When SUI became a limited company the old conglitu/as rewritten as the Articles and
Memorandum of Association, this was done by buwyrigtock” company and grafting our
constitution into another document. As a resultetege a number of inconsistencies and
guestions that have floated around ever since pfésent changes are intended to correct
any inconsistencies (eg is the committee quoruar?s’s of the members) and make the
document easier to read.

Text that iSSTRUCK-OUT s text to be deleted or changed, whilederlinedtext is new
text. The wordSOUNGIE will be changed t&€ OMMITTEE at all instances.

The most significant changes are article 38 (artvlaittempts to clarify the committee
structure as this has become rather vague in rgeand; and article 46 which changes this
article to thenormal position whereby committee members may NOT votarmitem that
they may benefit financially from.

These changes will be proposed at the 2009 AGM.

COMPANIES ACTS 1963 TO 1990 COMPANY LIMITED BY
GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
THE SPELEOLOGICAL UNION OF IRELAND LIMITED

1. The name of the Company is SPELEOLOGICAL UNION OF IRELAND LIMITED

2. The objects for which the company is established are

(A)(i) To promote the interests of members, and to provide and maintain such services for
the benefit of members as may be approved by the Council from time to time.

(i) The promotion of other such services that may be of benefit to members.

(iii) To co operate with, and affiliate to, any other organisations if in the opinion of the
Council this would be beneficial to members, in accordance with these Memorandum &
Articles.

(iv) To promote and engage in the sport of caving and to publish research in Speleology;
to encourage co operation amongst all cavers in Ireland; to represent Irish caving interests
at national and international level; to gather and disseminate information on Irish caves; to
encourage safe caving and to promote training in caving techniques and practice; to
facilitate the introduction of beginners to caving and promote high standards of safety and
leadership for such activities; to strive for the conservation of Irish caves; to act as
proprietors, lessors, developers and managers of sports clubs and houses, games rooms,
gymnasiums, saunas and leisure centers, guest houses and hostels, camping and caravan
sites and parks, and as providers of all manner of sports, health and recreation amenities;
to sell, hire out or otherwise provide caving equipment, training aids and apparatus, sports
clothing, equipment, supplies and accessories; to promote, sponsor and organise
conferences, lectures, demonstrations, displays, competitions and tournaments and to
award prizes and trophies; to provide private nursing facilities, courses of therapy, and
health treatments and to advise upon diet and training routines; to print, publish and
distribute newspapers, books, magazines, manuals, notes and articles and all manner of
publications and stationery and to carry on business as tour operators, travel agents, and
insurance brokers and agents or other documents or film or recorded tapes.



(B) To carry on any other activity, trade or business which can, in the opinion of the Board
of Directors, be advantageously carried on by the Company in connection with or as
ancillary to any of the above businesses or the general business of the Company, or
further any of its objects.

(C) To apply for all licences which may be required to further any of its objects.

(D) To purchase, manage, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, agreements, machinery,
plant, stock in trade, and any real or personal property of any kind for such consideration
and on such terms as may be considered expedient.

(E) To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the company’s objectives, and to contribute to or
subsidise the erection, construction and maintenance of any of the above.

(F) To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company's objects, and for the purposes of or in raising of money by
the Company to become a member of any building society.

(G) To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a premium or discount, and for such
consideration and with and subject to such rights, powers, privileges and conditions as
may be thought fit, debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities of the Company by a trust
deed or other assurance.

(H) To receive and acquire money by donation, gift, subscription or otherwise and to apply
or expend such funds to or upon all or any of the objects of the company, directly or
indirectly.

() To receive money on loan upon such terms as the Company may approve, and to
guarantee the obligations and contracts of any person or corporation.

(J} To make advances to CUSTOMERS members and others with or without security, and
upon such terms as the Company may approve.

(K) To grant pensions, allowances, gratuities and bonuses to officers, ex officers,
employees of the Company or its predecessors in business or the dependents or
connections of such persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or non contributory) with a view
to providing pensions or other benefits for any such persons as aforesaid, their
dependents or connections, and to support or subscribe to any charitable funds or
institutions, the support of which may, in the opinion of the Directors, be calculated directly
or indirectly to benefit the Company or its employees, and to institute or maintain any club
or other establishment or profit sharing scheme calculated to advance the interests of the
Company or its officers or employees.

