, Crofton Road, Dun Laoghaire, Co. Dublin, Ireland) not later than 28 April 2016.   
 
Proxy Appointment 
 
Shareholders entitled to attend and vote at the meeting may appoint one or (where shares are held in 
different securities accounts) more proxies to attend, speak, ask questions and vote at the AGM on 
their behalf. You may appoint a proxy by completing the enclosed Form of Proxy and returning it to 
the Company’s Registrar at Computershare Investor Services (Ireland) Limited, P.O. Box 954, Heron 
House, Corrig Road, Sandyford Industrial Estate, Dublin 18, Ireland. Alternatively you may appoint a 
proxy electronically and the relevant instructions are set out on the Form of Proxy. 
 
All proxy votes must be received by the Company’s Registrar, Computershare Investor Services at 
P.O. Box 954, Heron House, Corrig Road, Sandyford Industrial Estate, Dublin 18, Ireland by 9.00am 
on Sunday, 24 April 2016. The submission of a Form of Proxy will not preclude a registered 
shareholder from attending the meeting and voting in person should they wish to do so. A proxy need 
not be a shareholder of the Company.  

 
Yours faithfully 
 

 
    
John Given  
Chairman  
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NOTICE OF ANNUAL GENERAL MEETING 

OF 

MALIN CORPORATION PLC 

 

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Malin Corporation plc (the 
"Company") will be held in the Royal Marine Hotel, Dun Laoghaire, Co. Dublin, Ireland at 9.00am on 
Tuesday, 26 April 2016 for the following purposes:  

Ordinary Resolutions 

1. To receive and consider the financial statements for the period to 31 December 2015 together 
with the reports of the directors of the Company (the "Directors") and the statutory auditor of the 
Company thereon, and to review the affairs of the Company (Resolution 1).  
 

2. To receive and consider the Directors’ Remuneration Report for the period to 31 December 2015 
(Resolution 2). 

 
3. As separate resolutions, to re-elect the following Directors: 

 
a) John Given (Resolution 3(a)) 
b) Kelly Martin (Resolution 3(b)) 
c) Adrian Howd (Resolution 3(c)) 
d) Darragh Lyons (Resolution 3(d)) 
e) Liam Daniel (Resolution 3(e)) 
f) Owen Hughes (Resolution 3(f)) 
g) Robert A. Ingram (Resolution 3(g)) 
h) Kieran McGowan (Resolution 3(h)) 
i) Sean Murphy (Resolution 3(i)) 
j) Uwe Bicker (Resolution 3(j)) 
k) Kyran McLaughlin (Resolution 3(k))  

 
4. To re-appoint KPMG as the statutory auditors of the Company and to authorise the Directors to 

fix the remuneration of the statutory auditors (Resolution 4). 

Special Resolutions  

5. To consider and, if thought fit, to pass the following as a Special Resolution (Resolution 5): 
 
"That the Memorandum of Association of the Company be amended in clause 3.16, by the 
deletion of the words “Section 155 of the Companies Act, 1963” and the substitution of the words 
“section 8 of the Companies Act 2014” in their place and the deletion of the words “the said 
section" and the substitution of the words “section 7 of the Companies Act 2014” in their place." 

 
6. To consider and, if thought fit, to pass the following as a Special Resolution (Resolution 6): 

 
"That the Articles of Association be amended in the manner set out in the revised version of the 
Articles of Association produced to the meeting and made available on the Company’s website 
www.malinplc.com and shall, as amended, be the Articles of Association of the Company (in 
substitution for and to the exclusion of the existing Articles of Association of the Company).” 

Ordinary Resolutions  

7. To consider and, if thought fit, to pass the following as an Ordinary Resolution (Resolution 7): 
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"That the authorised capital of the Company be and is hereby reduced from €306,000 to €305,000 by 
the cancellation of 350,000 C Ordinary Shares of €0.001 each and 650,000 D Ordinary Shares of 
€0.001 each in the authorised but unissued share capital of the Company." 

 
8. If Resolution 7 above is passed at the meeting: 

 
To consider and, if thought fit, to pass the following as an Ordinary Resolution (Resolution 8): 

"That the authorised capital of the Company be and is hereby increased from €305,000 divided 
into 300,000,000 Ordinary Shares of €0.001 each and 5,000,000 A Ordinary Shares of €0.001 
each to €566,000 divided into 300,000,000 Ordinary Shares of €0.001 each, 5,000,000 A 
Ordinary Shares of €0.001 each, 305,000,000 B ordinary shares of €0.0001 each, 200,000,000 
series Preferred Shares of €0.001 each and 305,000,000 deferred shares of €0.0001 each, 
having the rights attaching thereto set out in the Articles of Association of the Company, as 
amended from time to time." 

