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ZTIN\
EFNMS

AN
N

EUROPEAN FEDERATION OF NATIONAL MAINTENANCE SOCIETI ES
Abbreviated to: EFNMS VZW".

Registered office: A. Reyerslaan 80, 1030 Brusdségium).

ARTICLES OF ASSOCIATION

Of the non-profit organisation (“Vereniging zond&mstoogmerk”) according to Belgian law
created on January 18, 2003, in Amsterdam, named:
“EUROPEAN FEDERATION OF NATIONAL MAINTENANCE SOCIETIES”
abbreviated to:EFNMS VZW ™.

CHAPTER |
FORMATION , NAME , REGISTERED OFFICE, DURATION

Art1.-  The association shall not engage in itiglaisor commercial activities or attempt
to secure material gains for the benefit of its rhera. The members, in their individual
capacity, shall not undertake any personal comnmtsneith respect to the activities of said
organisation.

Art 2. -  All deeds, invoices, notices, notificatg) and other kinds of documentation that
originate from the association shall bear mentibthe name of the association, immediately
preceded or followed by the phrase” «non-profitamigation» or by its abbreviation «VZW»,
plus the address of the registered office of tls@@ation. The association shall be entitled to
use the abbreviated name “EFNMS VZW” in and oroélts deeds, invoices, notices,
notifications, e-mails, and all other relevant doemtation of whatever nature.

Art 3. - As of the present moment, the VZW shalhtinue the ongoing activities of the
association currently operating under the same noueded in Duisburg (Germany), on
November 12, 1970, and which has effectively remaiactive up to this present day. The
current members of this actual association shalout prior trial period be admitted to the
VZW once the latter has been granted legal statdenBelgian law.

Art4.-  The VZW shall maintain its registeredio in the judicial district of Brussels,
more specifically at A. Reyerslaan 80, 1030 BrussEhe Board of Directors shall be entitled
to move the address of the registered office withewboundaries of the said jurisdiction
without any modification of the articles of assdida.

Art5.-  Aside from the registered office, the VAW ther maintains an administrative

address that in good right is located at the offitthe active Chairman, whose address shall
be published at the time of the appointment ofsdid Chairman.
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Art 6. - The VZW shall be established for unlinditduration as of the date of
incorporation of its legal status.

CHAPTER I
OBJECTIVES

Art7.-  The VZW'’s objectives are the followindret improvement of maintenance for the
benefit of the peoples of Europe. By the temaintenanceis meant: the combination of all
technical, administrative, and managerial actiamsng the lifecycle of an item intended to
retain or restore it to a state in which it canf@en its required function. Maintenance is of
utmost importance for trade and commerce, for therenment, and for general health and
safety. In order to pursue its goals, the VZW shalbn umbrella organisation for the non-
profit National Maintenance Societies in Europe.

Art 8. -  The results of the studies and activibéshe VZW shall be made available for
general use by the members.

Art 9. - In order that it may realise its objeetsy the VZW shall, amongst other activities:

« Co-ordinate maintenance matters between EuropeaonsbMaintenance Societies
and establish contacts with Maintenance Societiéside of Europe,

» Study and introduce good maintenance managemergrantte and initiate
maintenance techniques and processes,

* Promote the awarding of prizes and distinctionatirey to maintenance,

* Provide direction in the development of maintenance

» Initiate and promote the publication of the resolftscientific and practical work in
the maintenance field,

e Draft maintenance guidelines,

» Organise bi-annual international conferences amg@ations about maintenance
under the title “"EUROMAINTENANCE XX Convention”,

* Represent "maintenance", as developed and implesi@mEurope, and support it in
contacts with official national, supra nationaldanternational institutions.

The VZW may create subsidiaries.
CHAPTER llI
M EMBERSHIP

Art 10. - The VZW must be composed of at least¢h(3) members. The founders are the
jure the first active members.

