COMPANIES ACT 2014

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

CONSTITUTION OF

THE CENTRAL APPLICATIONS OFFICE (UNIVERSITIES
AND OTHER MHIGHER EDUCATION INSTITUTIONS)

MEMORANDUM OF ASSOCIATION

i

Name Clzuse

The name of' the Company is "The Central Applications Office (Universities and Other Higher Education
Institutions)" (hereinafter and in the Constitution referred 0 as “the Company™).

The Company is a Company Limited by Guarantee. registered under Part 18 of the Companies Act 2014.

2.

Definitions Clause

I this Constitution:

2.1

(4
[ 4

2.10.

o

“Board™ means the board of Directors of the Company;

"Company" means The Central Applications Office (Universities and Other Higher Education
Enstitutions}

"the Act” means the Companies Act 2014 and every statutory modification or re-enactment
thereof for the time being in force:

“the AGM™ means the annuat general meeting of the Company;

“the Constitution” means this Constitation, containing a memorandum of association and an
articles of association, as amended from time to time:

"the Directors” means the directors for the time being of the Company or the directors
present at a meeting of the board of directors of the Company and includes any person
occupying the position of director by whatever name called;

“Other Participating Higher Education Institutions™ has the meaning give to it in Article 8.2;

“the Secretary” means any person appointed to perform the dutics of the secretary of the
Company,

"the HEI Members" means the higher education institutions set out in Article 2. I(a) as those
institutions arc named from time to time and including any successor of those institutions:

“the Represemative(s)" means the person or persons as the case may be appointed by the
HEI Members under Article 3:

"the Seal” means the Common Seal of the Company;



2.13

"the Office" means the regisiered olfice for the time being of the Company;

“ordinary resolution" mcans a resolution passed by a simple majority of the votes cast by
members as, being entitled to do so. vote in person or by proxy at a general meeting of the
Company;

"special resolution” means a resolution passed by not less than 75 percent of the votes cast
by such members of the Company as. being entitled to do so. vole in person or by proxy at

a general meeting of the Company:

"State” means the Republic of freland.

Expressions referring 1o writing mean the representation. or reproduction of words or other
information in a visible form by any method or combination of methods, and “written” shall be
construed accordingly.

Unless the contrary intention appears, words or expressions contained in the Constitution  shall
bear the same meaning as in the Act or any statulory modification thercof in force al the date at
which this Constiution becontes binding on the Company.

In this Constitution, the masculine gender shall include the feminine gender. The singular number
shall inciude the plural and vice versa and words importing persons shall include firms or
companies, where the context so admits or requires,

[#5]

The Objects Clause:

The abjects for which the Company is established are:

3.1

[¥%}
L3

3.4

Led
“

To establish, carry on and manage and mainiain an establishment or organisation in Ireland
for the purpose of regulating. administration. organising or otherwisc processing in any
manner whatsoever applications for admission to courses of all universities, colieges of
education, institutes of technology and other post secand-level education institutions and to
cary on in co-operation with all or any of such institutions all or any administrative
procedures 1o facilitale the admission of students to such institutdons in any manner
whatsoever.

To acyuire whether by purchase. fease, exchange or otherwise office premises and
accommodation for the purposes of the offices and 1o construct, maintain and ater any
buildings or works necessary or convenient lor the purposes of the Company.

To wvest any real or personal property rights or interest acquired by or belonging to the
Company in any person or company on behalf of or for the benefit of the Company and
with or without any declared trust in favour of the Company.

To purchase or hire or enter into agreements to purchase or hire or otherwise acquire the
use of such equipment, supplies and other facilities as are necessary to the proper conduct
of'the Company.

To collect, assemble, gather, print. publish and distribute statistical and other information
concerning the objects of the Company and to organise and conduct public meetings or
other activities and to produce, print, publish and distribute reports, leaflets and pamphlets
concerning the objects and administration of the Company.

To seek, solicit, apply for. reccive granls, monies and funds from An (Udaras um Ard-
Oideachas (The Higher Education Authority) or from any other source which shail
necessarily be incurred in the conduct and administration of the objects of the Company.

To charge and be paid fees from the services provided by the Company.

Toengage, employ and hire such professional, clerical, secretarial, administrative and other staff
as are necessary or convenient for the proper and efficient administration of the objects and
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3.19. 7

services of the Company and to provide or contribute towards the salaries. wages or other
remuneration of such professional. clerical, secretarial, administrative and other staff as are
empiloyed by the Company,

To enter into all such agreements. contracts and arrangements with institutions. bodies
corporate, bodies and individuals as are tikely to [urther the objects of the Company.