If Resolution 7 above is not passed at the meeting: 

To consider and, if thought fit, to pass the following as an Ordinary Resolution (Resolution 8): 

"That the authorised capital of the Company be and is hereby increased from €306,000 divided 
into 300,000,000 Ordinary Shares of €0.001 each, 5,000,000 A Ordinary Shares of €0.001 each, 
350,000 C Ordinary Shares of €0.001 each and 650,000 D Ordinary Shares of €0.001 each to 
€567,000 divided into 300,000,000 Ordinary Shares of €0.001 each, 5,000,000 A Ordinary 
Shares of €0.001 each, 305,000,000 B ordinary shares of €0.0001 each, 350,000 C Ordinary 
Shares of €0.001 each, 650,000 D Ordinary Shares of €0.001 each, 200,000,000 series 
Preferred Shares of €0.001 each and 305,000,000 deferred shares of €0.0001 each, having the 
rights attaching thereto set out in the Articles of Association of the Company, as amended from 
time to time."  

Special Resolutions  

9. To consider and, if thought fit, to pass the following as a Special Resolution (Resolution 9): 

"That pursuant to Sections 1022 and 1023(3) of the Companies Act 2014, the Directors be and 
are hereby empowered to allot equity securities (within the meaning of Section 1023(1) of the 
Companies Act 2014) for cash as if Section 1022(1) of the Companies Act 2014 did not apply to 
any such allotment provided that such power be effective from the time of the passing of the 
resolution and to be limited to the allotment of equity securities up to a maximum aggregate 
nominal value of €4,251.40, representing approximately 10% of the aggregate nominal value of 
the Company's issued share capital as at 31 March 2016."  

The authority hereby granted shall expire at the close of business on the earlier of the close of 
business on the date of the next Annual General Meeting of the Company or 25 July 2017 unless 
and to the extent that such power is renewed, revoked or extended prior to such date, save that 
the Company may make before such expiry an offer or agreement which would or might require 
equity securities to be allotted after such expiry, and the Directors may allot equity securities in 
pursuance of such an offer or agreement as if the power conferred by this resolution had not 
expired.   
 

10. To consider and, if thought fit, to pass the following as a Special Resolution (Resolution 10): 

"That pursuant to section 1074 of the Companies Act 2014, the Company and/or any subsidiary 
(as defined by Section 7 of the Companies Act 2014) of the Company be and they are hereby 
generally authorised to make market purchases (as defined in Section 1072 of the Companies 
Act 2014) of shares of any class of the Company on such terms and conditions and in such 
manner as the Directors may from time to time determine in accordance with and subject to the 
provisions of the Companies Act 2014 and to the following restrictions and provisions:  
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(i) the maximum number of shares authorised to be acquired shall not exceed 10% of the 
nominal value of the Company's issued share capital as at 31 March 2016;  

(ii) the minimum price (excluding expenses) which may be paid for any share shall be a price 
equal to the nominal value thereof; and 

(iii) the maximum price (excluding expenses) which may be paid for any share shall not be more 
than 10% above the average of the closing prices of the Company's ordinary shares on the 
Enterprise Securities Market of the Irish Stock Exchange Daily Official List for the five business 
days prior to the day the purchase is made." 

The authority hereby granted shall expire at the close of business on the earlier of date of the 
next Annual General Meeting of the Company or 25 July 2017 unless and to the extent that such 
power is renewed, revoked or extended prior to such date. The Company may before such expiry 
make a contract for the market purchase of shares which would or might be wholly or partly 
executed after such expiry and may make a purchase pursuant to any such contract as if the 
authority hereby conferred had not expired. 

