SHANNON
HERITAGE

Code of Conduct for Shannon Heritage Board Members

Background

The Government Guidelines for State Bodies (200§uire that all State bodies should have a
written Code of Conduct for Board members. Theofelihg code sets out in written form the agreed
standards of principle and practice which shoufdrim the conduct of members of the Shannon
Heritage Board in performing their duties as Baaembers. Members are expected to comply with
the Code.

1. General Principles

The underlying principle is that Board members sfitive to perform their duties, seeking to
compete vigorously and energetically but accordiintipe highest ethical standards of honesty,
integrity, accountability, confidentiality, indepggnce and legality. Board members acknowledge
their loyalty to Shannon Heritage and are fully aditted to it's business activities. The following
procedures and guidelines are intended to dealtivithmost common practical implications of the
above principles, but they cannot deal specificaily every potential situation that may arise.
Where a member is in doubt as to how a particutaatson should be dealt with from an ethical
standpoint, he/she may consult with the Chairma@ampany Secretary of the Board, or may
request independent professional advice at thenaae expense of Shannon Heritage.

Where a member wishes to take such advice, hefshedsfirst consult with the Company
Secretary.

The Board is responsible for compliance with atstory obligations applicable to the State
Subsidiary body, including compliance with procuegrhguidelines. Where individual Board
members become aware of non-compliance with any shkigation, they should immediately bring
this to the attention of their fellow Board membweith a view to having the matter rectified. The
matter should also be brought to the attentiomnefRarent Company Chairman who in turn will
bring the matter to the attention of the relevamister.

2. Disclosures of Interest and Dealing with Conflicts of Interest.

2.1 Ethicsin Public Office Acts

Board members will comply with Ethics in Public @# Acts 1995 and 2001 requirements as
amended from time to time.

2.2 Details of Directors Employment / Business I nterests

Board members will provide the Company Secretanya@pointment, annually when requested by
the Company Secretary and where significant chaogesr in the interim) with details relating to
his/her employment and all other business intefasiascordance with the detailed procedures set
out at Appendix 1. Situations where conflicts amsk be dealt with in accordance with the
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procedures set out at Appendix 1. This obligatprovide the Company Secretary with these
details is in addition to the obligations of Shamiteritage Board Directors, under the Ethics in
Public Office Act.

3. Disclosur e of Transactions

Board members agree that where Shannon Heritagappasved financial support or entered into
any contractual arrangement with a company or lodyhich a member has a declared interest,
such support or arrangement shall be disclosdueimnnual financial statements, as set out in
Appendix 2.

4. Disclosure of Information and Confidentiality

The Board supports the general principle of prangdnformation on its activities in a way that
encourages a spirit of accountability to its stalk@érs, clients and to the general public and the
principles enshrined in the Freedom of Informatoil Data Protection Acts. However, Board
members will not disclose, either during or aftezit term of office, any information which is
commercially or operationally sensitive. Board Meamsbwill also not seek to acquire information or
business secrets by improper means.

5. Third Party Representations

It is recognised that Board members may be cordgmeodically by various third parties regarding
actual or potential commercial transactions betweerCompany and specific third parties (who
may or may not have initiated the contact). ltgsed by the Board that such contacts can be
inappropriate and must at all times be reported.

The following procedures should be adopted whezeBibard member receives any such contact:

. The third party involved should be told such cohtadnappropriate and ask them to
desist.
. If the query is one that can properly be channdtedugh the Executive, the third

party should be referred to the specific executiv€EO.

. The Board Member should also immediately advisebenpany Secretary of the
contact, the response they provided and such irafeom should then be logged on a
formal record to be maintained by the Company Saore

. The Company Secretary should then exercise judgesseio whether the contact
needs to be promptly notified to the Chairman dedGEO.

No contacts should ever be initiated by a Board Bemwith a third party regarding an actual or
potential commercial transaction unless it is dah#he request of the CEO or Chairman but always
with the full knowledge of the CEO.

Contacts from third parties to Board Members reigardeneral policy issues for the Company are
to be expected and while they may often be apprtgrBoard Members must understand that they
must respect their obligations regarding Confidsityt under item 4 of this Code

SHANNON HERITAGE — BOARD MEMBERS CODE OF CONDUCT PAGE 2 OF 6



6. Dealingsin Shares, Property or Otherwise

In addition to any obligations under law, Board rbens agree not to use any information obtained
by virtue of their position for the purpose of degl(directly or indirectly) in shares, property or
otherwise.

7. Gifts, Expenses and Preferential Treatment

Board members undertake not to give or receivearatp gifts, hospitality, preferential treatment or
other benefits that might affect, or could reastyappear to affect, the ability of the member to
make independent judgments on transactions invgl8imnnon Heritage. Where a benefit has been
received in the course of the member's own busihedésould reasonably appear to affect the
member's judgment in relation to Shannon Heritagters, the details should be declared in the
normal fashion.

Board members will use the utmost integrity in tenner in which they claim expenses, ensuring
expenses are only claimed as appropriate to bissire=ls and in accordance with good practice. In
addition, the Board will ensure that adequate atstre put in place to ensure compliance with
procedures for the claiming of expenses for busite@vel by both Board members and staff.