To invest and deal with monies and property of the Company not immediately required in such
manner as may from time to time be determined.

To borrow or raise or secure the payment o money in such manner as the Company shal)
think fit and in particular by the issue of debentures and the creation of mortgages, charges or
liens.

To construct, maintain znd alter any buildings or works necessary or convenient for the
purposes of the Company.

To acquire and underiake the whole or any part of the property, assets and liabilities of any
person, company Or association carrying on any objects which the Company is authorised to
carry on or possessed of property suitable [or the purposes of the Company or which can be
carried on in conjunction therewith or which is capable of being conducted so as direcily or
indirectly to benefit the Company.

To scll or dispose of the undertaking or properly of the Company or any part thereof for such
consideration as the Company may hink fit.

To sell, improve, manage, develop, exchange, lease. lel (o tenants, rent, martgage, charge,
dispose or turn to account or otherwise deal with all or any of the property and rights of the
Company.

To produce, print, publish. subscribe. te act with correspondents or to take part in the
production of any journals or publications. dictionarics. calalogues. papers, pamphless and
books calculated to promote the objects ol the Company as set forth in clause 3.1 hercof,

To establish and maintain or procure the establishment and mainienance of any contributory or
non-contributory pension or superannuation funds for the benefit of and give or procure the
giving of donations and gratuities. pensions allowances or emoluments to any persons who are
or were at any lime in the employment or service of the Company and 1o establish and subsidise
and subscribe to any institutions, assoctations. clubs or funds caleulated to be for the berefit of
or 1o the advantage or to advance the interests and wellbeing of the Company or of any
such other company as aforesaid and to make pavments (o or towards the insurance of any such
persons as aforesaid and to do all or any of the matters aforesaid either alone or in conjunction
with any other person, company or association whatsoever as aforesaid.

To do all such other lawlul things as are incidental or conducive 10 the attainment of the
above objects or any of them or convenient for the excrcise of any of the powers of the
Company or which may be or become expedient for the possible use in any property, work or
thing which may belong to the Company.

fo do all such other things as may be deemed incidental or conducive 1o the attainment of

the above objects or any of them AND IT IS HEREBY BECLARED that the objects
specified in each of the paragraphs of this clause shall be regarded as independent objects
and accordingly shall in no way be limited or restricted (except where otherwise expressed
in such paragraphs) by reference 0 or inference from the terms of any other paragraph but
may be carried out in as full and ample a manner and construed in as wide a sense as if each
of the said paragraphs define the objects ol a separate and distinct Company:

provided that the Company shall not support with its funds or endeavor to impose on or procure
to be observed by its members or others any regulation or restriction which i an object of the
Company would make it a trade union.



6.

Power to dispense with company type forming part of company name

4.1. The fifth and sixth clauses ol the Articles of Association contain conditions on which a
license was granted by the Minister for fobs. Enterprise and Innovation 1o the Company in
pursuance of section 1180 of the Act, whereby the Company is exempt from the provisions
of the Act relating to the use of the words "company limited by guarantee”.

Income and Property

5.1. The income and propersy of the Company. whencesoever derived, shall be applied solely
towards the promotion of the main objects of the Company set foril in this memorandum
of association and no portion thercof shail be paid or transferred. directly or indirectly, by
way ol dividend, bonus or otherwise howsoever by way of profit, 1o the members of the
Company.

3.2, Nothing herein shall prevent the pavment in good faith of:

. reasonable and proper remuncration o any member, officer or servant of the
Company in return for services actually rendered to the Company, or

- interest at a rale not exceeding 3 percent per annum on money lent by any member
to the Company. or

. reasonable and proper rent {or premises demised or let by any member to the

Company. However, no member of the Company's Board of Directors. Council of
Management, or Executive Commitice, by whatever title called, shall be appointed
to any salaried office of the Company or to any office of the Company paid by fees.

- No remuneration or other benefit in money or money's worth shatl be given by the
Company to any member of such Board. Councii or Commiltee, other than:
- the repayment of out-0f-pockel expenses. or
- interest al the rate aloresaid on money lent to the Company. or
- reasonable and proper rent {or premises demised or let to the Company, or
= a paymenl to a company of which a member of the Board. Council or

Commitiee may be a member holding not more than one per cent of the capital
of thal company. such member not to be bound to account for any share of
profits he may receive in respect of such a payment.