Art 11. - The Board of Directors shall keep a memship register at the VZW'’s office. This
register shall mention the names, given namesaddcesses of the active members, the
associated members, and the honorary memberstbe tase of a legal entity, the name, the
legal form, and the address of the entity’s regesteffices. All decisions bearing on
admission to the trial period, the actual affiltj resignation, or expulsion of members shall
be entered by the Board of Directors in that regisiithin eight days after it has been notified
of the decision in question.
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Art 12. - The membership register shall be avéeldtr perusal by all members at the
association’s office, as well as all the minuted dacisions taken by the General Assembly,
by the Board of Directors, by the Chairman, andHhgyindividuals, whether or not in an
executive position, that have been entrusted wittaadate by the association or are acting on
its behalf, as well as all accounting documentsibgan the association’s activities.

3.1 Membership conditions

Art 13. - Membership in the VZW is open to Europ&ational Maintenance Societies that
are representative of a nation that is situatdeeeivholly or partially in the geographic

sphere of the European continent, and only to aok Society in each individual country that
meets the above requirement. A "National Mainteagaciety” is an association having

legal personality that is considered in its ownorato be the principal representative agent of
the maintenance sector’s interests.

Art 14. - The VZW is composed of active membefdyanorary members, and of
associated members who are candidate members edatthe trial period as mentioned
hereafter. Individual membership is excluded, \li exception of the membership of the
four founders and of the honorary members.

3.2 Procedure for the admission of new members

Art. 15. - The current active members of the dédassociation EFNMS now in operation
shall be entitled to immediate active membershitneVZW, without a trial period, by
submitting to the initial founders a letter statthgir wish to become affiliated, by confirming
their acceptance of the VZW's articles of assoorati

Art 16. - The present members of the EFNt#Sfactoassociation now in operation who
are still in their trial period (the so-calledtiserver) shall be entitled to immediate
membership as associated members in the VZW by igtidigto the initial founder a letter
stating their wish to join, with confirmation ofein acceptance of the VZW’s current articles.
Their trial period shall then simply be continuetthm the VZW.

Art 17. - In both cases, the General Assemblyl gtia¢ially ratify their admission.

Art 18. - Any other National Maintenance Socidtgttwishes to become an active member
of the VZW (“the Candidate”) shall to that end subawritten and documented application
to the Board of Directors. The form and the contdribhe application form shall be
determined by the association’s standing rulestgrldws. Its legal or statutory
representative(s) shall make declaration theregotomit themselves to unconditional
compliance with the articles of association, tlending rules, and all binding decisions taken
by the competent organs of the VZW.

Art 19. - The articles and standing rules or otisgs and by-laws pertaining to the
Candidate and its objectives shall never be inlmnfith the VZW’s own articles, rules and
by-laws, and objects.

Art 20. - It shall be incumbent on the Candidatedémonstrate that it has been validly and
legally founded and is so operating in its own dogrthat it is involved in the promotion of
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maintenance (in the areas of scientific and te@imesearch and activities, publicity,
training, and the like) and has already organisgaifscant activities in such promotions.

Art 21. - It shall be incumbent on the Candidateublish its complete membership dossier
by submission of a complete and up-to-date listsofurrent members. The Candidate shall
need to demonstrate its financial solvency by sttimgithe annual accounts and the annual
reports for the past three years.

Art 22. - By way of prior verification of the adssion criteria in these articles of
association and the standing rules, the Generamisly charges the Board of Directors to
engage in a thorough examination and to conduetvi@ws with the Candidate’s
representatives. The result of this examinatiohl dlogether with a recommendation, be
presented to the General Assembly that shall taédinal decision on the candidacy of the
applicant. The Board of Directors shall submitré@port with justification of its
recommendation during the next General Assemblg. Ganeral Assembly shall thereupon
irrevocably decide on the Candidate’s admissiaéatrial period and on its duration, reject
the candidacy, or request a postponement of theidedo allow a closer examination of the
application.

Art 23. - During a trial period of at least thrggars, the Candidate shall be allowed to
participate in all meetings and activities orgadibg the VZW in an associate member
capacity, that is to say, without voting right retGeneral Assembly and without any
obligation to pay membership fees.

Art 24. - Following the completion of the trialnoed, the Candidate shall be accepted by
the General Assembly as an active member, provhddtas offered sufficient proof of his
communal cultural activities, of his acceptancamd compliance with the articles, the
regulations, the objects and objectives of the VZW.