11. To consider and, if thought fit, to pass the following as a Special Resolution (Resolution 11): 

"That for the purposes of Section 1078 of the Companies Act 2014, the re-allotment price range 
at which any treasury shares (as defined by Section 106 of the Companies Act 2014) for the time 
being held by the Company may be re-allotted off-market shall be as follows: 

(i) the maximum price at which a treasury share may be re-allotted off-market shall be an 
amount equal to 120% of the "Appropriate Price"; and 

(ii) the minimum price at which a treasury share may be re-allotted off-market shall be an amount 
equal to 95% of the "Appropriate Price" (provided always that no treasury share shall be issued 
at a price lower than its nominal value); and 

(iii) for the purposes of (i) and (ii) above, the expression "Appropriate Price" shall mean the 
average of the closing prices of the Company's ordinary shares on the Enterprise Securities 
Market of the Irish Stock Exchange Daily Official List for the five business days prior to the day 
the re-allotment is made." 

The authority hereby granted shall expire at the close of business on the earlier of the date of the 
next Annual General Meeting of the Company or 25 July 2017 unless and to the extent that such 
power is renewed, revoked or extended prior to such date. The Company may before such expiry 
make a contract for the re-allotment of treasury shares which would or might be wholly or partly 
executed after such expiry and may make a re-issue or re-allotment of treasury shares pursuant 
to any such contract as if the authority hereby conferred had not expired. 

 

By order of the Board 

 

Padraic Roche 
Company Secretary  
Malin Corporation plc 
2 Harbour Square 
Crofton Road  
Dun Laoghaire  
Co. Dublin  
Ireland  
 
 
31 March 2016 
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Appendix 

Resolutions 5 and 6 in the attached Notice of Annual General Meeting propose to amend particular 
sections of the Memorandum and Articles of Association of the Company to give effect to the 
following: (1) changes arising as a consequence of the commencement of the Companies Act 2014 
(the “2014 Act”) on 1 June 2015, (2) (in the case of the Articles of Association only), to remove a 
number of obsolete Articles and defined terms, which relate to the admission of the Company's 
shares to trading on the Enterprise Securities Market of the Irish Stock Exchange which has now 
completed and (3) some other general, clarificatory and "house-keeping" updates.  Further details of 
the proposed amendments to the Memorandum and Articles of Association of the Company are set 
out below. 

1. Amendments in respect of the 2014 Act 

Substantially all of the provisions of the 2014 Act became effective on 1 June 2015. The 2014 Act has 
consolidated the previous Irish Companies Acts and many of the related statutory instruments into a 
single statute and has introduced significant reforms to Irish company law. Instead of providing, as the 
previous Irish Companies Acts had, for a model set of articles of association that apply unless 
otherwise provided for, the 2014 Act includes optional statutory provisions that apply to regulate a 
company unless its articles of association provide otherwise. 

Special Resolutions 5 and 6 are proposed in order to make certain amendments to the Memorandum 
and Articles of Association for the Company to, amongst other things, reflect the new statutory context 
and to ensure that the changes to Irish company law will not have an unintended effect on the 
Company’s Memorandum and Articles of Association. 

(i) Summary of Optional Provisions in the 2014 Act to be disapplied 

The 2014 Act contains specific statutory provisions that apply to all companies unless a company’s 
articles of association specifically exclude them. As those provisions deal for the most part with 
matters that are already dealt with in the Company’s existing Articles of Association (which also 
(unless expressly stated otherwise) disapply the model set of articles of association provided in Table 
A of the First Schedule to the Companies Act 1963 (Table A)), it is proposed that a new provision will 
be included in place of Article 1(a) of the Articles of Association to disapply certain of those optional 
sections of the 2014 Act. As Table A is no longer relevant, its disapplication in Article 1 is no longer 
necessary. A summary of each of the provisions of the 2014 Act which are being specifically excluded 
by the new Article 1(a) is set out below: 

Sections of the 2014 Act to 
be disapplied 

Subject matter/reason for disapplication of provisions in 2014 Act 
(references below to "Articles" are to articles in the Company’s Articles of 
Association) 

Section 43(2) This section is being disapplied as provision for use of the Company's seal is 
made in Article 100. 

Section 66(4) This section deals with a company's power to allot redeemable shares and is 
being disapplied as the matter is already provided for in Article 7.1.1. 

Section 77 - 81 These sections deal with the making of calls in respect of unpaid amounts due 
on shares issued by a company and are being disapplied as the matter is 
already provided for in Articles 14 - 30. 

Section 83(3) This sub-section deals with the power of a company to convert any of its shares 
into redeemable shares and is being disapplied as the matter is already provided 
for at Article 7.1.4. 