Alterations and Amendments

6.1 No amendments of any kind shall be made to the provisions of clauses 5 and § of the
memorandum of association and no amendments shatl be made to the memerandum and articles
of association to such extent that they would alter the effect of clauses 3 and 8 of the
memorandum of asseciation, such that there would be non-compliance with the requirements

of section 971/ 1180 and of the Companies Act 2014,
Limited Liability Clause
7.1. The liability of the members is limited.
Guarantee Clause

8.1. Every member of the company undertakes 1o contribute o the assets of the company. in the
event of the company being wound up while he is a member or within one year afterwards, for
payment of the debts and liabilities of the company contracted belore he ceases 1o 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 €1.00 per
member.



9.

Winding Up

9.1.

Ifupon the winding up or dissolution of the Company there remains afler the satisfaction of
all its debts and liabilitics any property whatsoever, the same shall not be paid to or
distributed among the members ol the Company bul shall be given or transferred to another
company whose objects comply with paragraph {a) of section 971{1)/ 1180(1) of the
Companies Act 2014 and which company mects the requirements of paragraph (b) of
section 971(1)Y 1180(1) of the Companies Act 2014, such company to be determined by the
members of this Company at or before the time of dissolution. and if and so far as effect
cannot begiventosuch provision, then 1o some charitable object.



THE CENTRAL APPLICATIONS OFFICE
(UNIVERSITIES AND OTHER HIGHER EPUCATION INSTITUTIONS)

ARTICLES OF ASSOCATION

Number of Members

L1, The number of members with which the Company proposes to be registered is 23 but the
Directors may from time to time register an inercase of members.

Members

2.1, The members of the Company shall consist of®

a. the following twelve higher education institution members:
Atlantic Technetogical University.
Bublin City University,

Maynooth University,

Munster Technological University,

South East Technological University.
Technological University Dublin,
Technological University ol the Shannon.
University Collepe Cork.

University Cellege Dublin.

University of Dublin {Trinity College).
University of Galway, and

University of Limerick,

Represeniatives

3.1 Each of the HEI Members shall appoint one person {ram among its academic or
administrative statfs to be its representative and such representative on appointment shall
continue as the representative until removed from such office by the member who
appointed him and who shalt be entitled from time to time to appoint another in his place.
Any such appointment or removal of a representative by any such member shall be by
resolution of the board, governing body or equivalent authority of the member concerned
and a notice in writing signed by the secretary or other authorised

equivalent of such member shall be conclusive notice and evidence of such resolution
and such appointment or removal as the case may be and shall be effective as and from
the date when such notice shall be lodged at the Office.

A representative of a HEI Member shall be entitled to exercise the same powers on behalf of the
member which he represents as that member could exercise il it were an individuat member.
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4. General Meetings
4.1.  All general meetings of the Company shalt be held in the State.

a. Each member shall be entitled to attend and be represented at any general meeting of’
the Company by its Representative. Subject to sub-paragraph {b) of this Article 4 the
Company shall in each year hold a general meeting as its annual general meeting in
addition 1o any other meetings in that year and shall specify the meeting as such in
the notices calling it: and not more than fifleen months shall elapse between the date
of oncannual general meeting of the Company and that of the next.

b. So long as the Company holds its first annual general meeting within cighteen months
of its incorporation, il need not hold it in the vyear of its incorporation or in the
following year. Subject to sub-paragraph (a) of this Article 4 the annual peneral
meeting shall be held at such time and at such place in the State as the Directors shall
appoint.

4.2, All general meetings other than annual general meetings shall be catled extraordinary
general meetings.

4.3, 'The Direclors may whenever they think [it. convene an extraordinary general meeting
and cxtraordinary general meetings shall also be convened on such requisition, or, in
default, may be convened by such requisitionists. as provided by Section 178(3) to (7) of
the Act. Ifat any time there are not within the State sufficient Dircctors capable of acling
to form a quorum, any director or any two members of the Company may convene an
extraordinary gencral meeting in the swne manner as nearly as possible as that in which a
meeting may be convened by the Directors.