Art 25. - Voting on the admission to the trial iperand on the affiliation of a new member
by the General Assembly shall be carried out byetdrallot and, if deemed necessary, after a
hearing of the Candidate. Admission to the trialqgueand the actual affiliation of the
Candidate shall require majority consent of attleas-thirds of the members in attendance.

Art 26. - The decisions taken by the General Adsdgmbout membership issues are final
and irrevocable. They need not be explicitly mdedsand shall not be subject to recourse
before the courts.

Art 27. - All other rules and regulations, conalits for admission and affiliation procedures
for new members are stated in the standing ruléiseo¥/Z\W.

3.3 Termination of the Membership
Art. 28. - Membership in the VZW is terminated:
a) When a member ceases to exist,

b) Through voluntary resignation,
c) Through expulsion.
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Art 29. -  Any member shall be entitled to resigs fmembership by stating his
unconditional wish to do so by registered lettedradsed to the Chairman. Resignation and
expulsion shall only be considered valid if a teximotice of at least two months has been
given, this term of notice to commence on the fiiasg of the month following receipt of the
registered letter notifying the resignation orloé hotification of the decision of expulsion. In
any event, the resignation shall come into effety on the last day of the financial year in
progress, at midnight.

Art 30. - A member that resigns his membershipas been expelled shall have no claim
on the assets of the VZW nor shall he be entittectlaim contributions paid.

Art 31. - The General Assembly shall be entitie@xpel a member for one or more of the
following reasons:

(&) The member no longer remains in compliance thighconditions for membership as
stated in the association’s articles of associatioin the association’s standing rules and
by-laws;

(b) The member has failed during three (3) conseeyears to pay his membership fees,
notwithstanding a reminder issued by the Chairman;

(c) The member has been absent during three (3ecative General Assemblies,
notwithstanding a reminder issued by the Chairman;

(d) The member is acting contrary to the termsefdassociation’s articles of association or
the VZW'’s regulations and rules;

(e) The members is acting in ways that serioustiygmavely compromise the VZW'’s
interests or is hindering the pursuit of the assomn’s objectives, in spite of the
issuance of a notification of his being in defdultthe Chairman.

Art. 32. - The Board of Directors shall notify theember involved of the proposal for his
expulsion by means of a registered letter givirgftittual reasons for its decision. The
member shall have the right of defense againgbtbposal for his expulsion before the next
General assembly, under the condition that he &trallard his written response containing
his concrete counter-arguments and objections sgiia proposal, accompanied with
possible documentation in support and defence df amguments, such response to be
addressed to the Chairman within three (3) mordheviing his receipt of the Board’s
recommendation for his expulsion. During the thmemths in question and while his appeal
is pending and under consideration, all rightscaia to his membership shall de jure be
suspended. The member in question shall furthenb#ded to conduct a verbal defence
before the General Assembly where the issue afxpsilsion and the possible objections
thereto shall be treated.

Art 33. - It shall be incumbent on the Generaleksbly to justify its decision for the
proposal and possible objections with respectecettpulsion of a member, but the decision
shall be without legal recourse.

Art 34. - In the event that the membership is teated in the course of a financial year, the
contributions for the entire year shall remain ayvim full.

3.4 Honorary members
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Art. 35. - Honorary membership is a special recigmiof a person’s merit and support of the
VZW and its objectives. It shall be granted exalali to persons that have gained the
particular respect and appreciation of the Genssaembly and of the members.

Art 36. - The nomination to honorary membershipubmitted in writing by the member to
whom the nominee belongs and needs to be secodsddast two other National
Maintenance Societies that are themselves memb#re ¥ZW. The nomination for
honorary membership shall be submitted to the Géressembly by the Chairman.

Art 37. - The General Assembly shall cast its \vatehe issue by secret written ballot and
its decision must be unanimous.

Art 38. - The person that has been admitted t@rag membership in the association
shall, with his partner, be invited as honorarysjud the association to the bi-annual
EUROMAINTENANCE Convention and be granted compliti@en participation and
admission to all activities that are being orgahiisg or on behalf of the association.

