CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2971100

The Registrar of Companies for England and Wales hereby certifies that
UNITED KINGDOM CALS INDUSTRY COUNCIL

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardlff, the 26th September 1994
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Approval No.
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of & company

Pursuant tc saction 12(3) of the Companies Act 1985

To the Registrar of Companies For official nse For official use
(Address overleaf)
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Name of company

*UNITED KINGDOM CALS INDUSTRY COUNCIL

], ROSEMARY MARGARET HILL

of 42 CRICKLADE STREET

SWINDON
"WILTSHIRE SNl 3HD

do solemnly and sincerely declare that I am a [Solicitor engaged in the formation of the company] ,

B SRR B8 Xal Ut Yok Sl K Wl X sl pa i XA etatotad Rt XS IR fe i Yol X Ty X
DO MIRZY]+ and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with.

And I make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at _| € H‘K{ l S r Declarant 1o sign below
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o, [ 1 S’?’L [ e
the @KNMMTL\- day of ﬁ(}D""F*ﬁlﬁfﬂ !
i o~
One thousand nine hundred and F “\E;h 1 7 f?ux/‘i
f , P - LNy \
before me _s LM A .i\jif\ MUe
A Cormmissioner for-Oaths-or-Notary. Bublic or Justice of~
the-Peace-or Solicitor having the powers conferred on o
Commissioner for Qaths,
Presentor’s name address and For official Use
reference (if any): New Corapunies Section Post room
TOWNSENDS
DX 6204
SWINDON
RH.VS.U52-1
XIOS Systoms (8753) 680768




Please do not
write in
this margin

Please complete
legibly, prefarably
in black types, or
bold block lettering

Note

This declaration
should accompany
the application for
the registration of
the company

*Ingent full namer
of company

1Delete as
appropriate

COMPANIES FORM No, 30(5)(a)

Declaration on application for the
registration of a company exempt
from the requirement to use

the word ““limited’’ or its Welsh
equivalent

Pursuant to section 30(5){a) of the Companies Act 1985

For official use
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Company number

RA T (o>

Name of company
» UNITED KINGDOM CALS INDUSTRY COUNCIL

ROSEMARY MARGARET HILL
42 CRICKLADE STREET,
SWINDON, WILTSHIRE,

of.

SN1 3HD.

a [Solicitor engaged in the formation of the above-named company) [BErEdrK HaraEs B XBE &KX
SEX MRXA Y BT 100 X0 We HArNRn ¥ XK 10 XXt el alri 28 RVBREEXUEUT A SEE HATK X0 K S8 e B XX BHLI do
solemnly and sincerely declare that the company complies with (e requirements of section 30(3) of the
above Act.

And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Act 1835.
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S ind o
; \I\:’? H A ( -
ey N 4 { . ’
the i ) ' day cff £ A\,{S . \-\-\,.d
One thousand nine hundred anJ _ AdALels = AT SC"'"‘”‘j
before me <~ (AA Mt\‘w& —

A CormmissienerforOaths-or-Netary-Rublie-erdustive of
the ‘Peaee-or Solicitor having the powers conferred on a
Commissioner for Qaths

Presentor’'s name, address and
reference (if any):

TOWNSENDS
DX 6204
SWINDON

REF : RH.VS.U52-1

For official use
New Companies Section

]
{ Post room
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Statement of first divectors and
secretary and intended situation
‘This form should be compietad In black. Of registerEd Of‘fite ‘

‘CN: For official use @ i

Company name (in full) UM KiaeTors,  SALS \,“4‘3“57@], conai

Registered office of the company on

incorporation. RO, FE|  RossBie  S®ROALE Mosst ,

Post town VLa’NP-”M b

n e armma o md e m mmEae 1 P Lt meaa o S 5 e 28 e m mrmes e sns m—anid

County/Region _

U

Postcode W~ | = SEE |

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box lz
opposite and give the agent's name
and address.

