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% Hure Insert:
taigor of the
v, o Court for
it * eutland a
3 gur}  engaged
. e formation
. or
A Eerscn named
In the Articles of
Arsociatlon as 2
Diractor or
Secretaty .

{t) Or
plotary Public of
Justice of  the
Peaca o5 the casd

" may be.

| JOHN NIGHOLAS MAY.

s
of 17 Throgmorton Avenue, London EC2N 2DD
Do solemnly and sincerely declare that fam (e Solicitor of the Supreme Court A
engaged in the formation

of
“The. Motor Cycle Association of Great Britain Limited
and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and Incidental thereto have been
complied with. And | rmake this solemn Declaration conscientiously believing the

-
same to be true and by virtue of the provisions of the Statutory Declarations Act 1835, &

Declared at 29 Ce 'b'*"g&

.............................................

one thousand nine hundred and

M a:hwﬁ-ﬂ
\

........

A Commissioner for Oaths (*)

e e S e By
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L5 WOTOR CYCLE ASSOCTATION OF GREAT BRIVAIN LIMITED .

e

Qj}‘e&ames Acts 1948 to 1967

\\\’ CO»IPMIY LIMITED BY GUARAMIEE and nob having &
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The Neme of the Company ja WTHE MOTOR CYCLE ASSOCIATION OF GRUAT BRITATN
LIMITED" . ‘

The Registered Office of the Company will be gituated in England.

-

The objects for vhich the Company is egstablished arel

1)

To encourage and promote in the Un:.‘tedm- _gdom and_sbroad the inte::es’cs

and welfara of the Motor Cycle Irdustry (wh:.ch expression incluiles
e AN

manufac'burers oi‘ and ‘craders in two or three wheeled. cycles {propelled

. directly or indirectly by means of the application of eny form of

2)

3)

4)

5)

.mechanical or alactrical powaxr either by itself or in conjunction with

the application of the muscular power of the rider or driver) and all
nccessories thereto and components thereof and manufacturers, traders

and business enterprises engaged in allied or ancu.lla:cy undertalungs)

To provide for the Tndustry the means of formulating and ini‘luencing
genersl policy affecting the Tndustry on matters of industrial,
comezrcial, cconomic, fiscal and technical importance and %o ect as
a central authority for the Tndustry in meking imown. and advising on
the views of the Industxye

7o develop, watch over and encourage the Industry's efficiency and
competitive power and to provide advice, information and assistance

for that purpose. *
To carry oo and promote all such sotivities necessary and desirablé for

and the users of products of the Ind

fne welfere and advancement of the Trdustry, . the Members of the Compaxy
. Zee

TR )
> < Ay
Do promote with central and 19 ,QI government and *:{u.'th the publ:.o at
large interest in a1l activit

re otori cycling and h
“aﬁmm K :
use of the products of the Indust 3y
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@ 7)

8).

9)

® 10)

11)

12)

o carry on the business of show and exhibition proz:rie"mr: ond
monagers, and in particular yo provide for fhe edibitioa of
motor cvcles, cycle cars and road vchicles of all kinds, ard clEo
all machinexy, apparatua, implenents, gecossories, und thin+e Jom
vse in the mamifacture and use thereof, oT in onur Yy anonnecied

therewith,

To give the Tiegislature and public bodies and others facilities Toxr
conferring with and ascertalning the views of persons engomed in ‘he

Industyy ss regerds matters directly or indirectly affectins the onma.

To originate and promote improvements in the law, and 10 support or
oppose alteration ferein, and o effect mprovcments in adninistration,
znd, for the purposed aforesaid, to petition Parlisment and take guch
other steps and vroceedinys as may be deemed expedient.

To ciffuse among its Members and the public generally, infornntion o%
all matters affecting, trg:a’cinse; of, ox bearing upon the objects of the
Company, and to adopt such publicity nethods as may further, O may be
deemed to further, tho interests of its Members, OF their customers, or
their trades or businesses, or may be decmed to further the general

-

public interest.' .
To provide fox the liembers services for %he collectlon, colletion and
aiffusion of gtatistical and tochnical information and information on
matters relating 1o maricet conditions and netional and internntional

requirements for the use Or prospactive use of the products of the

Tndustry, and o procure,the gupply of snformation: advantageons ox

veneficial to the Industry and public bodies and others and %0 +he Fress.

o provide for the delivery and nholdine of lectures, meetings, clasaes
and, confersnces celculated directly or indirectly to advance the cause
of education, whether general, professional, or technical, ond to
instit:o.te and estsblish scholarships, grants, awards, and othex
distinctions, and, without prejudice Yo the generelity of the foresoing
words, to improve and elevete the technical and genoral imowledze of
persons engaged in, CT about £0 engage in, the Trdustey or in ‘any

enploymant, marmal ox otherwise, in connection therewith.
Po pronote regearch and other seientific work in connection with the

Tndustry and all ancillawyend allied industries, end fox thal purpose

to establish, form, equip ond mainkain loboratories, yorzshons, OF

k8
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13)

15)

16)

17)

18)

fectories, and to conduct end carxy on aenepinente, ant e vrovide
funds for such worc, =nd Tor gyt W0 oy pITIen oF DATEOND Lol
in research work, whether in such leboratories or eloovhere.