Board members will further use the utmost integntyheir use of Shannon Heritage’s resources and
will not use these for personal gain or for thedfgrof persons or organisations unconnected with
Shannon Heritage.

8. Fairnessand Work / External Environment

Board members recognise their responsibility tfaicly towards clients, employees and the general
community and support the principles of Health &adety, Environmental Best Practice and
Equality legislation.
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Appendix 1 - Disclosure of Interests

1) On appointment to the Board, each memberbgiltequired to furnish to the Company
Secretary details relating to his/her employment@hother business interests including
shareholdings, professional relationships etc.cibuld involve a conflict of interest or could
materially influence the member in relation to geeformance of his/her actions as a member of the
Board. Any interests of a member's family of whingishe could be expected to be reasonably
aware, or a person or body connected with the membieh could involve a conflict of interest,
should also be disclosed. For this purpose pemmoddodies should include:

. spouse, parent, brother, sister, child or stepchild
. a body corporate with which the member is assodjate
. a person acting as the trustee of any trust, theflmaries of which include the

member or the persons at (a) above or the bodycatgat (b) above; and

. A person acting as a partner of the member or pipanson or body who, by virtue
of (a) - (c) above, is connected with the member.

2) Where it is relevant in any situation, themmber should indicate to the Company Secretary the
employment and any other business interests pieaions connected with him/her, as defined at (1)
above.

3) Minor shareholdings need not be disclosatdpagh this is subject to review at the discretidn
the Board. In this context, a holding valued atenthian 15,000 or of more than 5 per cent of the
issued capital of a company should be disclosed.

4) If a member has a doubt as to whether thde@equires the disclosure of an interest of his/he
own or of a connected person, the member shoulsutioiihe Chairman.

5) Details of the above interests will be keptiiie Company Secretary in a special confidential
register and will be updated on an annual basian@és in the interim should be notified to the
Company Secretary as soon as possible. Only thertd® Company Secretary and Chief
Executive of the body will have access to the tegis

6) Should a matter relating to the interestthefChairman arise, he/she should depute another
Board Member to chair the Board meeting and shab&nt himself/herself when the Board is
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deliberating or deciding on a matter in which tH&ifman, or a person or body connected with the
Chairman, has an interest.

7) Board or company documents on any case whlalte to any dealings with the above interests
should not be made available to the member condearier to a decision being taken. (Such
documents should be taken to include those reladimgses involving competitors to the above
interests). Decisions, once taken, will be notifiedhe member.

8) As itis recognised that the interests ofeanier and persons connected with him / her can
change at short notice, a member should, in cabesahe/she receives documents relating to
his/her interests or of those connected with him/fegurn the documents to the Company Secretary
at the earliest opportunity.

9) A member should absent himself/herself winenBoard is deliberating or deciding on matters
in which that member (other than in his/her cayaa#t a member of the Board) or a person or body
connected with the member has an interest. In sasbs, a separate record (to which the Director
would not have access) will be maintained.

10) Where a question arises as to whether or nasa relates to the interests of a member or person
or body connected with him/her, the Chairman ofBbard should determine the question.

11) Former Directors should continue to treat comasiaéinformation received while acting in the
capacity as a Director as confidential.

Appendix 2 Disclosur e of Transactions (including Disposal of Assets)

Reporting Transactions, Arrangementsor Agreements

In accordance with paragraph 5.5 of the Code oftiee a report will be prepared on an annual
basis for consideration by the Board detailing &agsactions, arrangements or agreements between
Shannon Heritage and any companies listed in tlyeske of Members Interests maintained by the
Company Secretary.

This report will include the following information:

. The names of the companies.

. The name of the Board Member and the nature of ihi&rest in the transaction,
arrangement or agreement.

. The value of the transaction, arrangement or aggaeém
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Decision on Disclosures

Whether or not a transaction, arrangement or ageeesthould be considered to be material is a
matter for the Board as per subsection (5) (b)eaftin 41 of the Companies Act, 1990.

The Board will decide annually whether or not tastgns between Shannon Heritage and any
companies in which Board Members have declaredtandst should be disclosed in the financial
statements.

Guideline Disclosure Benchmarks

In this decision process the following guidelinetiemarks should not constrain the Board from
deciding that disclosure should or should not bdema any particular case:

. In the case of the Capital Grants Budget discloswrst be made where total
approvals to a company in any year are in exceb2%rh or 1% of the grants budget
whichever is the lesser.

. In the case of land acquisition, site developmeriualding construction disclosure
should be made where the total of any or all tretisas, arrangements or
agreements made with a company in any year anecess of 250k.

. In the case of purchase of Goods and Servicesufimg office equipment,
consultancy advice, architects and security) dsale should be made when the
total of any or all transactions, arrangementsgoe@ments made with a company in
any year are in excess of 75k.

Notesto the Financial Statements

The recommended wording to be used in the notedegp'Board Members - Disclosure of
Transactions" in the Shannon Development Group AhRinancial Statements is as follows:

In the normal course of business, the Company mppyo&e grants and may also enter into other
contractual arrangements with undertakings in whlickctors are employed or otherwise interested.
The Company adopted procedures in accordance kdgtguidelines issued by the Department of
Finance in relation to the disclosure of interdst8oard Members and these procedures have been
adhered to during the year.

General payments totalling x were made to compadniadich a director had an interest.
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