NOTICE OF EXTRAORDINARY GENERAL MEETING

<<Name of Company>> LIMITED (“the Company”)

(Registered in the Republic of Ireland with company number <<Company Number>>)

NOTICE is hereby given that an extraordinary general meeting of the Company will be held at <<Time>> am/pm on <<Date>> at <<Location>> for the purpose of considering and, if thought fit, passing the following resolution[s], which will be proposed as [an] ordinary resolution[s]:

1. THAT in accordance with section 146 of the Companies Act 2014 <<Name of Director to be Removed>> be removed from office as a director of the Company with immediate effect notwithstanding that his period of office shall not have expired.

2. [THAT, subject to the passing of the preceding resolution and having given notice in writing to the Company of his willingness to act as director, << Name of Director to be Appointed>> be appointed as a director of the Company with immediate effect subject to the constitution of the Company for the time being in place of the director proposed to be removed by the preceding resolution upon the terms of the Agreement submitted to the meeting and approved and the Chairperson be authorised to execute the same forthwith for and on behalf of the Company.]
[Representations have been made by <<Name of Director to be Removed>> in relation to his/her proposed removal and a copy of such representations is attached to this Notice.]
BY ORDER OF THE BOARD

Secretary

Date: <<Date>>
Registered Office: <<Location>>
NOTES

1. A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint a proxy to exercise all or any of the rights of the member to attend and speak and vote on his/her behalf. A proxy need not be a member of the Company. A member may appoint more than one proxy in relation to the meeting, provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that member. To appoint a proxy, you may use the Form of Proxy enclosed with this Notice of General Meeting. To be valid, the Form of Proxy, together with the power of attorney or other authority (if any) under which it is signed or a notarially certified or office copy of the same, must be returned in accordance with the instructions on it so as to be received by <<Name and Address of Designated Person (usually the Company Secretary)>> by <<Time>> on <<Date>>.
2. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of the votes of the other joint holders, and for this purpose, seniority will be determined by the order in which the names stand in the register of members of the Company in respect of the relevant joint holdings.

3. Private Shareholders may submit their proxy vote electronically by sending a duly completed copy of the Form of Proxy to <<Email Address>>.  
4. As at << Date One Day Prior to Date of Notice>> (being the last business day prior to the publication of this notice), the Company’s issued share capital consists of <<Number>> <<Class of Shares, e.g. Ordinary>> Shares, carrying <<Number of Votes Carried by Each Share>> votes each. Therefore, the total voting rights in the Company as at << Date One Day Prior to Date of Notice>> are <<Number>>.

FORM OF PROXY

<<Name of Company>> LIMITED – General Meeting

I/We being (a) members(s) of <<Name of Company>> LIMITED (the “Company”) and entitled to vote at general meetings of the Company, hereby appoint the Chairman of the Meeting or the following person(s) (see note 1)
	


as my/our proxy to exercise all or any of my/our rights to attend, speak and vote for me/us and on my/our behalf at the General Meeting of the Company to be held at <<Time>> am/pm on <<Date>> at <<Location>> (and at any adjournment thereof). I/We direct that my/our proxy will vote (or abstain from voting) on the Resolution[s] set out in the Notice of General Meeting as indicated below:

Please indicate with a cross in the appropriate box how you wish your votes to be cast. On receipt of this Form of Proxy duly signed, in the absence of any specific direction, the proxy will vote (or abstain from voting) at his or her discretion. On any other business which properly comes before the General Meeting (including any motion to amend any resolution or adjourn the meeting), the proxy will vote or abstain at his or her discretion.

Please note that a “vote withheld” is not a vote in law and will not be counted in calculating the votes cast for or against the resolutions.

PLEASE COMPLETE THIS FORM AND SIGN AND DATE BELOW. 

ORDINARY RESOLUTION[S] 
Please mark ‘X’ to indicate how you wish to vote
	
	For
	Against
	Vote Withheld

	1. THAT in accordance with section 146 of the Companies Act 2014 <<Name of Director to be Removed>> be removed from office as a director of the Company with immediate effect notwithstanding that his period of office shall not have expired.
	
	
	

	
	
	
	

	2. [THAT, subject to the passing of the preceding resolution and having given notice in writing to the Company of his willingness to act as director, <<Name of Director to be Appointed>> be appointed as a director of the Company with immediate effect subject to the memorandum and articles of association of the Company for the time being in place of the director proposed to be removed by the preceding resolution upon the terms of the Agreement submitted to the meeting and approved and the Chairman be authorised to execute the same forthwith for and on behalf of the Company.]
	
	
	


Notes

1. To appoint as a proxy a person other than the Chairman of the meeting insert the full name in the space provided. A proxy need not be a member of the Company. Completion and return of this Form of Proxy will not prevent you from attending and voting at the General Meeting if you so wish.

2. Unless otherwise indicated the proxy will vote as he thinks fit or, at his discretion, abstain from voting.

3. The form of proxy below must arrive not later than 48 hours before the time set for the meeting at <<Name and Address of Designated Person (usually the Company Secretary)>> during usual business hours.

4. A corporation must execute the Form of Proxy under either its common seal or the hand of a duly authorised officer or attorney.

5. The Form of Proxy is for use in respect of the shareholder account specified above only and should not be amended or submitted in respect of a different account.

6. The ‘Vote Withheld’ option is to enable you to abstain on any particular resolution. Such a vote is not a vote in law and will not be counted in the votes ‘For’ and ‘Against’ a resolution.

7. To appoint more than one proxy you may photocopy this form. Please indicate the proxy holder’s name and the number of shares in relation to which they are authorised to act as your proxy (which, in aggregate, should not exceed the number of shares held by you). Please also indicate if the proxy instruction is one of multiple instructions being given. All forms must be signed and should be returned together in the same envelope.

8. Private Shareholders may submit their proxy vote electronically by sending a duly completed copy of the Form of Proxy to << Email Address>>.

[Copy of representations made by <<Name of Director to be Removed>> in relation to his/her proposed removal.]
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