0o establish, promote, provida, or arramie or agsiot in cotahlichins,
promoting, providing or mrrenzing Showroons, dorots, ok exhibifions,
at home or abrosd, Tor the purpose of oxtending, or with o viou %o
extending, the sale of poods and merchendise produvced by the Tedustyy
To establish, form, and maintein a librayy and collection of models,
designs, drovings, and other erticles of interest in comection it
trades or businesses of manbers.

Po carry on the business of proprietors and publishers of newspapers,

iournals, matazines books, and other literar works and undertokines.
’ ? "

To encourage the discovery of, end investigate and make known the nature
and merits of, inventions,which may seeh capable of being wsed by the
Company's members, and to acquire any patents or licences relating to
sny such invertlons, with a view to the use thereof by such members and

others, elther gratuitously or upon such terms as may Sech exnedient,

o apply for, purchase, OT othemrise acquire any paients, wevets |
atinvention, licences, concessions, trade marks, and the like,:
conferring any exclusive 0% non~exclusive or 1imited risht to wse,

or any secret or any other information as to any invention which may
seem capzble of being used Tor any of the purposes of the Company or the
acquisition of which magy Seem calculated d%rectly or indirectly to
benefit this Company, and {to use, exercise, develop, grent licences

in respect of, or otherwise turn to account the property, rights o

jnformation so acquired.

To encourage the gettloment of disputes by arbitration, and to act as
or nominate arbitrators and wipires on such tewms and in such cases as
nay Scer expedient, and in particular to foxd, develoy, supvort and
maintain a Couxt of Arbitretion, and to frame and adopt such rules

and regulations, and anﬁoint such officials os may e NECESSAYY,

expedient, or dosirable in connection therewiti.

o vobain or omploy skilled, professional, or cechnical odvisers,
commercial aments, ox other workers in commection with the objects of
the Company, both in the United Kinzdom ond abxoad, end such clerica

and wooiien assistants o5 LW be found neces” el poy thereior zuch

N
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foes or remmeyration as way o thournt expedient.

g

%0) Yo onter into ony arransenents with any Sovoranenis oF authopisies
guprome, municipal, local, or othervise, that mey seen CORAuUslY . to
the Company's objec%s, or any of then, arnd to obtain from ¥ guch
Government or authority, any wiphts, privileges, and concesLiond
which the Company may think it desivsble to obtain, &nd to caxyy
ouk, exercise, and employ with ony such arrancenents, rishts,
privileges, and concessions. *

21) e seek for and obtain openings in the United Kincdon end goroad Lor
the employment of capital, and to seek for amd oblain openings for the
scle of members' roods and merchandise, apd for that purpose to retain
snd pay such persons as mWay be deemed necessary or expedient in
connection therewith.

22) To establish, aubsidise, promote, co-overate with, receive ianto union,
become o wember of, act as or appeint tyustees, agents oY delegetes Tor,
eontrol, menage, superintend, 1end monetary assistence to, or obherwise
essist ary associations snd institutions, incornorated or not
incorporated, wrose objects include scientific or industrial research,
or whose objects are otherwise altogether oT in pert similar.to those

of, the Company.

23) To carry on any other business which may seem to the Compeny capeble of
heing conveniently carried on in connection with the above, OX caleuleted

directly or indirectly 1o enhance the value of or render profitable any
of the Company's property oOF rights.

24} o subscribe to, become a member of, and to co—operate with any other
company or sgsociation, whethex incorporated or not, whose chjects ave
altogether or in part similar Lo those of this Company, OX of advantage
to the members of this Companye )

25) To amalganate with any other Compeny heving objects altogether or in

part similer to those of this Compeny.

26) To raise money by subscriptions and to prmt any rights and privileges

+o subscribexs.

27} o enter into any arrangencut for shayins profiis, union of intercsts

[T

co-operation, joint adventure, recinrocal concession, oY otherviee, with
. e r ]

e et 2
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28)

29) |

30)

32)
%3)
54)

35)

ZNy TATSON O company coyprvins on, or eng:ag'ed in, o QDROWUT %o Qe o6
or enxage in any Yusiness o ’cre.nsac-ti'én vhich this Cum“}'-ﬁ'i:f is
authorised to carry on or enjafe in or any buziness oX tronraciion
camablae of being conducted so as direeily ox indirectly to benelils

this Company.