5. Notice of General Meetings

5.1.  Subject to sections [81 and 191 of the Act, an annual general meeling and a meeting
called for the passing of a special resolution shall be calied by twenty-one days’ notice in
writing at the least. and a mecting of the Company (other than an annual general meeting
or a meeting for the passing of a special resolution) shali be called by fourteen days'
notice in writing at the least. The notice shall be exclusive of the day on which it is

‘ed or deemed (o be served and of the day [or which it is given and shall specify the
place_. the day and the hour ol the meeting. and. in the case of special business, the
general nature of that business and shall be given. in the manner hereinafier mentioned, o
such persons as are. under these Articles. entitled to receive such notices frem the
Company.

The accidental omission to give notice of a meeting 1o, or the non-receipt of notice of a
mecting by, any person entitied 10 receive notice shali not invalidate the proceedings at

n
t

that meeting.

6. Proceedings at General Meetings

6.1.  All business shall be deemed special that i transacted at an extraordinary general
meeting, and also ail that is transacted al an annual general meeting with the exception of
consideration of the accounts, batance sheets and the reports of the Directors and
auditors, the election of Directors (pursuant to the provisions of Article 8.1 and/or Article
8.2) in the place of those retiring. the re-appointment of the retiring auditors, and the lixing
of the remuneration of the auditors.

o
[

No business shall be transacted at any general meeting unless a quorum of representatives
is present at the time when the meeting proceeds o business; save as herein otherwise
provided six Representatives present in person shall be a quorum. I within half an hour
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6.3.

6.4.

6.6.

6.7.

6.8.

6.9.

6.10.

611,

frem the time appointed for thc meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shatl be dissolved: in any other case it shall
stand adjourned (o 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 Dircctors may determine, and if at the
adjourned meeting a quorum s not present within half an hour from the time appointed
for the meeting, the Representatives present shall be a quorum.,

The chairman of the board of Directors shall preside as chairman at every general
meeting of the Company, or if there is no such chatrman. or if he is not present within 15
minutes after the time appointed for the holding of the meeting or is unwilling to acl, the
Directors present shall elect one of their number to be chairman of the meeting

Ifat any meeting no Director is willing to act as chairman or if no Director is present
within 15 minutes after thetime appointed for holding the meeting, the Representatives
present shall choose oncoftheir numbers to be chairman of the meeting.

The chairman with the consent of any meeting at which a quorum is present {and shall. if
so directed by the meeting) adjourn the meeting from iime lo time and from place to
place, but no business shall be transacted at any adjourned meeting other than the
business left unlinished at the mecting from which the adjournment took place. When a
meeting is adjourned for 30 days or more. notice of the adjourned meeting shall be given
as in the case of an original meeting. Save as aloresaid, it shall not be necessary to give
any notice of an adjournment or of the business (o be transacted at any adjourned

meeting.

Al any gencral meeting a resolution put (o the vole of the meeting shall be decided on a
show of hands unicss a poll is (before or on the declaration of the result of the show of
hands) demanded:

a. By the chairman: or
b. By at least three Representatives present.

Untess a poll is so demanded, a declaration by the chairman that a resolution has, on a
show of hands. been carried or carried unanimousty or by a particular majority or lost, and
an entry to that effect in the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without prool of the number or
proportion of the voles recorded in favour of or against such resolution. The demand for a
poll may be withdrawn,

Except as provided in Article 6.10, if a poll is duly demanded it shall be taken in such
manner as the chairman directs and (he result of the poll shall be deemed to be the
resofution of the meeting at which the poll was demanded.

When there is an equality of vetes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll is demanded
shall be entitled to a second or casting vole,

A poli demanded on the election of a chairman or on a question ol adiournment shali be taken
forthwith, A poll demanded on any other question shall be taken at such time as the chairman
of the meeting directs and any business other than that upon which a poli has been demanded
may be proceeded with pending the taking of the poll.

Subject to scetion 191 of the Act, a resolution in writing signed by all the representatives of
members for the time being entitled 1o attend and vole on such resolution at a gencral meeting
shail be as valid and effective for alf purposes as if the resolution had been passed at a general
meeting of the Company duly convened and betd, and if described as a special resolution,
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shall be deemed to be a special resolution within the meaning of the Act,

7. Votes of members

7.1.

Each member shall have one vole which shall be exercised by the Representative of such
member but who shall not be entitied (0 a second or personal vole on any matler.

8. Directors

8.1.