CHAPTER IV
RIGHTS AND OBLIGATIONS OF A MEMBER

Art. 39. - The active members hold voting rightshe VZW’s General Assembly. They shall
be entitled to make use of the results of the VZ®iiglies and activities, to participate in and
to be represented at all activities conducted ByMBW. They are allowed to make their
membership in the VZW pubilic.

Art 40. - The active members shall be expecteslifgport the activities conducted by the
VZW, to participate therein, to assist in pursuihng objectives and to contribute to such
pursuits.

Art 41. - Inthe event that a member fails tolsedtie fixed annual membership fees or any
other account(s) within three (3) months of theed#tdispatch of such accounts, invoices, or
statements, and this in spite of a reminder isfyetthe Chairman, his voting rights in the
General Assembly shall de jure be suspended faduhetion of that budget year.

CHAPTER V
ORGANS OF THE ASSOCIATION

Art. 42. - The VZW operates with the following int@l organs and functionaries:

* The General Assembly

* The Board of Directors

« The Chairman, simultaneously acting as the ManabDingctor
e The Treasurer

e The Honorary President

e ad-hoc Work Groups and Regional Groups

Art 43. - The deeds pertaining to the appointnogrihe cessation of the mandates of the
directors, of the Chairman responsible for theyda&nagement of the association, of the

eventual auditors, and of the parties authorisedpoesent the association shall state their
names, given names, domiciles, dates of birth ggla¢ birth or, in the case of legal entities,
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their names, legal forms, their VAT identificationmbers, and the addresses of their
registered offices.

Art44. - The deeds pertaining to the appointnaéiihe directors, of the Chairman also
responsible for the daily management of the assonieand of the parties empowered to
represent the association shall state the extaheafmandates and the manner in which the
parties shall acquit themselves of their respolisds, that is to say, either individually or
jointly, or as a board.

5.1  The General Assembly

Art. 45. - The General Assembly shall represenaetiive members of the VZW. Every active
member that is in good standing with respect tartesnbership fees shall have one vote.

Art 46. - The General Assembly shall be competent:

(@) To amend the articles of association;

(b) To adopt and amend the standing rules andwyg-tan a recommendation by the Board,;

(c) To appoint and dismiss directors, the Chairnaaual, the Honorary President;

(d) To appoint and dismiss the auditors and tordetes their fees in such cases where fees
are paid;

(e) To adopt the budget and the annual account;

() To relieve the Chairman, the directors, andahditors of their responsibility;

(g) To approve and to monitor all of the activit@sducted by the VZW.

(h) To monitor that the program is carried out stalelished

(i) To fix the amounts of the annual membershis faed of royalties;

() To dissolve the association;

(k) To admit candidates to the trial period andd¢oept them to the VZW, and to expel a
member;

(I) To convert the association to a company wioeial intention;

(m) To act in all instances as required by theckediof association.

Art. 47. - The General assembly shall be compo$ed® delegate per member, appointed
and discharged by that member, and who shall beoppately authorised to attend the
activities of the General Assembly and to speak\ante on behalf of and for the account of
the member represented. Observers and guests stalgeabdmitted to the General
Assembly, but without voting rights.

Art 48. - The members’ delegates shall be expeeeérn the field of maintenance and be
qualified to pass professional opinions and judgemerlhey shall be appointed by each
individual member as delegates to the General ABlgrior an unlimited duration, in
consideration of the importance of continuity. Thember shall at all times be entitled to
replace them.

Art 49. - The General Assembly shall meet at leagte a year. The Annual General
Assembly, as required by the law, is to be heldwisix (6) months of the closing of the
financial year. Dates and locations of the next @emeral Assemblies shall always be
established at the conclusion of each General Aslsgem
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Art 50. - The Chairman shall set the agenda ferGeneral Assembly and send out the
invitations of attendance with the agenda and apamying documents to the members no
later than four weeks prior to the date fixed fog tneeting in question.

Art 51. - The agenda for the Annual General Asdgrshall at the least state the following

items for deliberation:

- Annual report with opinion on the annual accountghe auditor or an external
accountant,

- Report(s) of the work group(s) and project grejip(

- Adoption of the annual account,

- Fixing dates for future conventions and confeesnc

- Dates and locations of the following General Askkes.