To promote any other company for the purpese of scouniring all ox &y of
the property ani ligbilities of this Company, or for iy other MOLose

which mey seem.directly or indirectly calculated Lo benefit this Comparye

To wndertoake and execube any trust which ney soem to the Company

conducive to any of ifs objects.

Mo invest and deal with #he monsys of the Comparny not immediately required
upon such securities and in such mannexr as may from time to time be
dosermined, and to lend money to such persons and on such terms as nsy

seem expedient.

Generally to .purchase, take on lease or in exchange, hire, or otherwise
acquire any real or porsonzl property, and any rifats or privileges
which the Company mnay think necessayy o¥ convenient for the purposes of
its business.

To construct, ‘maintain, and alter any houses, buildings, oX HOTHS

necesseyry or convenient for the purpeses of the Company.

To take any gift of property, vhether subject to any gpeciel trust or not,

for any one or more of the objects of the Company . .
To make, accept, indorse, execute, and issue promissory notes, bills of

exchange, debentures, and other negotisble ox transfersble insjﬁlments.

7o sell the wundertalding 'Of {the Compeny or any paxs therest for sveh
consideration as the Company mey tnink £i%, and in porbticnlar for sheres,
debentures, or securities of eny other company having objects altogethexr

or in pert similar to those of this Company.

To sell, mansge, lease, mortgage, Glspose of , or othervise deal with

21l or any part of the property of +he Company.

Mg horrow or yalse money in such other manner as %he Company shall Prinle
\‘

g ak

fit, and in particular b¥ the issue of bills of axchanme, Prouissory

_,_u_—-_...—.-w—s..:.i.——:v-—o\ e S - MU
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notes, bonds, debentures, O debenture stock, gerpetual or othemiiuc,
charged upon all or any of. the Company's proporty (voth present ol
future).

58) To subscribe %o eny chavities and to gremt donations for any mablic
purpose, and to provide & superannuation fund Tor the servanis of the
Company, or otherwise to assist any auch servantis, their widows (ol
children.

%9) To assign to any Yonber oxr class of liemhers any preferen%ial, speeial
or qualified rights or privileges Over, or as compared with, any other
Members as regerds voting or varticipating in Ehe privileges and
penefits of the Company.

40) To procure the Company to be registered or recognised in any rart of the
British Commonwealth of Nations or in any forelgn country orEplaceo

41) To engage in aﬁy business or transaction vhich may be deemsd ¥ be

.+ conducive to the interests or convenience of the mermvers of the Compnny,
or any sectlon thereof, and, without prejudice 4o the generality of the
foregoing'words, tw buy, sell, and deal in goods, whether rav, nsnufactured,
or partly manufactured, chattels, and effects of all kinds, and %o | ;

yransact every kind of agency. busineas, or a3 concessionaires.

42) To do all such lawful things {including the gxpenditvz of ‘the moneys of
the Company) as the Company may deem incidental ox conducive to the
attainment of the separate and geveral objacta hereinbefore in this
Clause et oﬁi, whether affecting the whole of the Indwuaty,’ or merely
cne OT more particular goctions thereof or the business of any particular
Member or growp of Members of the Company and to do all such things in
the United Kingdom or sbroad cither alone or in conjunciion with, or as

factors, agents oOr tmsteos for other cOR anies, Timms or individuals.
k4

Such of the foregoing objects as confertupon & Company the power to carry on

or exercise any trade or business shall be subzidiary to and ghall be exercised
solely or subsidisry to and for the furtherance of the main objscts for which
the Company ie egteblished a9 et forth in Paragragh 1 to 6 inclusive of this
Clause. '

The ligbility of the membors is limited. u_,///
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Every Member of the Company undertakes to contribute to the assets of the
Company in the event of the same being wound up during the time thal bhe is
& Member, or within one year aftexrwerds, for psyment of the debts end
1ishilities of the Company contracted befoxe the time abt which he ceases
to te a Member,' and of the costs, charges, and expenses of winding up the
seme, and for the adjustment of the rights of contributories amongst
themselves, such amount as may be required not exceeding one pound.

{@ We, the several parsons whose names and addresses are subscribed, are degirous of

being formed into a Company in pursuance of this Memorsndum of Association.

~

FULL NAME ADDRESS : DESCRIPTION

,@J\M “The Gables",

Ec{snolb COOPER NEVILLE

Company Dixector

Sutton Coldfield.

M /8/(';.@';!»1 yviclcenhan,

HUBBRT GEWNVILLS-SPARLEY .

215, London Road, Company Dirvector

Middlesex.

z ; th“’ "Bast Rising",
: 48, Temworth Road, Dosthill,

THOMAS HENRY SCOT

Compexyy Director

Pamworth, Staffordshire.