HET Member Directors and external co-opted Directors

a. The Representatives for the time being of each of the HET Members appointed in
accordance with Articie 3 shall be Directors.

b. In addition, up to three Directors made up of individuals who are not from: (i} HE!
Members; or (i) Other Participating Higher Lducation Institutions, may be co-opted by
the Directors (o the board of Directors. Any Director co-opted by the board of Dircetors
shali serve for such period as decided by the board of Directors, subject to a maximum of
three years. Any Birector so co-opted is eligible for re-election or reappointment for 2
further three year peried, but shall not be eligible to serve more than two three vear
periods as a Director. In co-opling, the board of Directors shali have regard to the
experience and skill set of any such Dircctor including his or her professional
qualifications. The Direclors may at any time, i they should be of the opinion that the
interests of the Company so reguire. remove any Director whom they have co-opted in
accordance with this Article. Such removal shall take elfect immediately upon lodgment
ol a copy of the Directors' resofution at the Office. Notice of the removal shall be sent to
the co-opted Director who is 10 be 50 removed.

Co-opted Additional Director from Other Participating Higher Education Institutes
institutions

Up to one additional Director may be co-opted by the Board (al the sole discretion of the
Directors appointed by the HE! Members) to the Board selected from members of the fuil-
lime permanent academic or administrative saffs of other higher cducation institutes that are
currently participating in the central applications office process. but who are not HEI
Members (hereinafter referred o as lhe “Other Participating Higher Education
Institutions™) appeinted in accordance with the provisions of this Article 8.2 at a Company
AGM (an “Additional Director™). The Directors may at any time, if they should be of the
opinion that the interests of the Company so require, remove any Additional Director whom
they have co-opted in accordance with this Article. Such removal shall take effeet
immediately upon lodgment of a copy of the Directors’ resolution at the Office. Notice of the
removal shall be sent to the Additienal Director who is to be so removed. The procedure for
appointing an Additional Director at the Company AGM cach vear is set oul in the remaining
provisions of this Article 8.2.

a. In order to be eligible for having a candidate 10 pul forward for consideration for
selection as an Additional Director pursuant to this Article 8.2, Gther Participating
Higher Education Institutions must have achieved in excess ol 200 net acceptances
through the CAQ system {"Net Acceptances™) by students for courses in that Other
Participating Higher Education Institution in cach of the three consecutive preceding
academic years prior to pulting a candidate forward for election to the Board.

b. In the event that the Directors decide to co-opt an Additional Director as provided for in
this Article 8.2 the following procedure shall apply to setect and put forward a candidate
Jor the Additional Birector position,
i. Upon the Board exercising the right to co-opt an Additional Director for the first time
afler the adoption of this Constitution the provisions of this Article 8.2.b.i shall
apply. Therealler. in successive years the provisions of Articie 8.2.b.1i shall apply.

A. The Seccretary shall notify the Other Participating Higher Education
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Institition with the highest number of Net Acceptances in the most
recent academic vear, of the date that has been selected for the Company
AGM and that the Board is inviting that Other Parlicipating Higher
Education Institution 1o put forward 2 nominee {the “First Nominee™)
for election as the Additional Director pursuant to this Article 8.2 60
days prior to the date of the Company AGM.

The name of the First Nomince proposed for clection must be notified to
the Seeretary no later than 40 days prior to the date of the Company
AGM.

In the event that the name and details of the First Nominee have not
been notified 1o the Secretary in time period provided for in Article
8.2(b)(I}B) ther the Board may (but for the avoidance of any doubt is
not obliged to) approach an alternative Other Participating Higher
Education Institation to request that it puts forward an alternative First
Nominee for consideration for election as the Additional Director.

The name of the First Nominee seeking election as the Additiona
Director on the Board pursuant to this Article 8.2 shall be circulated to
all HE] Members no later than 23 days prior to the date of the Company
AGM.

The First Nominee presenting for election to the position of Additional
Director shall be required o submit a briel profile of their experience
and/or qualifications relative 10 the position they are standing for tn a
format prescribed by the Board from time to time.

The HEI Members shall then by way of voting approve or reject the
efection of the First Nominee presented for the position of Additional
Dircetor. If the HIEF Members approve the First Nominee then they shall
be elected to the Board as and from the conclusion of the Company
AGM as the Additional Director. I the HIEEE Members rject the First
Nominee then the position of the Additienai Director shall not be filied
for that vear.

i, In subsequent vears after the Board has elected to exercise the provisions of Article
8.2.hi, il the Board chooses (0 co-opt an Additionat Director o the Board, the
following provisions shall apply:

Al

The Secretary shall notify the Other Participating Higher Education
Institution which: (i) has satisfied the conditions set out in Article 8.2.a;
and (ii) which the Board has identified and sefecled to invite 1o put
forward a nomince (the “Nominee”} for eclection as the Additional
Dircctor pursuant 10 this Article 8.2 60 days prior to the datc of the
Company AGM.