(L) To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments.



(M) To invest and deal with the moneys of the Company not immediately required for the
purposes of its objects in or upon such investments or securities and in such manner as
may from time to time be determined.

(N) To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company, either in cash, by installments or otherwise, or in fully or partly paid
up shares of any company or corporation, with or without deferred or preferred or special
rights or restrictions in respect of dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages or other securities of
any company or corporation, or partly in one mode and partly in another, and generally on
such terms as the Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

(0) To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty,
share profits or otherwise, grant licences, easements and other rights in or over, and in
any other manner deal with or dispose of the undertaking and all or any of the property
and assets for the time being of the Company for such consideration as the Company may
think fit.

(P) To amalgamate with any other company whose objects are to include objects similar to
those of this Company, and to affiliate to any organisation whose objects are similar to
those of the Company or if, from time to time, the Council deems that such affiliation would
be of benefit to the Company.

(R) To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with others,
and either by or through agents, trustees, sub contractors or otherwise.

(S) To do all such things as are incidental or conductive to the above objects or any of
them

(Q) To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company.

3. The liability of the members is limited.

4. Every member of the Company undertakes to contribute to the assets of the Company,
in the event of the same being wound up while he is a member or within one year after he
ceases being a member, for payment of the debt and liabilities of the Company contracted
before 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, such amount
as may be required not exceeding {R£1-60 1.00 Euro.

5. The income and property of the company whence so ever derived, shall be applied
solely towards the promotion of the objects of the company as set forth in this
Memorandum of Association, and no portion thereof shall be paid or transferred directly or
indirectly by way of dividend, bonus or otherwise howsoever by way of profit, to the
members of the company.

6. If upon the winding up or dissolution of the company there remains, after the satisfaction
of all its debts and liabilities, any property whatsoever, the same shall not be paid to or
distributed among the members of the company but shall be given or transferred to some
other charitable institution or institutions having objects similar to the objects of the
company and which shall prohibit the distribution of its or their income and property among
its or their members to an extent at least as great as is imposed on the company under or
by virtue of Clause six hereof, such institution or institutions to be determined by the



members of the company at or before the time of dissolution, and if and so far as effect
cannot be given to such provision, then to some charitable object.

COMPANIES ACTS 1963 TO 1990 COMPANY LIMITED BY
GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
THE SPELEOLOGICAL UNION OF IRELAND LIMITED

PRELIMINARY
The Regulations contained in Table C of the CongmActs, 1963 to 1983 shall apply to
the Company save in so far as they are excludedrdied hereby.

1. In these Atrticles:
"the Act" means the Companies Act, 1963

"the Council" means the Council for the time beafighe Company or the Council present
at a meeting of the Board of Council and includ®g@erson occupying the position of a
Council member by whatever name called; (i.e. thamittee)

"the Company" mearfSPELEOL OGICAL UNION OF IRELAND LIMITED.

"Secretary" means any person appointed to perfbenduties of the Secretary of the
Company;

"the Seal" means the Common Seal of the Company;
"the office” means the registered office for timeet being of the Company.

"the state" means the Republic of Ireland or itscegsorg¢N.B.see articles 9, 45b, 51)

Expressions referring to writing shall, unless¢batrary intention appears, be construed as
including references to printing, lithography, pdgraphy and any other modes of
representing or reproducing words in a visible form

Unless the contrary intention appears, words oresgions contained in these Articles
shall bear the same meaning as in the Act, or &tytery modification thereof in force at
the date at which these Articles become bindintherCompany.

MEMBERS
2. The number of members with which the Companppses to be registered is unlimited.



3. The subscribers to the Memorandum of Associaimhsuch other persons as the
Council shall admit to membership shall be membéthe Company.

4. The rights and liabilities attaching to any Mearsof the Company may be varied from
time to time by a Special Resolutiohthe Company.