Art. 52. - Members shall be entitled to add item#ie agenda. They shall do so by
forwarding a written request to the Chairman astid#4 days prior to the scheduled meeting,
to be valid.

Art 53. - Unless stated otherwise in the Statut@ ¢the articles of association, the General
Assembly shall make its decisions with a simpleanj of votes cast by the attending
delegates of the members. In principle, votingldtelcarried out by show of hands, except
when a delegate requests a secret vote. In the elvardeadlock, the proposal shall be
deemed defeated.

Art 54. - The minutes of the General Assembliesdidie forwarded by ordinary mail to the
members and their delegates as well as to thetdisewithin 30 days following the meeting.
This may also entail: their dispatch by telefaxeanail to the listed fax numbers or e-mail
addresses of the addressees, or their publicatidheowebsite of the VZW, access to which
shall or shall not be restricted to the membesy thelegates, and the directors.

Art 55. - The General Assembly shall be entitiedi¢liberate and decide validly about an
amendment to the articles of association whenubgest of the amendment is clearly
identified in the convocation call and when at teéa®-thirds of the members are in
attendance or validly represented (required quaruattendance).

Art 56. - Any amendment shall only be adopted witimajority of two-thirds of the votes
cast by the members present or validly represented.

Art 57. - However, in the event that the amendnpemtains to the objects or the objectives
for which the VZW was established, it can only begted with a majority of four-fifths of
the votes cast by the members present or valigisesented.

Art 58. - In the event that fewer than two-thicdgshe members are present or validly
represented during the first meeting, a secondingeetay be convened that shall validly
deliberate and decide and also adopt the amendmwéhtthe majority of votes mentioned in
the above paragraphs, irrespective of the numberenhbers present or validly represented.
The second meeting shall not be convened untit fifteen days following the date of the
first meeting.

Art 59. - All items or topics outside those on #genda and introduced at the meeting itself
may become subjects of discussion but a decisidhem shall not be taken until the next
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General Assembly, unless such points shall be déenagters of urgent import to the
association. A decision in this matter shall beetaky written vote no later than six (6) weeks
following the meeting. It shall be incumbent on @leairman to organise and monitor the
process of that written vote.

Art 60. - An extra-ordinary General Assembly sloalconvened if requested by three
members or by the Chairman. The Chairman shall@oean extra-ordinary General
Assembly within six weeks following the valid regti¢or such a meeting. The Chairman
shall determine the location and the date of thetimg. The rules governing the vote shall be
identical to the rules of the ordinary General AsBl. Submission of a written vote shall be
permitted. The form and procedure for such a vo&dl e entered in the standing rules and
by-laws of the association.

Art 61. - The General Assembly shall appoint aaStger who shall work in close
collaboration with the Chairman at the financiatmmdistration and be responsible for the
financial management, the accounting procedureastl@monitoring of the budget of the
association.

5.2 Board of Directors

Art. 62. - The Board of Directors is composed ofeatst 5 members, including the Chairman
and the Treasurer. If the VZW counts only three foers, the Board of Directors shall be
composed of only two individuals. In any event, tiuenber of Directors must at all times
remain below the number of the association’s member

Art. 63. - The Board of Directors shall govern #ssociation and in that capacity shall act as
a board (which means deciding by majority vote aodnecessarily by consensus). The
Board of Directors shall exercise all competenthas by law are not explicitly allotted to the
province of the General Assembly or that are ntegiged by the articles of association to the
Chairman, also acting as Managing Director.

Art 64. - The articles of association may restitiet competencies that have been assigned
to the Board of Directors. These restrictions, af &s the division of tasks as may have been
agreed upon amongst the directors, shall not gragainst third parties, not even when they
are made public.

Art 65. - The competence to represent the associbtgally and extra-legally in external
matters shall be assigned to the Chairman.