The name of the Nominee proposed for ¢leclion must be notified to the
Secretary no later than 40 days prior to the date of the Company AGM.

In the event that the name and details of the Nominee have not been
notitied to the Sccretary in time period provided for in Article
§.2(0)(30(B) then the Board may (but for the avoidance of any deubt is
not obliged to) approach an alternative Other Participating Higher
Education Institution (o request that it puts lorward an altemnative
Nominee for consideration for election as the Additional Director,

The name of the Nominee secking clection as the Additional Director on

the Board pursuant o this Article 8.2 shall be circulated to all HEI
Members no fater than 23 days prior to the date of the Company AGM.

The Nominee presenting for election to the position of Additienal
Director shall be required to submit a briel profile of their experience
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and/or qualifications relative to the position they are standing for in a
format preseribed by the Board from time 10 time,

F. The HET Members shall then by way of voling approve or reject the
clection of the Nominee presented lor the position of Additional
Direcior. 11 the HEI Members approve the Nontinee then they shall be
elected to the Board as and [rom the conclusion of the Company AGM
as the Additionat Iirector. If the HET Members reject a Nominee then
the position of the Additional Director shall not be {illed for that year.

< An Additional Director clected to the Board pursuant to this Articie 8.2 shall serve for &
one year term until the conclusion of the next Company AGM.

d. For the avoidance of doubt, in the event that a First Nominee or a Neminee has not been
put forward in accordance with the provisions of Articles 8.2.b.l.c or 8.2.b.ii.c
respectively, then the position of the Additional Direclor shali not be filed for that
following year.

9. Disqualification of Directors

9.1. The office of a Director shall be vacated if the Director:

a. is adjudged bankrupt in the State or in Northern Ireland or Great Britain or makes
any arrangement or composition with his creditors generaliy;

b, becomes prohibited at law (rom being a Direclor;

c, becomes of unsound mind:

d. resigns his eflice by notice in writing 0 the Company.

g, is convicted of an indictable offence unless the Directors otherwise deterntine: or

£ istemoved as a Representative pursuant to Articie 3 hereol or as a Director pursuant

1o Article 8.1¢h), (¢} or {d) hercof.

9.2, Directors or any one or more of them shall not be entitled to remuneration for their
services but may be paid all travelling, hotel and other expenses properly incurred by them
in connection with the business ol the Company,

9.3. The Directors may exercise all the powers of the Company to borrow money and fo
mortgage or charge its undertaking and property or any part thercof and to issuc
debentures, debenture stock and other securities whether outright or as sceurity for any
debt, liability or obligation of the Company or of any third party.

[0. Powers and Duties of Dircctors

10.1. The business of the Company shall be managed by the Directors who may pay all expenses
incurred in promoting and registering the Company and may exercise all such powers of
the Company as are not by the Act or by the Articles required to be cxercised by the
Company in general meeting. subject nevertheless to the provisions of the Act and of the
Articles and to such directions being not inconsisteant with the aforesaid provisions, as may
be given by the Company in general meeting; but no divection given by the Company in
general meeting shall invalidate any prior acts of the Directars which would have been
valid if' that direction had nol been given.

10.2. The Directors may from time 1o tirne and at any time by power of attorney appoint any
company, firm or persen or body of persons. whether nominated directly or indirectly by
the Directors, 10 be aftorney or attorneys of the Company for such purposes and with such
powers, authorities. and discretions (not exceeding those vested in or exercisable by the
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Directors under the Articles) and for such period and subject to such conditions as they
may think fit, and any such power of attorney may comain such provisions for the
protection and convenience of persens dealing with any such attorneys as the Directors
may think fit, and may also authorise any such attorneys to delegate all or any of the
powers, authoritics and discretions vested in him,

11.  Proceedings of Directors

11.1. The Dircctors may meet together for the dispatch ol business, adjourn and otherwisc
regulate their meetings as they think fit.

11.2. Questions arising at any meeting shall be decided by a majority of voles. Where there is an
equality of votes the chairman shatl have a second or casting vote. A Director may. and the
Secretary on the requisition of a Director shall. at any time summon a meeting of the
Dircctors. Hthe Directors so resolve it shali not be necessary 1o give notice of a meeting of
Directors to any Director who being resident in the State is for the time being absent from
the State.