5. All applications for membership shall be subjecthe approval of the Council.
6. It is the conditions of membership that each benshall abide by the

CONSTHHUHONALRULES-OFFHE-UNIONarticles and memorandum of association,
and any directives which are, from time to timsued by the Council.

7. Membership of the/NON Companyis open to all caving groups, clubs or associations
(hereinafter called affiliates) in Irelaratid Northern Ireland that are willing to subscribe to
the objects of th&/NION Companyand to pay the current subscription. Each affilgttall
submit a list of their members (names and addregssggayment of their subscription. This
list may be amended with additional subscriptianbé paid for additional members.

8. Membership of the Company is open to individhéseinafter called associates) that
are willing to subscribe to the objects of the Campand to pay the current subscription.
Members of affiliates shall have the same stanuhral respects as associate members and
shall be regarded as equal in all respects.

GENERAL MEETINGS
9. General meetings of the Company may be helddautse State.

10. (i) Subject to paragraph (ii), the Company kinaéach year hold a general meeting as
its annual general meeting in addition to any otheetings in that year and shall specify
the meeting as such in the notices calling it; aoidmore than 15 months shall elapse
between the date of one annual general meetingea@bmpany and that of the next.

(i) So long as the Company holds its first anrgeaieral meeting within 18 months of its
incorporation, it need not hold it in the yeartsfincorporation or in the following year.
Subject to Article 4, the annual general meetirgld¥e held at such time and at such place
as the Council shall appoint.

11. All general meetings other than annual gemeeadtings shall be called extraordinary
general meeting®©nly members whose subscription is current shadlridéled to vote at
annual general meetings and extraordinary genezatings of the company.

EXTRAORDINARY GENERAL MEETING

12. An Extraordinary General Meeting shall be reglthe written request of 25% of the
members of the Company (i.e. all associates pluseahbers of all affiliates) or 75% of

the members of the Council. An Extraordinary Gehilieeting shall hold the same powers
as an Annual General Meeting and shall be govengdtle same procedural rules.

NOTICE OF GENERAL MEETING



13. Subject to Sections 133 and 141 of the Actrarual general meeting and a meeting
called for the passing of a special resolutionldkeatalled by 21 days' notice in writing at
the least and a meeting of the Company (otherahamnual general meeting or a meeting
for the passing of a special resolution) shall &léed by 14 days' notice in writing at the
least. The notice shall be exclusive of the dawhbith it is served or deemed to be served
and of the day for which it is given and shall sfyethe place, the day and the hour of
meeting and in the case of special business theraglemature of that business, and shall be
given in manner hereinafter mentioned to such psres are under the Articles of the
Company entitled to receive notices from the Corgpan

14. The accidental omission to give notice of atingdo or the non-receipt of notice of a
meeting by any person entitled to receive noti@l stot invalidate the proceedings at that
meeting.

PROCEEDINGSAT GENERAL MEETING

15. All business shall be deemed special thaarsstaicted at an extraordinary general
meeting, and also all that is transacted at anarmgeneral meeting, with the exception of
the consideration of accounts, balance sheetshenaports of the Council and Auditors,
the election of Council members in the place ostheetiring, the re appointment of the
retiring Auditors, and the fixing of the remunecattiof the Auditors.

16. No business shall be transacted at any gemexting unless a quorum of members is
present at the time when the meeting proceedsdinéss; save as herein otherwise
provided, a quorum shall consist of 20 memberserfdth of the total membership,
whichever is the lesser.

17. If within half an hour from the time appoint®d the meeting a quorum is not present,
the meeting, if convened upon the requisition ofrhers shall be dissolved; in any other
case it shall stand adjourned to the same dayeinéit week at the same time and place, or
to such other day and at such other time and @lat¢ke Council may determine, and if at
the adjourned meeting a quorum is not present witalf an hour from the time appointed
for the meeting, the members present shall be euquo

18. The Chairperson, if any, of the Council shadigide as Chairperson at every general
meeting of the Company, or if there is no such @leason, or if he is not present within 15
minutes after the time appointed for the holdinghef meeting or is unwilling to act, the
Council present shall elect one of their numbédyddChairperson of the meeting.