Art 66. - The Board of Directors is composed afspas belonging to different National
Maintenance Societies that are themselves membéis ¥ZW and possessing adequate
knowledge of the workings of the VZW. The numbedoéctors shall be established by the
General Assembly at the recommendation of the Baardhe basis of the range of the
Board’s responsibilities. Every director must begwsed by his own National Maintenance
Society. Directors shall nonetheless remain inddeenin their function of board member
and shall not represent in the Board the Nationaihk&nance Society by which they have
been proposed, nor shall they accept instructimra the latter to determine their positions or
votes, not even if they happen to be employeesatfational Maintenance Society.
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Art 67. - The members of the Board of Directoralshe appointed by the General
Assembly for a term of maximum three years and b®aye-appointed twice for two
subsequent terms of the same duration. The GeAssaimbly shall at all times have the
competence to dismiss or replace directors ad nuuractors shall not be entitled to
participate simultaneously in the General AssenaBlyoting representatives of a member but
they shall be entitled to participate in the gehasaembly with a right to address it. Directors
shall be invited to every General Assembly by peasmvitation.

Art 68. - The travel and accommodation expensaesiad on account of activities
undertaken by the Board shall be reimbursed, pefally by the VZW.

Art 69. - The board of Directors shall be chaibgdhe Chairman and internally allocate the
following tasks amongst its member directors:

* Minutes of the Board meetings and the General Ablem

» Position of Treasurer of the VZW, (the Treasurenpeppointed by the General

Assembly)

» Continuing development of the VZW

* Project management, project control, project maoimtp

* Public Relations and magazine publications

* Representation of the VZW

* The securing of economic support

» Participation in the jury for the EUROMAINTENANCEWARD

e Statutory issues

* Any other aspect of interest to the VZW.

5.3 The Chairman

Art. 70. - The Chairman shall preside over the Gantssembly and the Board of Directors
but does not hold voting right in the General AssmHe shall be given the competence to
act as representative of the VZW in legal and ebetgal external matters, without the need or
obligation to confirm any decision or special mardas-a-vis third parties, without

prejudice to what is stated hereafter about therwentions of the Treasurer. He shall at the
same time be made competent to act with respébetdaily management and the external
representation on behalf of the association inenattf import as may pertain. He shall be
assisted by the Treasurer for any of the finard@alings, the accounting procedures, and the
budget control.

Art. 71. - He shall be responsible for preparing dimnual accounts and the annual report for
adoption by the General Assembly. The Chairman bleahccountable for the Secretariat.

Art 72. - The Chairman shall give a report to @eneral Assembly about the activities of
the VZW, its preparations, budget, quality issuesnengst which time scheduling — and the
composition of reports about its ongoing activitiésrthermore, the Chairman shall also be
accountable to the General Assembly for the a@wivf the different working groups as they
pertain to expenditure and costs.

Art 73. - The Chairman shall be appointed and tised by the General Assembly. To that

end, the General Assembly shall in due time ap@immination committee for the
appointment of candidates and shall present it&cebdo the General Assembly. The

10 of 15



Approved Amsterdam 18 January, 2003
Rev 1, 18 April, 2003 (page 14)

Chairman shall be appointed for a period of maxintkree years. He may be re-appointed
twice to hold the office for the same duration.

Art 74. - In the event that the Chairman shalldmee indisposed to attend meetings, the
Board of Directors shall appoint an Interim Chaimfiom amongst the members of the

Board of Directors in order that the latter mayaotemporary basis assume the function of the
Chairman until a new permanent Chairman has begoired.

Art 75. - The Chairman does not represent any neeiinbt shall act independently to serve
the general interests of the VZW and of all oihitsmbers. However, his candidacy must be
approved and supported by his own National Maintead&ociety.

Art 76. -  Within the limits of the budget and thiotted funds, and in the event that other
opportunities should present themselves, the Clasinmay receive support in the
performance of his tasks by the establishment dfreaving recourse to working groups
and/or project groups and to operations and aesvassigned to other outside organisations.

Art 77. - Other extra-ordinary issues shall beltdedh in the standing rules and by-laws
and in a written agreement between the VZW andCti@rman. This agreement shall be
signed by the Chairman and by the Board of Diregtimlowing approval and adoption by
the General Assembly.