Section 95(1) This section deals with the right of directors to decline to register a transfer of 
shares and is being disapplied as the matter is already provided for in Article 33.  
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Sections 96(2) - (11) This section deals with the transmission of shares in a company and is being 
disapplied as the matter is already provided for in Articles 38 - 40.  

Sections 124 and 125 These sections deal with the declaration and payment of dividends by a 
company and are being disapplied as the matter is already provided for in 
Articles 103 – 113.  

Section 126(2) - (8) This section deals with bonus issues of shares and is being disapplied as the 
matter is already provided for in Articles 115 – 117. 

Sections 144(3) and (4) This section deals with the appointment of directors and these sub-sections are 
being disapplied as the matter is already provided for in Articles 82 – 85. 

Section 148(2) This section deals with the vacation of the office of director and is being 
disapplied as the matter is already provided for in Article 86. 

Section 155 This section deals with the remuneration of directors and is being disapplied as 
the matter is already provided for in Articles 73 and 74.  

Section 158 This section deals with the borrowing powers of directors and is being disapplied 
as the matter is already provided for in Article 79.  

Section 159(1) – (3) This section deals with the appointment of a managing director and these sub-
sections are being disapplied as the matters are already provided for in Article 
88.1. 

Section 160 This section deals with meetings of directors and committees and is being 
disapplied as the matter is already provided for in Articles 92 – 97.  

Section 161(1) and (5) – (7) This section deals with supplemental provisions about directors' meetings and 
these sub-sections are being disapplied as the matters are already provided for 
in Articles 90.2, 95 and 98. 

Section 162 This section deals with the holding of any other office or place of profit under the 
company by a director and is being disapplied as the matter is already provided 
for in Article 88.5. 

Section 164 This section deals with the signing of cheques and other negotiable instruments 
and is being disapplied as the matter is already provided for in Article 80. 

Section 165 This section deals with the appointment of alternate directors and is being 
disapplied as the matter is already provided for in Article 85. 

Section 178(2) Section 178(2) deals with the convening of extraordinary general meetings by 
members and had been disapplied by the existing Article 44 and is being 
disapplied now at Article 1(a) of the Articles of Association.  

Section 181(1) and (6) This section deals with notice of general meetings and these sub-sections are 
being disapplied as the matter is already provided for in Articles 48.1 and 48.3 
respectively. 

Sections 182(2) and (5)  This section deals with the quorum required for any general meeting of a 
company and is being disapplied as the matter is already provided for in Article 
49.  

Section 183(3) and (6) This section relates to the appointment of proxies and is being disapplied as the 
matter is already provided for in Article 65. 

Section 186(c), (d) and (f) This section relates to the business of a company’s annual general meeting and 
these sub-sections are being disapplied as the matters are already provided for 
in Article 50. 

Sections 187 and 188 These sections deal with the conduct of general meetings and voting at such 
meetings and are being disapplied as the relevant matters are already provided 
for in Articles 51, 53 and 54. 

Sections 218(3), (4) and (5) This section deals with the service of notice on members of a company and 
these sub-sections are being disapplied as detailed notice provisions are already 
provided for in Articles 118 - 124. 
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Section 229 This section deals with interests of a director in another company that a 
company is interested in and is being disapplied as the matter is already 
provided for in Article 90. 

Section 230 This section relates to the power of a director to act in a professional capacity for 
a company and is being disapplied as the matter is already provided for in Article 
88.5. 

Section 338(5) and (6) This section deals with the circulation of a company's financial statements and 
these sub-sections are being disapplied as the matter is already provided for in 
Article 119. 

Section 618(1)(b) This section deals with the distribution of company property on a winding up and 
is being disapplied as the matter is already provided for in Article 125.   

Section 620(8) This section deals with unclaimed dividends and is being disapplied as the 
matter is already provided for in Article 112. 

Section 1090 This section deals with the rotation of directors of a company and is being 
disapplied as the matter is already provided for in Article 82.  

Section 1092 This section deals with the remuneration of directors and is being disapplied as 
the matter is already provided for in Articles 73 and 74.  

Section 1113 This section deals with voting by a director in respect of certain matters and is 
being disapplied as the matter is already provided for in Article 90.2. 

  

(ii) Summary of Articles to be updated 

Details of the articles in the Articles of Association that have been amended are set out below.   