Name _ “ToOWNSENDC ]
[Rﬁl o A2 CRCELADE STREET .

; Posttown Qi DeN. .
County/Region =~ = WILTWHERC .. .

Postcods __SM,L_’g_ HD e ]

Number of continuation sheets attached

To whom should Companies House

direct any enquiries about the TE) wONSENDS (&{. . RH r,‘ we o) ]

information shown in this form?
Aol vt o odoore

Postcode

Telephone (‘:)7- 5 3 $307 2 | Extension %(3

Page 1 R




Company Secretary (secnoe i -5)

Name *Style/Title
Forenamas
Surname
*Honours ete
Previous farenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address,

Consent signature

Directors (se nows 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business uccupation

Other directorships

* Voluntary dotails

Page 2 Consent signature

s M2
Koc-gga ClivE
CEZ L P o

AD S U PINE  Howist

Post town W/(oRCESSTER
County/Region \AeRCS
Postcode WES 3oF

; M Bl ian";{

Country LI

ct as secretary of the company named on page 1

Date 26 | B[4

o

co M=
Rocez, cuve
Q’ZJMPTW

wAD EvEmi D InE H-auf;E.r ¥, V= ’E..m‘?rD; K.e.m'PSET

Post town WWeo CeBsTer.
County/Region Welcs

Postcode \WE&S 3~
po} 4 12 s '_2.]

Country UK

Nationality NA B Ten

06 MAONN-E~MELT  candSouTewlT

oD

CEFoP MAAAGEMEST &Cevuts Wio

i consent to act As dirdctor of the company named on page 1

Signgd

Date 'Z.Ifj“i-\"\'-i

|




nirectprs (continued) !
(Ste motes I': 5}
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

Usual residential address must be given,
In the case of a corporation, give the
registered or principal office add-ess.,

Date of birth

Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

Delete if the form
is signed by an
agent on hehalf of

all the subscribers.

All the subscnbers
must sign either
parsonally or by @
persan or pearsons
authorised to sign
for them,

il m vyt
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co MA
RoBaT FRANGIS LEONALD
Cook
AD WD Fuooe | RUSSELL SRUARE House
lo-17 RWsspLl SQUARE
Post town Lon boN
Caunty/Region
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po 1,06 3 4]

Country v

Nationatity ’NA BRITIS W
oc  DIRECTOL GENERAL
on

I consent to act as

trectyr of the company named on page 1

s

Signed Date 4. 4.4u
TMQ N !
.
Signature of agent on behalf of all subscribers  Date b - sl"-f’" M
Signe Date
Signed \\\ Date
Signed . Date
° S
: Signed ‘\the
E R
| :
Signed Date S
Sigred Date
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THE COMPANIES ACT 1985

Company Limited by Guarantee
and not having a share capital

s MEMORANDUM OF ASSOCIATION 2971 (6o
‘ OF

’ UNITED KINGDOM CALS INDUSTRY COUNCIL

1. The Company’s name is "United Kingdom CALS Industry Council’
("UKCIC")

2, The Company’s registered office is to be situated in England.
3. The Company is established for the following objects:-

a) To encourage and promote professional growth and educational
advancement for the benefit of industry, commerce, the public and
members of society as a whole and, in particular, those who are or will be
engaged in all aspects of Computer-aided Acquisition and Logistic
Support {"CALS") and Electronic Data Interchange ("EDI").

b} To provide opportunities by means of members and public lectures,
conferences, papers, questionnaires and dialogue with a view to the
dissernination of knowledge, ideas, techniques and experience on all
matters of interest in relation to UKCIC.

£30426
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In furtherance of such objects, but not otherwise the Company shall have power:-

3.1

3.2

33

34
'35

3.6

3.7

3.3

3.9

To hold members and public meetings of UKCIC for reading and discussing
communications bearing upon CALS/ED], or the application thereof, or upon
subjects related thereto,

To facilitate the interchange of information and ideas and to provide the means
of correspondence, printing, publication and communication of information on
related subjects.