19. If at any meeting no Council member is willtagact as Chairperson or if no Councll
Member is present within 15 minutes after the tappointed for holding the meeting, the
members present shall choose one of their numbsr @hairperson of the meeting.

20. The Chairperson may, with the consent of angtimg at which a quorum is present
(and shall, if so directed by the meeting), adjainermeeting from time to time and from
place to place, but no business shall be transattacly adjourned meeting other than the
business left unfinished at the meeting from whiehadjournment took place. When a



meeting is adjourned for 30 days or more, noticdefadjourned meeting shall be given as
in the case of an original meeting. Save as afaesgahall not be necessary to give any
notice of an adjourned meeting or of the busined®ettransacted at an adjourned meeting.

21. At any general meeting a resolution put tovibite of the meeting shall be decided on a
show of hands, unless a poll is demanded (befoom dhe declaration of the result of the
show of hands):

(a) by the Chairperson, or

(b) by at least two members present in person qrbyy, or

(c) by any member or members present in persomegrdsenting not less than one

tenth of the total voting rights of all the membbkeawing the right to vote at the

meeting.
Unless a poll is so demanded, a declaration btie@rperson that a resolution has, on a
show of hands, been carried or carried unanimaarshy a particular majority or lost, and
an entry to that effect in the book containing ttiautes of proceedings of the Company
shall be conclusive evidence of the fact withowiobiof the number or proportion of the
votes recorded in favour of or against such resmiuiThe demand for a poll may be
withdrawn.

22 . EXCERPTASPROVIDEBDIIN-ARTHCLE2L if a poll is duly demanded it shall be taken
in such manner as the Chairperson directs ancethat of the poll shall be deemed to be
the resolution of the meeting at which the poll wasanded.

23. Where there is an equality of votes, whethes show of hands or on a poll, the
Chairperson of the meeting at which the show otlisgakes place or at which the poll is
demanded, shall be entitled to a second or cagtiteg

24. A poll demanded on the election of a Chairpgreo on a question of adjournment
shall be taken forthwith. A poll demanded on artyeotguestion shall be taken at such time
as the Chairperson of the meeting directs, andasiess other than that upon which a
poll has been demanded may be proceeded with metigirtaking of the poll.

25. Subject to Section 14if the Act, a resolution in writing signed by dletmembers for
the time being entitled to attend and vote on sesblution at a General Meeting (or being
bodies corporate by their duly authorised repredems) shall be as valid and effective for
all purposes as if the resolution had been passedeneral meeting of the Company duly
convened and held, and if described as a spes@lutgon shall be deemed to be a special
resolution within the meaning of the Act.

26. Every associate and every member of everyaffihamed in the list submitted under
Article 7 shall have one vote.

27. A member of unsound mind, or in respect of wlaamorder has been made by any
Court having jurisdiction in lunacy, may vote, wiet on a show of hands or on a poll, by
his council, receiver, guardian, or other persgmoaged by that Court, and any such
council, receiver, guardian, or other person mawg Wy proxy on a show of hands or on a
poll.



28. No member shall be entitled to vote at any g@meeeting unless all moneys
immediately payable by him to the Company have Ipeaah. .

29. No objection shall be raised to the qualificatof any voter except at the meeting or
adjourned meeting at which the vote objected tpven or tendered, and every vote not
disallowed at such meeting shall be valid for ailignses. Any such objection made in due
time shall be referred to the Chairperson of theting whose decision shall be final and
conclusive.

30. Votes may be given either personally or by prox

31. The instrument appointing a proxy shall be fitimg under the hand of the appointer or
of his attorney duly authorised in writing, ortlile appointer is a body corporate, either
under seal or under the hand of an officer or a#piduly authorised. A proxy need not be
a member of the Company.

32. The instrument appointing a proxy and the pafeattorney or other authority, if any,
under which it is signed or a notarially certifiegpy of that power or authority shall be
deposited at the office or at such other placeiwitme Republic of Ireland or Northern
Ireland as is specified for that purpose in theceatonvening the meeting not less than 48
hours before the time for holding the meeting goadhed meeting at which the person
named in the instrument proposes to vote, or,ectse of a poll, not less than 48 hours
before the time appointed for the taking of thd,@old in default the instrument of proxy
shall not be treated as valid.