Article Number Article Heading Explanation for change 

1(c), 4.1, 4.3, 4.4, 4.7, 
4.9, 4.10, 5.1 (2), 5.1.3, 
7.1, 7.1.1, 7.1.2, 7.1.3, 
7.1.4, 31.2, 63.7.2, 
63.9, 79, 89.1, 89.2, 
104, 127.1 and 133.6. 

n/a These Articles contain references to sections in the previous Irish 
Companies Acts, and have been amended to refer to the 
corresponding provisions of the 2014 Act. 

1(a)  Interpretation The optional provisions disapplied in this Article have been set out 
in detail above. 
  

1(b) Interpretation A new Article 1(b) is being included to provide that the optional 
provisions of the 2014 Act which apply to public limited companies 
shall apply to the Company subject to any alterations contained in 
the Articles of Association of the Company.  

1(c) Interpretation The definition of "member" is being updated to remove the 
reference to the old Companies Acts and to include an appropriate 
definition under the 2014 Act. 

1(m) Interpretation This article has been deleted as the matters set out therein are 
now dealt with at Articles 1(a) and (b).  

4.7 Issue of Shares Article 4.7 is being supplemented to make it clear that the 
Company may issue warrants to subscribe for shares in the 
Company subject to the provisions of the 2014 Act. 

4.12 Issue of Shares Article 4.12 is being updated as section 1019 of the 2014 Act provides 
that a public limited company may not issue any bearer instrument, 
but that this restriction will not apply to an instrument falling within the 
definition of "permissible letter of allotment" in that section.  
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11 and 33.2.1 Issue of 
Certificates 
Refusal to 
Register 
Transfers 

The reference to Stock Exchange Nominee has been deleted from 
each of these Articles as the term is no longer in use following the 
repeal of the Companies (Amendment) Act 1977.  

14, 51.1, 53.1, 84, 95, 
98,  

Various The last sentence in each of these Articles (which provided that 
the terms of any optional provision in the 2014 Act covering 
substantially the same subject matter as that Article was 
disapplied) is being deleted as the matter is being dealt with in 
Articles 1(a) and (b).  

42 Consolidation, 
Sub-Division 
and Cancellation 
of Capital 

Article 42 is being updated to provide that the Directors, rather 
than the shareholders (as is currently the case) of the Company 
may consolidate or subdivide the Company's shares, cancel any 
shares in the Company's authorised but unissued share capital 
and increase or decrease the nominal value of the shares in the 
capital of the Company. This power will allow the Directors to take 
certain organisational actions with respect to the Company's share 
capital.  

47.1 Convening 
General 
Meetings  

The phrase "whenever they think fit" is being inserted into the first 
sentence of this Article to track the relevant language in the 2014 
Act. 
 
The sentence referring to any enactments which confer rights on 
shareholders to requisition meetings has been deleted as such 
optional provisions in the 2014 Act have been disapplied at Article 
1(a). 
 
Section 177(3) of the 2014 Act provides that any one member of a 
company may convene an extraordinary general meeting where 
there are not within the State sufficient Directors capable of 
forming a quorum, and this Article has been updated in respect of 
that provision.  

48.2 and 50 Notice of 
General 
Meetings 

These Articles have been updated to note the removal of the 
concept of "special business" and "ordinary business" at general 
meetings of shareholders from the 2014 Act.  

(old) 45.4 Notice of 
General 
Meetings 

This Article has been deleted as the concept of "extended notice" 
has been removed from the 2014 Act.   

56.2 Entitlement to 
Demand Poll 

Section 189 of the 2014 Act provides that three members of a 
company may demand a poll at a general meeting and this Article 
has been updated to reflect that provision.   

67.1 Delivery and 
Appointment of 
Proxy 

Article 67.1 is being amended to reflect the provisions of Section 
183(6) of the 2014 Act, by providing that a proxy shall be effective 
if received by the Company by such time as the Directors or 
Company Secretary may specify in the notes to the notice of the 
meeting or otherwise. Previously, any such proxy would not be 
effective unless it was received at least 48 hours prior to the 
meeting to which it relates. 

68.1 Electronic Proxy This Article has been updated to reflect that the 2014 Act 
expressly permits the appointment of a proxy by electronic means. 

71 Number of 
Directors 

Section 177(3) of the 2014 Act provides that any one member of a 
company may convene an extraordinary general meeting where 
there are not within the State sufficient Directors capable of 
forming a quorum, and this Article has been updated in respect of 
that provision. 