5.4 Honorary President

Art. 78. - The Honorary President is the honorapresentative of the VZW. The Honorary
Presidency is an honour, both for the individuakpa and for his country. The duties of the
Honorary President encompass: he or she partisipatebserver, and in the interest of
mutual exchange of information, in the meetingthefGeneral Assembly and the Board of
Directors. The Honorary President shall repredentMzZW at EUROMAINTENANCE and
during other events, as decided by the Board.

Art. 79. - The sequence of the Honorary Presidemddl be determined by decision of the
General Assembly with reference to the organisatfdhe EUROMAINTENANCE
convention. The Member that is assigned the taskg#nising the convention shall also
receive the right to propose a candidate for tiesiBency.

Art 80. - The Honorary President shall be appairite a term of two years.

Art 81. - The Honorary President shall be resiadrhe country of the proposing member
and member of the National Maintenance Societhalf tountry in question. In the event that
the Honorary President shall be incapable of sgreint his term, the proposing member shall
be entitled to propose a substitute for ratificaty the General Assembly.

Art 82. - As itis the privilege of the proposingember to propose an Honorary President,
there shall be tacit agreement amongst the otherb®es to accept the proposed candidate for
nomination. However, the proposing Member shallemshe timely proposal of its

candidate, for instance during the General Assemimyyear prior to the commencement of
the term, and shall introduce the next HonorargiEent to the members of the General
Assembly.
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Art 83. - Expenses that relate to the exercigb®bffice of Honorary Presidency shall be
borne by the Honorary President himself or herselfy his or her National Maintenance
Society. Dependency on sponsorship shall not berangially exploited.

5.5 Work groups
Art. 84. - Work groups or regional groups may berfed to look after special activities or
projects. Such groups shall be accountable to dadBof Directors and present the Board of

Directors with status reports and a final reporthafir activities.

Art. 85. - Only after approval by the General Asbgmthe reports shall be circulated as an
official EFNMS document.

Art 86. - The association can form work groups arghnise presentations in the name of
the VZW by means of relevant exhibitions and atigsi

6. EFNMS CONFERENCES, THE CONVENTION AND OTHER ACTIVITIES
Art. 87. - The association shall take the initiatin the organisation of international

conferences and exhibits about maintenance undéditlin “the EUROMAINTENANCE XX
Conventiori.

Art. 88. - This convention shall be organised esagond year. Each time, the General
Assembly shall select a member to organise thatteVée organising member shall be
financially responsible for the organisation of tmavention.

Art 89. - The General Assembly shall determineyalty that is to be paid to the VZW,
based on the number of paying participants to thev€ntion.

Art 90. - In the event that a member agrees withtlzer to change the sequence of the
conventions, the members involved shall advisexbeeral Assembly by letter and request
its approval for the change.

Art 91. - The organising members shall on behiihe association organise the convention
in keeping with the general guidelines and ruledeiermined by the General Assembly.

Art 92. - The general rules for EUROMAINTENANCE Xeticompass the following
points:

* Presentation of the results of EFNMS activities

e The number of presentations

» Proportion of national versus international preagoihs

* Time available per presentation

* Time schedule for parallel sessions

» Facilities

» Convention theme

* Rules for submission of interim reports about thepprations

Art. 93. - In addition to the above, the VZW shalo organise regional activities or
participate in or support national activities ongad by a Member. These activities may
include exhibitions, seminars or regional confeemndn the event that the VZW shall
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participate in or support an activity organisedaajember, this member shall pay a royalty to
the association for the use of the name and the [Bige amount of the royalty shall be
determined by the General Assembly

7. USE OF LANGUAGES

Art. 94. - The association’s official language istEh. All legal and official deeds, excerpts,
annual accounts, and other documents that neeglfitet with the Registry of the competent
Court and published, shall be drawn up originallyhie Dutch language and be translated at
the same time in English for notification to andtdbution amongst the members.

Art 95. - Itis to be noted that the associatiausrent working language and the language
in which it conducts its correspondence with itgmwbers shall be English. Calls to convene
meetings and reports shall also be drawn up ifEtiggish language.

Art 96. - Simultaneous translations during conigrd and conferences shall be accepted
but all papers and documents must be made avaitaBleglish.