33. An instrument appointing a proxy shall be ia thllowing form or a form as near
thereto as circumstances permit:

SPELEOLOGICAL UNION OF IRELAND LIMITED

I/ We, of in the County of
being a member/members of the above named Combparshy appoint
of ,or failing him of

as my/our proxy to vote for me/us on my/our behathe (annual or extraordinary, as the
case may be) general meeting of the Company

to be held on the day of  .......... 20.... and at any adjournment thereof.
Signed this Day of ............. 20.......

Thisform isto bein favour of / against* the resolution.

Unless otherwise instructed, the proxy will votéhashinks fit*

*Strike out whichever is not desired.




34. The instrument appointing a proxy shall be dsetto confer authority to demand or
join in demanding a poll.

35. A vote in accordance with the terms of an umsgnt of proxy shall be valid
notwithstanding the previous death or insanityhef principal or revocation of the proxy or
of the authority under which the proxy was execuifedo intimation in writing of such
death, insanity or revocation as aforesaid is veckby the Company at the office before
the commencement of the meeting or adjourned ngeatiwhich the proxy is used.

ANNUAL SUBSCRIPTION

36. Council shall be entitled from time to timedietermine any Annual Subscription to be
payable by any member of the Company. Such sultscriphall be payable at the A.G.M.
for the following year. A person becoming a memiighe Company after the A.G.M. in
any year may be required by the Council to paetit@e Annual Subscription in respect of
that year. In the event that any member shall cealse a member prior to the A.G.M. in
any year that member shall not be entitled to @bwate of his Annual Subscription paid for
that yearThe membership year shall be the calendar yeapective of the timing of any
annual general meeting.

RESIGNATION, CESSATION AND EXPULSION OF MEMBERSHIP
37. (a) A member of any class may by notice inimgito the Secretary of the Company
resign his membership of the Company.

(b) Membership of the Company shall automaticadlgse on any member's death.

(c) If any member shall refuse or wilfully negléatcomply with any of these Articles of
Association or shall have been guilty of such canés in the opinion of the Council either
shall have rendered him unfit to remain a membén®iCompany or shall be injurious to
the Company or if the Council shall for any otheod reason require that a member shall
be expelled such member may by a Resolution o€thencil be expelled from

membership provided that he shall have been gieéinenof the intended resolution for his
expulsion and shall have been afforded an oppdaytangiving orally or in writing to the
Council any explanation or defence as he may tfitink

Notice under this Article shall be deemed to haserbserved if it sent by post in
accordance with the provisions set out in Artiéle/ 2 of these Articles whether or not it is
actually received by the member intended to beeskwith such notice.

COUNCIL

38 (a) The management of theéHoN Companyshall be vested in a Council composed of
a Chairperson, Secretary, Treasuetp-FNVE-OTHER-MEMBERS Membership and
insurance secretary, Training officer, Conserva#ind Access officer and twather
members elected annually at the Annual General iNgednly members of the company
shall be eligible for election.

(b) The duty of the Council shall be to promote d@imas of theJhMNON Company



(c) Of the eight members of Council elected atAhaual General Meeting, no more than
four may be from anyone province. This shall applgll circumstances except when
insufficient nominations will allow.

(d) Council may at its discretion co-agi to a maximum of foundividuals into it's ranks.
These members shall hazgual standing andoting rightsONLY-WITH-REFERENCE
FOFHERPURPOSEOFTHR CO-OPTHONto elected members and be in all respects
eqgual. The purpose of the co-option shall be clearly aetiin the minutes at the first
council meeting. The term of office of co-optediinduals shall cease at the annual
general meeting following their co-option.

(e) A Council member may be represented by prowyitten notification is received by
the Chairperson or Secretary at least two daydwarace of the relevant meeting, stating
the name of the person to be so represented, the afthe person to represent him and
signed by the former.

(H A quorum will be PHO-FHIRBS one thirdof the members of Coungilus onepresent
either in person or by proxy.

(9) Meetings of Council shall be held at leasttwaally. Notice of meetings of Council
shall be sent to each Council member at leastdgs ith advance.