To establish scholarships, organise lectures, grant prizes for papers and by other
similar means enhance and enlarge the knowledge of CALS/EDI and subjects
relating thereto.

To market, advertise and actively recruit members and promote by all means the
objects of UKCIC.

Ta establish and maintain for the benefit of the members of UKCIC and other a
situations vacant bureau facility.

To prepare edit, print, publish, issue, acquire and circulate books, papers,
periodicals, gazettes, circulars and other literary undertaking’s treating on or
bearing upon the study of CALS/EDI management and to establish, form and
maintain public libraries, collections of literature, statistics and other material
for study of interest in connection with the development and improvement of the
same object and to translate, compile, collect, publish, lend and sell any
literature, statistics and other material and to disseminate them to the public by
means of reading of papers, delivery of lectures the holding of discussions and
the giving of advice or otherwise and to provide funds for such work,

To confer, consult, maintain contact and co-operate with any authorities,
institutions, institutes, societies, confederations, associations or other bodies,
established or to be established in the United Kingdom of Great Britain and
Northern Ireland (UK) or elsewhere and to promote the work and objects of
UKCIC internationally.

To establish, undertake, supervise, administer and contribute to any charitable
fund from which may be made donations or advances to persons at any time
employed by UKCIC, or who are or may have been engaged in the work of
CALS and EDI and are not members of UKC™C.

To establish, maintain, control, manage and operate Local Branches, Chapters,
Groups, Sections, Divisions within the United Kingdom of Great Britain and
Northern Ireland or elsewhere as may be designated (subject to the laws of the
country concerned) and from time to time determine the constitution, rights,

o




3.10

privileges, obligations and duties of such branches, chapters, groups, sections and
divisions, and when thought fit to dissolve and modify the same.

To undertake and execute any charitable trusts which may lawfully be formed by
UKCIC and which may be related to its objects.

a) (D)

(i)

(ii)

(iv)

v)

(vi)

{vii)

(viii)

To promote and advance the interests of persons, firms or
companies working or otherwise engaged in the fields of CALS
and EDI (hereinafter called the field).

To encourage the study of technical and other matters in
connection with the field, to promote improvement in standards
and quality of work within the field and to establish, amend,
publish, enforce and supervise regulations and standards of service
and work in respect of the field.

To collect, compile and circulate information, statistics and data of
every description relating to all matters of all kinds affecting the
field and to provide facilities for the encouragement and
development of inventions and improvements in connection
therewith,

To watch over, defend, protect and advance the interest of persouns,
firms or companies working or otherwise engaged in the field.

To give the legislative and public bodies and others, facilities for
conferring with and ascertaining the views of persons, firms and
companies engaged in the trade as regards matters directly or
indirectly affecting that field.

To protect and indemnify the members of the Association from
and against fraudulent or unfounded claims and to take steps to
expose and defend such claims and to punish those who are
concerned in making or supporting them.

To promote freedom of field and liberty of action in relation to the
carrying on of the field and to oppose and counteract effects
calculated directly or indirectly to interfere with such freedom of
field and liberty of action.

To retain or employ professional or technical advisers or workers
in connection with the objects of the Company and to pay such fees
for their services as may be thought expedient,

fay
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b)

d)

g)

h)

)

(ix) To negotiate contracts and agreements with potential clients on
behalf of members of the group on an individual or group basis.

To borrow and raise money for the purposes of UKCIC in such manner
and on such security as UKCIC may think fit.

To conduct appeals for money or other gifts or for any other assistance for
any of the purposes of UKCIC, and to solicit and accept subscriptions and
donations (whether of real or personal property) and devises and
bequests for any of the purposes of UKCIC,

To invest the moneys of UKCIC not immediately required for its
purposes in or upon such investments, securities or property as may be
thought fit, subject nevertheless to such conditions (if any) and such
consents (if any) as may for the time being be imposed or required by law,

To purchase, take on lease or in exchange, hire or otherwise acquire any
real or personal property and any rights or privileges and to construct,
maintain and alter any buildings or structures.