} 1.3, The quorum necessary for the transaction of the business of the Direciors may be fixed by the
Directors and unless so fixed shall be (hree (two of which must always be Directors appointed
by the HEI Members).

11.4. The continuing Directors may act notwithslanding any vacancy in their nember but, if and so
tong as their number is reduced below the number fixed by or pursuani to the Articles of the
Company as the necessary quorum of Directors, the continuing Director or Directers may act for
the purpose of summoning a general meeting of the Company but for no other purpose.

113, A chairman of the meetings of the board of Directors shall be such one of the Directors (as
appointed by the HEI Members) as a majority of the Directors shal themselves determine and
who shall act as Chairman of the Company. 1 at any meeting the chairman is nol present
within five minutes after the time appointed for holding the same the Direclors present may
choose one of their numbers to be chainman of' the meciing.

11.6. The Directors may delegate any of their powers (o sub-commitices consisting of such
Director or Directors as they think [it; any sub-commitice so formed shall in the exercise of
the powers so delegated. conform 1w any regulations that may be imposed on il by the
Dhrectors. A sub-commitice may clect a chairman of its meclings if' no such chairman is
elected. or if at any meeting the chairman is not present within five minutes after the time
appointed for holding the same. the members present may choose ong of their numbers to be
chatrman of the meeting.

L7, A sub-committee may meet and adjourn as it ihinks proper. Questions arising at any
meeting shall be determined by a majority of voles of the members present, and when there is an
equality of votes, the chairman shall have a second or casting vote.

1i.8, All acts dene by any meeting of the Directors or of a sub-comimittee of Directors or
by any person acting as a Director shall, notwithstanding that it is afterwards discovered that
there was some defeet in the appointment of any such Director or person acting as aforesaid, or
that they or any of them were disqualified. be as valid as il every such persen had been duly
appointed and was qualificd to be a Director,

12, Written resolutions and telephonic meetings of Directors

12.1. A resolution in writing signed by all the Dircetors ol the Company, or by ali the members
of a committee ol them, and wha are (or the time being entitled 1o receive notice of a
meeting of the Directors or, as the case may be, of such a committee. shall be as valid as
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13.

12,4,

12.6.

if it had been passed at a meeting of the Directors or such a committee duly convened and
held.

A resolution referred to in Article 12.1 may be signed by electronic signature, advanced
electronic signature or otherwise as approved by the Directors.

Subject to Article 12.4, where one or more of the Directors {other than a majority of them)

woulid not, by reason of:

12.3.1. this Act or any other enactment;
12.3.2. the Company's Constitution; or
12.3.3. arule of law,

be permitied to vote on a resofution such as is referred 1o in Article 12.1, if it were
sought to pass the resolution at a meeting of the Directors duly convened and held,
then such a resolution, notwithsianding anything in Article 2.1, shall be valid for the
purposes of that subsection if the resolution is signed by those of the Directors who
would have been permitted to vote on it had it been sought to pass it at such a meeting.

Ina case falling within Article 12.3, the resolution shall state the name of each Director
who did not sign it and the basis on which he did not sign it

For the avoidance of doubt, nothing in the preceding Articies dealing with a resolution
that is signed by other than all of the Directors shall be read as making available, in the
casc of an equality of votes, a second or casting vote 1o the one of their number who
would, or might have been, if a meeting had been held to wtransact the business

concerned, chairperson of that mecting.

The application of section 161 of the Act shall be modified accordingly.

Meetings of Directors by conference

13.1.

A meeting of the Dircctors or a committec of them may consist of a conlerence
between some or all of the Directors or, as the case may be, members of the committee
who are not all in one place, but cach of whom is able {directly or by means of
telephonic, video or other clectronic communications) Lo speak to cach of the others
and to be heard by each of the others; and

13.1.1. a Director or member of a committee taking parl in such a conference shall be
deemed to be present in person at the meeting and shall be entitled to vote and he
counted in a guorum accordingly; and

13.1.2. such a meeting shall be deemed Lo fake place:

{a)  where the largest group of those participating in the conference is
assembled:

(b) if there is no such group, where the chairperson of the meeting then is;

(¢)  if neither subparagraph (a) or (b) applics. in such location as the mecting
itself decides.