(h) All motions, proposals and amendments shatldséed by simple majority vote, the
Chairperson having a casting vote.

(i) _Specificpositions on the Council can only be held for foansecutive years at which
time the Council Member shall residndividuals may continue to be co-opted to Council
beyond four years as provided by article 38(dhatdiscretion of Council

(k) Council may from time to time appoint membearspecific duties and responsibilities
without their becoming members of Council, e.grdiiian, newsletter editor. Such
members shall be known as "assignees" and theyomasguired to provide reports to
Council as directed. Such members may be requiratténd Council meetings as
observers but shall have no voting rights.

39. THE COUNCIL MAY AT ITS DISCRETION CO OPT INDIVIDUAIS INTO IT'S
RANKSIHESEMEMBERS SHALLHAVENVOHNG RIGHTS ONEYWHH

R—EFER—EN@I%‘F@JHEP—HRPOSEQEFHELR—G@—@PJ#QSEe article 38d)

40. The business of the Company shall be managéueb@ouncil, who may pay all
expenses incurred in promoting and registeringbmpany, and exercise all such powers
of the Company as are not by the Act or by thedields required to be exercised by the
Company in general meeting subject neverthelegeetprovisions of the Act and of these
Articles and to such directions, being not incoesiswith the aforesaid provisions, as may
be given by the Company in general meeting, butirection given by the Company in



general meeting shall invalidate any prior achef Council which would have been valid
if that direction had not been given.

41. The Council may from time to time and at anyetiby power of attorney appoint any
company, firm or person, or body of persons, wheatloeninated directly or indirectly by
the Council to be the attorney or attorneys of@leenpany for such purposes and with
powers, authorities and discretions (not exceethinge vested in or exercisable by the
Council under these Articles) and for such period subject to such conditions as they
may think fit, and any such powers of attorney roagtain such provisions for the
protection and convenience of persons dealing anthsuch attorney as the Council may
think fit, and may also authorise any such attotoegelegate all or any of the powers,
authorities and discretions vested in him.

BORROWING POWERS

42. The Council may exercise all the powers ofat@pany to borrow money and to
mortgage or charge its undertaking and propergngrpart thereof, and to issue
debentures, debenture stock and other securitiether outright or as security for any
debt, liability or obligation of the Company oray third party.

POWERSAND DUTIES OF COUNCIL

43. All cheques, promissory notes, drafts, billex¢hange and other negotiable
instruments, and all receipts for moneys paid €oGbmpany, shall be signed, drawn,
accepted, endorsed or otherwise executed, as skeentay be, by such person or persons
and in such manner as the Council shall from tionignie by resolution determine.

44. The Council shall cause minutes to be madeak® provided for the purpose:
(a) of all appointments of officers made by the @al)

(b) of the names of the Council members presesaehh meeting of the Council and of any
Council of the Council:

(c) of all resolutions and proceedings at all nregtiof the Company, and of the Council
and of Councils of Council members.

DISQUALIFICATION OF COUNCIL MEMBERS
45. The office ok Council member shall be vacated if the Counciiime:

(a) holds any office or place of profit under thengpany; or

(b) is adjudged bankrupt in the State or in Norhegland or Great Britain or makes any
arrangement or composition with his creditors galheror

(c) becomes prohibited from being a Council menidyareason of any order made under
Section 184 of the Act; or



(d) becomes of unsound mind; or
(e) resigns his office by notice in writing to tBempany; or
(f) is convicted of an indictable offence unless @ouncil otherwise determine; or

(9) is directly or indirectly interested in any ¢aact with the Company and fails to declare
nature of his interest in manner required by Sact@®4 of the Act.

VOTING ON CONTRACTS
46. A Council Member maMOT vote in respect of any contract in which he igiasted
or matter arising thereout.

48. The Council members shall have power at ang,tand from time to time, to appoint
any person to be a Council Member, either to fdbaual vacancy or as an addition to the
existing Council. Any Council Member so appointéalshold office only until the next
Annual General Meetindn any case the total number of Council memberf sba

exceed 12

49. The Company may by ordinary resolution of wresitended notice has been given in
accordance with Section 142 of the Act remove aoyriCil Member before the expiration
of his period of office, notwithstanding anythingthese Articles or in any agreement
between the Company and such Council member. Sucbwval shall be without prejudice
to any claim such Council Member may have for dagsdgr breach of any contract of
service between him and the Company.