To sell, let, mortgage, dispose of or turn to account all or any of the
property or assets of UKCIC as may be thought expedient with a view to
the promotion of its objects.

Subject to Clause 4. hereof to employ and pay architects, surveyors,
solicitors and other professional persons, workmen, clerks and other staff
as are necessary for the furtherance of the objects of UKCIC.

To grant pensions and retirement benefits to or for employees or former
employees and to the widows, children and other dependants of deceased
employees and to pay or subscribe to funds or schemes for the provision
of life assurance, pensions and retirement benefits for employees and
former employees their widows, children and other dependants.

To subscribe to, become a member of, or amalgamate or co-operate with
any other organisation, institution, society or body not formed or
established for purposes of profit (whether present or future) and also by
a similar mortgage, charge, standard security, lien or security to secure
and guarantee the performance by the Company of any obligation or
liability it may undertake or which may becom. vinding on it.

To draw, make, accept, endorse, discuunt, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,




k)

D

p)

q)

To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Compary’s objects or any of them and to obtain from
any such government or authority any charters, decrees, rights, privileges
or concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges,
and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by
any other company constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any government ¢r authority, municipal, local or
otherwise, in any part of . .e world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in whick the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical
commercial and other services and facilities of all kinds for any such
company or companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any
such company or companies.

To promote any other company for the purpose of acquiring the whole or
any part of the business or property or undertaking or any of the liabilities
of the Company, or of undertaking any business or operations which may
appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, ar otherwise acquire all or any part
of the shares or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the business or
property of ihe Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same,

To act as agents or brokcts and as trustees for any person, firm or
company, and to undertake and perform sub-contracts,

To remunerate any person, firm or company rendering services 10 the
Company either hy cash payment or otherwise as may be thoughi
expedient.



t)

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same.

To support and subscribe to any charitable or public object and to support
and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries on business;
to give or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are serving or
have served the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow subsidiary
of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such peisons; to
make payments towards insurance; and to set up, establish, support and
maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons
and of their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing schemes for
the benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company.

In the event of the dissolution or winding up of the company its assets
may not be distributed amongst the members but should be given or
transferred to some other institution having similar objects or, failing that,
to some other charitable object.

To procure the Company to be registered or recognised in any pait of the
world.

To do all or any of the things or maliters aforesaid in any part of the world
and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and either alone or
in conjunction with others,

To do all such other things as may be deemed incidental or conducive to
the attainment of the Company’s objects or any of them.,

4]



AND so that:

1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each
such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to
or inference from any other object or objects set forth in sub-clause, or by
reference to or inference from the terms of any other sub-clause of this
clause, or by reference to or inference from the name of the Company.

2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full
a power to exercise each and every one of tlie objects specified in each
sub-clause of this Clause as though each such sub-clause contained the
objects of a separate Company.

3) The word "Company" in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled
n the United Kingdom or elsewhere.

4) In this Clause the expression "the Act" means the Companies Act 1935,
but so that any reference in this Clause to any provision of the Act shall
be deemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

4. The income of the Company, from wherever derived, shall be applied solely to
promoting the above objects and no distribution shall be made.

5. The liability of the Members is limited.

0. Every Member of the Company undertakes to contribute such amount as may be
required (not exceeding £1) to the Company’s assets if it should be wound up
while he is a Member or within one year after he ceases to be a Member, for
payment of the Company’s debts and liabilities contracted hefore he ceases to be
a Member, and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves.