8. HNANCIAL YEAR - INCOME AND EXPENDITURES

Art. 97. - The association’s financial year shaltmally start on January 1 and end on
December 31. By way of transitional provision, tinst financial year shall commence on the
day of the VZW'’s incorporation and end on Decengiefollowing thereon.

Art. 98. - The association shall receive revenuesf

* Annual membership fees and entry fees:
Every member shall pay an annual membership fee tetermined by the General
Assembly at the time of approval of the budget. @aheual membership fees cannot,
however, exceed three thousand (3.000) Euro, iedsfe of the other sources of
revenue. The General Assembly can also decide/yoeietry fees from new
members.
The Board of Directors shall be entitled to propasalternative method of
membership fees, to be submitted for approval byGbeneral Assembly.

* Royalties
Royalties to be determined by the number of papigicipants shall be paid to the
association for the conferences organised by mesydrebehalf of the VZW.

e Compensations
Paid projects, executed by work groups on behatievVzZW

e Donations and sponsorships
Donations, gifts and sponsoring can only be acceiptiey are not likely to impede
the autonomy of the VZW and are legally admissible.

» Sales of productgbooks, reports, CD's, etc.)

Art. 99. - The scheduled expenditures shall be btethannually by the Chairman and
presented to the General Assembly for its approval.

Art. 100. - The Chairman and the Treasurer shaitlypsign for all expenditures.
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Art 101. - The association’s annual accounts sf@kudited by an external Accountant
(IAB: Belgian Institute of Accountants and Tax Coltants), except in the case where an
auditor (IBR: Institute of External Auditors =Bé&drijfsrevisorer) is appointed in accordance
with statutory regulations.

9. DISSOLUTION AND LIQUIDATION

Art. 102. - The General Assembly shall be entitiedecide the dissolution of the VZW
under the same conditions as those that are rehuithe case of amendments to the
objectives of the association.

Art. 103. - In the event that fewer then two-thiodgshe members are in attendance or validly
represented during the meeting on this subje@carsl meeting shall be convened that will
be able to validly deliberate and decide and apptbe dissolution of the association with a
special majority of four-fifths of the votes of theembers present or validly represented,
irrespective of the total number of members presentlidly represented. The second
meeting may not be convened sooner then fiftees dainot later then 40 days following
the date on which the first meeting was held.

Art 104. - Liquidation of the association shalldaried out by one or more liquidators that
shall be appointed by the General Assembly. Thait alaquit themselves of their assignment
either conform to the articles of the associatigrirothe absence thereof, by decision of the
General Assembly, or, in the absence thereof, byt d®cision that can be demanded by any
party with an interest in the procedure, or byRblic Prosecutor’s Office.

Art 105. - In the event of dissolution of the VZW¥&cided by the General Assembly, the
allocation of the association’s assets shall, faithg settlement of all debts and liabilities, and
in the absence of statutory provisions pertainggdetermined by the General Assembly or
by the liquidator(s). The net-assets shall in argnébe allocated to serve a non-commercial
purpose which shall as closely as possible be edsdowith the VZW’s own objectives. The
allocation of the assets must not adversely affectights of third parties.

10. DSPUTE RESOLUTION — CHOICE OF LAW

Art. 106. - Any dispute arising out of or in retatiwith this private deed or with the
articles of association, the standing rules, byslasecisions, actions or behaviour of the
association, between members, or between the aisocand one or more of its members,
directors, the Chairman, the Honorary Presidestntembers’ delegates, the association’s
subsidiaries shall be finally resolved under the®@HI (Brussels) Rules of Arbitration by
one or more arbitrators appointed in accordanck thitse Rules.

The seat of the arbitration shall be Brussels. arbération proceedings shall be conducted in
the English language and the English version ohttieles of association and/or other
documents shall be considered authentic for altratlbon purposes.

Art. 107. - The proper law of the association, kbalthe law of the Kingdom of Belgium.
For all points that are not explicitly mentionedpoovided for in these articles of association,
reference is made to the Belgian Law of June 2Z1 % amended by the Law of May 2,
2002.
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January 18, 2003: Approval by EFNMS Council
April 18, 2003: Revised numbering of articles (&d" empty articles 15, 63)
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