50. The Company may by ordinary resolution appamnather person in place of a Council
Member removed from office under Artick& 49. Without prejudice to the powers of the
Council under Articlés2 48 the Company in general meeting may appoint anggoeto be

a Council Member, either to fill a casual vacancg®an additional Council Member. A
person appointed in place of a Council Member swned or to fill such a vacancy shall
be subject to retirement at the same time as lifdekbecome a Council Member on the day
on which the Council Member in whose place he [goaged was last elected a Council
Member.

PROCEEDINGS OF COUNCIL
51. The Council may meet together for the dispatdbusiness, adjourn and otherwise

regulate their meetings as they think tJESTHONS-ARISING-ATANY-MEETNG
SEALLE=D=Cln=b 2y AMAIC DI O o o e SR e o AL

B e T e T e
CASHNGVOTE. (see article 38MA Council Member may, and the Secretary on the
requisition of a Council Member shall, at any timenmon a meeting of the Council. If the



Council so resolve it shall not be necessary te gintice of a meeting of Council to any
Council Member who being resident in the Stat®igtie time being absent from the State.

52 — e - 9 ~ = 2 =
COUNCH-SHALLBE-ONETHIRBD-OFTHE-COUNCILPRLUS-ONKSee article 38f)

53 HEECoUNC S AL S ST AT L EAST TAMCE AR ORNEYEAZ (Dee
article 389)

M

54. The continuing Council may act notwithstandamy vacancy in their number but, if
and so long as their number is reduced below thabeu fixed by or pursuant to the
Articles of the Company as the necessary quoru@ooicil, the continuing Council or
Council Member may act for the purpose of incregsiie number of Council to that
number or of summoning a general meeting of the @&y, but for no other purpose.
(Clause 54 means that if the number of members of Council falls below the quorum, the
only thingsit can do legally is to act to increase the number to meet the quorumor to call a
general meeting.)

55. The Council may elect a Chairperson of theietings and determine the period for
which s/he is to hold office, but, if no such Chpairson is elected or if at any meeting the
Chairperson is not present within five minutesratfte time appointed for holding the
same, the Council present may choose one of theiber to be Chairperson of the
meeting.

56. The Council may delegate any of their powerSdancils consisting of such member
or members of the Council as they think fit, @oyp-council so formed shall, in the exercise
of the powers so delegated, conform to any regulatthat may be imposed on it by the
Council.

58. Council may meet and adjourn as it thinks progedESHONS-ARISING-AT-ANY
MEEAMC == AL BEDETESMINE S B A MO O s b o e e THE
MEME=Re PRESEMNL AP SN T = o AR SO AL Y OO B TP
CHAIRRERSON-SHALL HAVE-A-SECONB-OR CASTHNG/OTHsee article 38h)

59. All acts done by any meeting of the Councth @OUNCIL-OFCOUNCHL

MEMBERS sub-councibr by any person acting as a Council Member shall,
notwithstanding that it is afterwards discovereat there was some defect in the
appointment of any such Council Member or persaim@as aforesaid, or that they or any
of them were disqualified, be as valid as if evaungh person had been duly appointed and
was qualified to be a Council Member.

60. A resolution in writing, signed by all the CailfMMembers for the time being entitled
to receive notice of a meeting of the Council, sbalas valid as if it had been passed at a
meeting of the Council duly convened and held.



61. A written resolution of the Council Members suant to Regulation 109 of Part 1of
Table A may consist of several documents in the fidem each signed by one or more of
the Council and shall be deemed to be signed byCauycil Member if approved by him
by letter, telegram, telex, facsimile.

62. (a) For the purpose of these Atrticles, theampbraneous, linking together by
telephone or other means of audio communicatianrafmber of Council not less than the
guorum shall be deemed to constitute a meetingeoCouncil, and all the provisions in
these Articles as to meetings of the Council siugtily to such meetings.