¥E the persons whose names and addresses are subscribed, wish to be formed
into a company in pursuance of this Memorandum of Association.
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THE COMPANIES ACT 1985

Company Limited by Guarantee
and not having a share capital

ARTICLES OF ASSQCIATION
CF

UNITED KINGDOM CALS INDUSTRY COUNCIL (UKCIC)

Preliminary

1. a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to
F) (Amendment) Regulations 1985 (such Table being hereinafter called "Table

) A") shall apply to the Company save in so far as they are excluded or varied
hereby and such Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

b) Clauses 2 to 35 (inclusive), 57, 59, 102 to 108 (inclusive), 110, 114, 116 and
117 in Table A shall not apply to the Company.

c) In these Articles the expression "the Act” means the companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be
dermed to include a reference to any statutory modification or re-enactment of
that provision for the time being in force.

Interpretation
2, Clause 1 in Tabie A shall be read and construed as if the definition of "the holder" were

omitted therefrom,

Members

3. The subscribers to the Memorandum of Association of the Company and such other
persons as are admitted to membership in accordance with these Articles shall be
Members of the Company. No person shall be admitted as a Member of the Company

unless

he is approved by the Directors, Every person who wishes to become a

Member shall deliver to the Company an application for membership, in the following
form or in such form as the Directors shalt from time to time require:-



To the Board of UKCIC:-

I (name) of (address) wish to become a member of the Company and hereby apply to
be admitted as a member subject 1o the provisions of its Memorandum & Articles of
Association.

SIgNAIUIe Of GPPIICANL «vvccorrerivireisiricirineciriesiee s stesserstesesasssas e s ssssteasesessnsassaesesssnanss

A Member may at any time withdraw from the Company by giving at least three

months notice to the company. Membership shall not be transferable and shall cease
on death.

General Meetings ard Resolutions

3. aj

b)

d)

An Annual General Meeting and an Extraordinary General Meeting called for
the passing of a special resolution or a resolution appointing a person as a
Director shall be called by at least twenty-one days' notice. All other
Extraordinary General Meetings shall be called by at least fourteen clear days'
notice but a General Meeting may be called by shorter notice if it is so agreed:

i} in the case of an Annual General Meeting, by all the Members entitled
to attend and vote thereat: and

i) in the case of any other Genera: Meeting by a majority in number of the
Members having a right to attend and vote being a majority together
holding not less than ninety-five per cenl of the total voting rights at the
Meeting of all Members.

The notice shall specify the time and place of the Meeting and, in the case of
special business, the general nature of the business to be transacted and, in the
case of an Annual General Meeting, shall specify the Meeting as such.

The notice shall be given to all the Members and to the Directors and Auditors.

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General Mesting,
witl the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors and Auditors, and the
appointment of, and the fixing of the remuneration of, the Auditors.

Clause 38 in Table A shall not apply to the Company.

Any Member of the Company entitled to attend and vote at a General Meeting
shall be entitled to appoint another person (whether a Member or not) as his
proxy to attend and vote instead of him and any proxy so appointed shall have
the same right as the Member to speak at the Meeting,

ta




b)

€)

Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to
their right to appoint proxies,

Clause 4v in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds to business" were added at the end of the first
sanf =nce,

If a quorum is not preseat within half an hour from the time appointed for a
General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such other
time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed
therefore such adjourned General Meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company.

7. Clause 44 in Table A shall be read and construed as if the words "and at any separate
meeting of the holders of any class of shares in the Company" were omitted therefrom.

'8, Clause 46 in Table A shall be read and construed as if paragraph (d) was omitted
therefrom,

Votes of Members

9. a)

b)

On a show of hands, every Member present in person shall have one vote. On
a poll every Member present in person or by proxy shall have one vote.

Clauses 54 and 55 in Table A shali not apply to the Company.

Appointment of Directors

10. a) Clause 64 in Table A shall not apply to the Company.
b) The maximum and minimum number respectively of the Directors may be

determined from time to time by Ordinary Resolution in General Meeting.
Subject to and in defauit of any such determination the minimum number shall
be five and the maximum number twelve. The Directors shall have the authority
to exercise all the powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally and Clause 89 in Table A shall
be modified accordingly.