12 

87 Removal of 
Directors 

This Article has been updated as the concept of "extended notice" 
has been removed from the 2014 Act.   

90.2 Directors 
Interests 

This Article has been updated to clarify that a Director will be 
counted in the quorum of a meeting at which a vote is taking place 
on a matter in which he has an interest, provided that that interest 
has been disclosed to his fellow Directors prior to the vote. 

90.3 Directors Section 228(1)(d) of the 2014 Act codifies the common law 
restriction on the use of company property by directors but to 
mitigate an overall literal interpretation of that provision, a new 
Article 90.3 is being inserted so that Directors can continue to use 
company property in accordance with the terms and conditions of 
their employment or appointment. 

90.4  Proceedings of 
Directors 

Sections 228(1)(e) and 228(2) of the 2014 Act codify the common 
law rules on directors fettering their independent judgement and a 
new Article 90.4 makes it clear that Section 228(1)(e) will not 
restrict anything which may be done by any director in accordance 
with prior authorisation of the Board or a committee of the Board. 
In addition, the new Article prohibits any individual director 
entering into any commitment which might otherwise be permitted 
by Section 228(2) without the prior approval of the Board or 
committee of the Board.  

113 Reserves The word "divide" at the end of Article 113 is being replaced with 
"distribute" to mirror the wording in Section 124(3)(c) of the 2014 
Act.  

114 Accounts Chapter 2, Part 6 of the 2014 Act uses new terminology with 
regard to maintenance of accounting records and Article 114 has 
been updated to reflect those changes.  

115 Alteration of 
Capital, 
Capitalisation of 
Profits and  
Dividends and 
Reserves 

The expression "undenominated capital" is being inserted in this 
section as the expression is now used in the 2014 Act to refer to 
this section deals withthat part of a company's issued share capital 
which is not represented by the nominal value paid up on the 
issued shares.  

(iii) Other 2014 Act-related amendments  

A number of other amendments are proposed to the Articles of Association in respect of the 2014 Act, 
being: (i) the deletion of the definitions of "1963 Act", "1983 Act", "1990 Act", "2014 Act", and "Stock 
Exchange Nominee", (ii) the deletion of the defined terms "Acts", "Companies Acts", "1963 Act", 
"1983 Act", "1990 Act" and "2014 Act" throughout the Articles of Association and the substitution 
therefor of "Act", (iii) the update of the word "Chairman" to "Chairperson" throughout the Articles in 
order for consistency with the term as used in the 2014 Act and (iv) the update of the term "statutory 
declaration" to "written statement" in Article 28 to reflect the revised term in the 2014 Acts. 

2. Amendments to remove Articles relating to the Admission 

As the Admission, the Additional Investment Agreements and the Placing (as such terms are defined 
in the existing Articles of Association) have now completed, the Directors propose to amend the 
Articles of Association to remove certain provisions that will no longer be relevant.  The amendments 
to the Articles of Association in this regard are: (i) the deletion of the following definitions from Article 
1(c): "Additional Founder Ordinary Shares", "Additional Founder A Ordinary Shares", "Additional 
Founder Shares", "Additional Investment Agreements", "Additional Investment Completion", 
"Additional Investment Shares", "C Conversion Ratio", "Conditional Enlarged Issued Share Capital", 
"Conditional Enlarged Voting Share Capital", "Convertible ACD Shares", "Davy Placing Agreement", 
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"D Conversion Ratio", "Enlarged Issued Share Capital", "Enlarged Voting Share Capital", "Founder A 
Ordinary Shares", "Placing", "PL Additional Investment Agreement", "PL Additional Shares", "TCA", 
"Woodford", "Woodford Subscription Agreement", "Woodford UCITS WPCT Subscription Shares", 
"WPCT", "WPCT Additional Investment Agreement", "WPCT Listing", "WPCT Settlement Date" and 
"WPCT Subscription Shares", (ii) the update of the definitions of "Admission Date", "Tranche 1 A 
Ordinary Shares" and "Tranche 2 A Ordinary Shares" at Article 1(c), (iii) a clarificatory update to 
Article 3.4.3 to make it clear that the Tranche 1 A Ordinary Shares and the Tranche 2 A Ordinary 
shares will be immediately convertible on the occurrence of a Change of Control Event (as such term 
is defined in the Articles of Association) in accordance with Articles 3.4.1 and 3.4.2 respectively, (iv) 
the deletion of Articles 3.5, 3.6 and 3.7 as the C Ordinary Shares and the D Ordinary Shares have 
now converted into Ordinary Shares and A Ordinary Shares respectively in accordance with Articles 
3.5 and 3.6, and Article 3.7 includes some general provisions relating to Articles 3.5 and 3.6 and (v) 
and the deletion of Article 4.4.1 as the Placing Shares, the Additional Investment Shares and the 
Conditional Founder Shares have now been issued.  