13.1.3. A minute of the proceedings at such meeting by telephone or other means of

communication shall be sufficient evidence of such proceedings and of the

observance of all necessary formalities if certified as a correct minule by the

13



chalrman of the mecting.
13.2. The application of section 161 of the Act shall be modificd accordingly.
14. Company Secretary

14.1. The Company shall have a sceretary. who may be one of the Directors. Where the
Company has only one Director. that person may not also hold the office of secretary of
the Company.

14.2. The secretary shall be appointed by the Direciors. for such term, for such remuneration and
upon such conditions as they may think fit and any secretary so appointed may be removed
by them.

15, The Seal

[5.1. The Common Seal of the Company shall be used only by the authority of the Directors or of
a committee authorised by the Directors to exercise such authority or by any onc or more
persons severally orjointly so authorised by the Directors or such a committee. and the use
of the seal shall be deemed to be authorised for these purposes whether the matter or
transaction pursuant to which the seal is to be used has been authorised.

15.2, Every instrument to which the seal shall be affixed shall be signed by any one of}

i5.2.1. a Director:
15.2.2, the secretary. or
15.2.3. some other person appointed by the Directors for that purpose.
and the signature or countersignatre of a second person shall nol be required.

13.3. The Company may have an otficial seal for use abroad, which shall resemble the seal of the

Company with the addition on its face of the name of every place abroad where it is to be used.
t6.  Financial Statements
16.1. The Directors shall cause adequate accounting records 1o be kept relating so:

a. all sums of money received and expended by the Company and the miatters in respect of
which the receipt and expenditure takes place:

b. all sales and purchases of goods by the Company; and
c. the assets and liabilities of the Company.

16.2. Adequate Accounting Records shall not he deemed to be kept i there are not kept such
books of account as are necessary Lo give a true and fair view of the state ol the Company's
affairs and Lo explain its transactions.

16.3. The books of account shall be kept at the Office or subject to section 283 of the Act, at such
other place as the Directors think fit, and shall at all reasonable times be open to the inspection
of the Directors or by or on behalf of any member.

a. The members of the Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or regulations the
financial statements and accounting recerds of the Company or any ol them shall be
open to the inspection of members not being a Direclor, and no member (nol being a
Director) shall have any right of inspecting any account or book or document exeept as
conferred by statute or authorised by the member of the Board or by the Company in
general meeting.

14



17.

18.

19,

The Board Members shall from time to time in accordance with the Act cause to be
prepared and to be laid before the Annual Gengral Mecting of the Company such
income and expenditure accounis. balance sheets and reports as are required to be
prepared and laid before the Annual General Meeting of the Company.

16.4. A copy of every balance shect (including every document required by law to be annexed
thereto) which is 1o be Jaid before the annual general meeting of the Company together with
a copy of the Directors report and auditors' report shall. not less than 21 days before the date of
the annual general meeting, be sent to every person entitied under the provisions ol the Act to
receive them.

Audit

17.1. Auditors shall be appointed and their duties regulated in accordance with the Acts.

Notices

18.1. A netice may be given by the Company to any member cither personally or by sending it by
post Lo him to his registered address or subject 1o the provisions of the Act by electronic means.
Where a notice is sent by post. service of the notice-shall be deemed (o be effected by
properly addressing, preparing and posting a letter containing the notice, and to have besn
effected in the case of a notice of a meeting at the expiration of 48 hours afier the letter
containing the same is posted and in any other case at the time at which the letter would be
deitvered in the ordinary course of post.

18.2. Naotice of every general meeting shail be given in any manner hereinbefore authorised to:
a every member; and
b. the auditors for the time being of the Company.
No other persons shall be entitled to receive notice of general mectings.
Indemnity
19.1. Subject to the provisions ol and so lar as may be permitted by section 233(3) of the Act

every Director, seeretary and other olficer (excluding statutory auditors) of the Company
shalt be entitted to be indemnilied by the Company against ali costs. charges, Iosses,
expenses and liabilitics incurred by him in the exceution and discharge of his duties or in
relation thercto inctuding any liability incurred by him in defending any proceedings, civit
or criminal, which relate 1o anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in which judgment is given
in his favour (or the proceedings are otherwise disposed ol without any finding or
admission of any material breach of duty on his part) or in which he is acquitted or in
connection with any application under any statute for relief from liability in respeet of any
such act or amission in which relicf is granted to him by the Court.
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WE the several persons whose niunes and addresses are
subscribed wish to be formed into a Company in pursuance

of this Memorandum of Association, (/

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Witness to the above signatures:-~