Borrowing Powers

11, The Directors may exercise all the powers of the Company to borrow money without
imit as to amount and upon such terms and in such manner as they think fit, and to
grant any mortgage, charge or standard security over its undertaking and property, or
any part thereof, and to issue debentures, whether outright or as security for any debt,
liability or obligation of the Company or of any third party.




Alternate Directors

12, 3)

b)

An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any)
of the remuneration otherwise payable to his appointer as such appointer may
by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Director, and an
alternate Director chall be entitled at any meeling of the Directors or of any
committee of the Directors to one vote for every Director whom he represents
in addition to his own vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a quorum is present.

. Disqualification of Directors

13.  The office of a Director shall be vacated if he becomes incapable by reason of iliness or
) injury of managing and administering his property and affairs, and Clause 81 in Table A
shall be modified accordingly.

Gratuities and Pensions

14, a)

b)

The Directors may exercise the powers of the Company conferred by Clause
3(s) of the Memorandum of Association of the Comipany and shall be entitled
to retain any benefits received by them or any of them by reason of tue exercise
of any such powers.

Clause 87 in Table A shall not apply to the Company.

Proceedings and Directors

15.  a)
b)
Minutes

A Director may vote, at any meeting of the Directors or of any committee of
the Directors, on any resolution, notwithslanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote
shall be counted; and in relation to any such resolution as aforesaid he shall
(whether or not he shail vote on the same) be taken into account in calculating
the quorum present at the meeting.

Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

16, Clause 100 in Table A shall be read and construed as if the words "of the holders of
any class of shares in the Company” were omitted theretrom



Notices

17.

18.

Indemnity

19.  a)
b)

Ciause 112 in Table A shall be read and construed as if the second sentence was
omitted therefrom.

Clause 113 in Table A shall be read and construed as if the words "or of the holders of
any class of shares in the Company" were omitted therefrom.

Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given in his
favour of in which he is acquitted or in connection with any application under
Section 727 of the Act in which relief is granted to him by the Court, ang no
Director or other officer shail be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect
in so far as its provisions are not avoided by Section 310 of the Act.

Clause 118 in Table A shall not apply to the Company.

Rules or Byelaws

20,

The Directors may from time to time make such Rules or Bye Laws as they may deem
necessary or expedient or convenient for the proper conduct and management of the
Company and for the purposes of prescribing the classes of and conditions of
membership, and in particular but without prejudice to the generality of the foregoing,
they shall by such Rules or Bye Laws regulate:-

®

(if)

(i)

The admission and classification of members of the Company, and the rights
and privileges of such members, and the conditions of membership and the
terms on which members may resign or huve their membership terminated and
the entrance fees, subscriptions and other fees or payments to be made by
members.

The conduct of members of the Company in relation to ene another, and to the
Company's servants,

The setting aside of the whole or any part or parts of the Company's premises
at any particular time or times or for any particular purpose or purposes

.




(iv)  The procedure at general meetings and meetings of the Directors and
Commiitees of the Company in so far as such procedure is not regulated by
these presents.

v) And, generally, all such matters as are commonly the subject matter ~f
Company rules,

The Company in General Meeting shall have such power to alter or repeal the Rules or
Bye Laws and to make additions thereto and the Directors shall adopt such means as
they ceem sufficient to bring to the notice of membeis of the Company all such Rules
or Bye Laws, which so long as they shall be in force, shall be binding on all members
of the Company. Provided, nevertheless, that no Rule or Bye Law shall be inconsistent
with, or shall affect or repeal anything contained in, the Memorandum or Articles of
Association of the Company.

21.  Clause 6 of the Memorandum of Association relating to the winding up and dissolution
of the Company shall have effect as if its provisions were repeated in these Articles.
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