3. Other amendments to the Articles of Association  

Some other general, clarificatory and "house-keeping" amendments to the Articles of Association are 
proposed, including (i) the re-ordering of the definitions of "Articles" and "C Ordinary Shares" at Article 
1(c), (ii) a clarificatory update to the definition of "Change of Control Event" at Article 1(c), (iii) the 
insertion of a clarificatory amendment to Article 4.4, (iv) the deletion of the disapplication of pre-
emption rights at Article 4.4 (c), as it is now proposed that this authority will be requested of the 
shareholders at the annual general meeting in each year, (v) the inclusion of a new Article 4.5 which 
provides for the terms of allotment of any preferred shares in the capital of the Company from time to 
time, (vi) the inclusion of a new Article 4.6 which provides for the terms of allotment of any B ordinary 
shares and/or deferred shares in the capital of the Company from time to time, (vii) the deletion of 
Article 4.7, as the Directors' power to pay commissions is provided for at Article 10, (viii) the deletion 
of the words "no such direction" at Article 5 and the substitution therefor of "no direction of the 
Members", (ix) a clarificatory update to Article 7.3 with the inclusion of the words "or redeemed", (x) 
the deletion of the word "last" at Article 8.1 and the substitution therefor of "preceding", (xi) the 
deletion of Article 32, as the Directors' power to charge a fee in respect of the registration of an 
instrument of transfer is provided for at Article 33.2.6, (xii) the deletion of the words "board of 
directors" at Article 51.1 and the substitution therefor of "Board"; (xiii) the deletion of the words 
"Directors have" at Article 51.2 and the substitution therefor of "Board has"; (xiv) the deletion of the 
word "shall" at Article 58.1 and the substitution therefor of "must"; (xv) a clarificatory update to Article 
108 to provide that interim dividends approved by the Directors may also be paid by way of dividend 
in specie, (xvi) clarificatory updates to the notice provisions at Article 119, and (xvii) cross-referencing 
updates throughout the Articles.  

A copy of the Memorandum and Articles of Association, amended to reflect (and marked up to 
highlight) the proposed changes, is available on the Company's website www.malinplc.com, under the 
"Constitutional Documents" section of the "Investors" tab and may be inspected at the registered 
office of the Company during business hours until the close of the Annual General Meeting. A copy 
may also be inspected at the Annual General Meeting. 



14 

AGM Notice: Notes 

Entitlement to attend and vote 

1. The Company hereby specifies that only those shareholders registered in the Register of 
Members of the Company at 9.00am on Sunday, 24 April 2016 (‘the Record Date’) (or in the 
case of an adjournment as at close of business on the day which is two days before the date 
of the adjourned meeting) shall be entitled to attend, speak, ask questions and vote at the 
AGM in respect of the number of ordinary shares registered in their names at the time. 
Changes to entries in the Register of Members after that time will be disregarded in 
determining the right of any person to attend and/or vote at the AGM. 

Appointment of Proxies 

2. A shareholder who is entitled to attend, speak, ask questions and vote at the AGM is entitled 
to appoint one or more proxies to attend, speak, ask questions and vote on his/her behalf 
provided each proxy is appointed to exercise rights attached to ordinary shares held in 
different securities accounts. A shareholder acting as an intermediary on behalf of one or 
more clients may grant a proxy to each of its clients or their nominees provided each proxy is 
appointed to exercise rights attached to different shares held by that shareholder. A proxy 
need not be a member of the Company.  A proxy shall be bound by the Articles of Association 
of the Company.  If you wish to appoint more than one proxy please contact the Company’s 
Registrar, Computershare Investor Services (Ireland) Limited at P.O. Box 954, Heron House, 
Corrig Road, Sandyford Industrial Estate, Dublin 18, Ireland or telephone +353 1 447 5100. A 
proxy attending the Annual General Meeting may be requested to produce evidence of 
identity. 