(b) Each of the Council Members taking part inttieeting must be able to hear each of
the other Council Members taking part.

(c) At the commencement of the Meeting each Couveiinber must acknowledge his
presence and that he accepts that the conversaimibe deemed to be a meeting of the
Council.

(d) A Council Member may not cease to take pathémeeting by disconnecting his
telephone or other means of communication unlessablereviously obtained the express
consent of the Chairperson of the meeting, andum€@ibMember shall be conclusively
presumed to have been present and to have fornmedfphe quorum at all times during

the meeting unless he has previously obtainedxpeess consent of the Chairperson of the
meeting to leave the meeting as aforesaid.

(e) A minute of the proceedings at such meetintel®phone or other means of
communication shall be sufficient evidence of spatceedings and of the observance of
all necessary formalities if certified as a corneitute by the Chairperson of the meeting.

SECRETARY

63. The Secretary shall be appointed by the Cotdmcduch term and at such remuneration
and upon such conditions as they may think fit, angl Secretary so appointed may be
removed by them.

64. A provision of the Act or these Articles requg or authorising a thing to be done by,
or to, a Council Member and the Secretary shalbedaatisfied by its being done by, or to,
the same person acting both as Council Member synalran place of the Secretary.
(Clause 64 means that if something is authorised to be done by two people, eg a council
member and the secretary, (eg signing cheques) it cannot be done by one person (the
secretary) wearing two hats.)

THE SEAL

65. The seal shall be used only by the authorityhefCouncil or of &OUNCIL-OFsub-
Council authorised by the Council in that behatig @very instrument to which the seal
shall be affixed shall be signed by a Council Mendyed shall be countersigned by the
Secretary or by a second Council Member or by sotmer person appointed by the
Council for the purpose.



ACCOUNTS

66. The Council shall cause proper books of acctbé kept relating to:

(a) all sums of money received and expended bZtmpany and the matters in respect of
which the receipt and expenditure takes place;

(b) all sales and purchase of goods by the Company;
(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept iether not kept such books of account as
are necessary to give a true and fair view of thte ©f the Company's affairs and to
explain its transactions.

67. The books of account shall be kept at the effic subject to Section 147 of the Act, at
such other place as the Council think fit, and Ishtadll reasonable times be open to the
inspection of the Council.

68. The Council shall from time to time determinieather and to what extent and at what
times and places and under what conditions or atiguals the accounts and books of the
Company or any of them shall be open to the ingpeof members not being Council, and
no member (not being a Council Member) shall hameraht of inspecting any account or
book or document except as conferred by statuéeithrorised by the Council or by the
Company in general meeting.

69. The Council shall from time to time in accordanvith Sections 148, 150, 157 and 158
of the Act cause to be prepared and to be laidreefe annual general meeting of the
Company such profit and loss accounts, balancéshgeup accounts and reports as are
required by those Sections to be prepared and&mre the annual general meeting of the
Company.

70. A copy of every balance sheet (including exkErgument required by law to be
annexed thereto) which is to be laid before theuhiseneral Meeting of the company
together with a copy of the council report and Ao report shall be sent, not less than 21
days before the date of an Annual General Meetingyery person entitled under the
provisions of the act to receive them.

AUDIT

71. Auditors shall be appointed and their dutiegitated in accordance with Sections 160
to 163 of the Act.

NOTICES

72. A notice may be given by the Company to any bmmeither personally or by sending
it by post to them at their registered address. i/Beotice is sent by post, service of the



notice shall be deemed to be effected by propeltyessing, prepaying and posting a letter
containing the notice, and to have been effecte¢darcase of the notice of a meeting at the
expiration of 24 hours after the letter containihg same is posted, and in any other case at
the time at which the letter would be deliveredhea ordinary course of post.

73. Notice of every general meeting shall be giveany manner herein before authorised
to:

(a) every member,

(b) every person being a personal representatitteeoDfficial Assignee in bankruptcy of a
member where the member but for his death or bat&ywould be entitled to receive
notice of the meeting; and

(c) the Auditor for the time being of the Company.

No other person shall be entitled to notices of&ahMeetings.