3. A Form of Proxy for use by ordinary shareholders is enclosed with the Notice of AGM.  To be 
effective, the Form of Proxy duly completed and executed, together with any power of 
attorney or other authority under which it is executed, or a notarially certified copy thereof, 
must be deposited with Computershare Investor Services (Ireland) Limited, either 
electronically or by post at the address set out above so as to be received not less than 48 
hours before the time appointed for the Annual General Meeting or any adjournment of the 
meeting.  Any alteration of the Form of Proxy must be initialled by the person who signs it. 

4. In the case of a company, the Form of Proxy must be either executed under its common seal, 
or signed on its behalf by an attorney, or submitted electronically in accordance with note 5.  

5. Shareholders may appoint a proxy electronically by accessing the Registrar’s website, 
www.eproxyappointment.com. You will require your Control Number, Shareholder Reference 
Number (SRN) and PIN number as printed on your Form of Proxy. Full details of the 
procedures, including voting instructions are given on the website. 

6. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy 
appointment service may do so for the AGM and any adjournment of the meeting by using the 
procedures set out in the CREST Manual. CREST personal members or other CREST 
sponsored members, and those CREST members who have appointed a voting service 
provider(s), should refer to their CREST sponsor or voting service provider(s), who will be 
able to take the appropriate action on their behalf. 

In order for a proxy appointment or instruction made by means of CREST to be valid, the 
appropriate CREST message (a ‘CREST Proxy Instruction’) must be properly authenticated in 
accordance with Euroclear UK & Ireland Limited’s specifications and must contain the 
information required for such instructions, as described in the CREST Manual. The message 
(whether it constitutes the appointment of a proxy or an amendment to the instruction given to 



15 

a previously appointed proxy) must, in order to be valid, be transmitted so as to be received 
by Computershare Investor Services (Ireland) Limited not less than 48 hours before the time 
appointed for the AGM or any adjournment of the meeting. For this purpose, the time of 
receipt will be taken to be the time (as determined by the timestamp generated by the CREST 
system) from which the Registrar is able to retrieve the message by enquiry to CREST in the 
manner prescribed by CREST. After this time, any change of instructions to a proxy appointed 
through CREST should be communicated to the appointee through other means. 

7. The appointment of a proxy does not prevent a registered shareholder from attending, 
speaking, asking questions and voting at the Annual General Meeting should they wish to do 
so. 

8. On any other business which may properly come before the AGM, or any adjournment 
thereof, and whether procedural or substantive in nature (including without limitation any 
motion to amend a resolution or adjourn the meeting) not specified in this Notice of AGM, the 
proxy will act at his/her discretion. 

Voting rights   

9. As a shareholder, you have several ways to exercise your right to vote: 

(i) by attending the AGM in person; 

(ii) by appointing (either electronically or by returning a completed Form of Proxy) the 
Chairman or another person as a proxy to vote on your behalf; 

(iii) by appointing a proxy via the CREST system if you hold your shares in CREST. 

In the case of joint shareholders, the vote of the first-named holder on the Company's register 
of members who tenders a vote, whether in person or by proxy, will be accepted to the 
exclusion of the vote(s) of the other registered shareholder(s) and, for this purpose, seniority 
will be determined by the order in which the names stand in the Register of Members. 

10. Each ordinary share carries one vote. On a vote on a show of hands, every ordinary 
shareholder present in person and every proxy has one vote (but no individual shall have 
more than one vote). On a poll every ordinary shareholder shall have one vote for every 
ordinary share of which he or she is the holder. Ordinary Resolutions require to be passed by 
a simple majority of votes cast by those ordinary shareholders who vote in person or by 
proxy. Special Resolutions require to be passed by a majority of 75% of votes cast by those 
ordinary shareholders who vote in person or by proxy. 

General information 

11. Should you not receive a Form of Proxy, you may request this by telephoning the Company’s 
Registrar on +353 1 447 5100 or by writing to the Company Secretary at the address set out 
above. 

12. Should you wish to be sent copies of the Company's Annual Report and Financial Statements 
and/or any other documents relating to the meeting, you may request these by telephoning 
Jemma Hogan on +353 1 901 5717 or by emailing info@malinplc.com. Copies of all 
documentation (including the Annual Report and Financial Statements) relating to the 2016 
AGM can also be obtained from the Company’s website, www.malinplc.com. 



 