62, London Road, Selen-RreTutivy

Worcester. L ﬁé«fam 9“ ol

2, Hillbrow Cowrt,
Hillbxow Road,
Esher, Surrey.

Company Director

3%, Fhillimore Gardens,
LQndon’ V.8,

Company Director

‘oRlC FRANK BROCKVAY

ROGER DENNI ]
— The Tynings, Company Director
i Thurgarton,
- 'TH OMAS BOTT el Nottinghamshire. .
P The Cottage, Conpany Director
37, Stanley Road,

Warmley, Nr. Bristol.
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ADDRESS

DESCRIFTION

%Hl\l TREVOR RICHMOND

0, Launceston Road,
Park Hall, Walsall.

Secretary and
Commarciagl Manager

B cz—mxsmomR HENRY

WARNER /
i

Long Acre, Main Street,
Thorney Yorkshire.

Compeny Director

Wi X

SO RAYMOND SKFBROOK

14, Somexville Road,
Sutton Coldfield.

Commercial
Managex

LA I LBasen

450, Streetsbrook Read,

Company Director |

¢

Solihull,
{ WTLLIAM EDVARD WASSELL Wardclshire.
"
prall
o Ak e w“
® “ -
Witness to the above gignatories
N o )
EDWARD CECTL WILSON B Aoz~
Edward Cecil

Starley House
Cotrentry OV 2FH
" Solicitor

Wilson



The Companies Acts 1948 to 1967

COMPANY LIMITED BY GUARANTER

S
&

ARTICLES OF ASSCCIATION
or

THE MOrOR CYCLE ASS0CTATTON

OF GREAT BRITAIN LIMITSD 1 1 1 3 2 82 / 3

% TITERTRETATION

1. In these regulations (unless there is anything in the subject or context

inconsistent tlxerewith):

"The Company" means the above-named Company

W"he Council" means the Boaxd of Directors for the ftime being

of the Company and "Member of Council" shall be construed accordingly.

Wanufacturer? includes any person, firm or corporation who is engaged in the
. mamufecture or assembly in the United Kingdom or elsewhere of two or three

E vheeled cycles propelled dimrectly or indirectly by means of the applicetion
of any form of mechanical or electrical powver either by itself or in

conjunction with the application of the muzcular power of the rider or driver.

"Suwplier' includes any person, firm or corporation who is engaged in the
% manufacture or assembly in the United Kingdom or elsewhere of recognised
. . and essential parts of or belonging to or used in conjunction with the
& 9 products of Manufacturers or in the manufacture assembly or production of

accessories, components and equipment ordinarily used by the riders or
drivers of or passengers on such products.

e T T T

i
b
'

tPactort mesns any person, firm or corperation vho is a wholesale trader and
not a dealer, in two or three wheeled cycles or other vehicles as hereinbefore

defined or in componentr parts thereof or in accessories and equipment usad
in eonjunction therewith.

HDealer" means any person, fim or corporation vho is a trader dealing by
retail sales and services with the public at large, in two or three
wheeled cycles or cther vehicles as hereinbefore defined or in component

paris thereof or in accessories and equipment used in conjunciion therewith.

-0 -
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“.'&-.ssocia‘ce“ includes any person, firm or corporation vho may bhe elected an
Associate Member by the Council.

"he Industry" weans the business or trade carried on by Mexrlers of the

Company as described in the Objects Clauseof she Memorandun of Assnciation

of the Company.

“The Support Indusiry

1 includes manufacturers, traders snd hwsiness enterprises

engazed in undertakings which are allied or ancillary to {but not pazt of)

the Industry and whos

context of Clause 3 (

e interests are related to those of the Industry in the
1, @), (3), (&) ad (5) of the Nemorandum of

Association of the Company.

ugeetion" means the Members for the time being of any Section hereby

constituted.

Win writing" means writien or printed or: partly written or pertly printed.

Words importing the gingular numbex only include the plural number and

vice versa.

Words importing persons inciude corporaticns, (unless the text requires the

con‘brary) N

‘¥
N

nphe Office" means the registered office of the Compeny for the time being.®

1EMBRARSHIF

2.

B

4o

Tor the purposes of registration the suxber of Mombexs of the Company is to

Ye taken to be 1,000
of Membars.

znd the Council mey from tire to time register an W

Phere shall be the following classes of Hembers, nemely: o ;
(1) Mamufacturer and Supplier

(B} Trade
(c) associate
(D) Such cther

class or classes of Members as the Couneil may from

time o, time deterwine.

Any person, firm or corporation carrying on & trade or business herein bzfore

defined as being that of a Manufacturery Suppliew,

&
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8.

9.

-t -

Factor or Dealer, or as being within the Support Indusiry shall fsubject
to the pewers conferred om the Council by those "Articles in that pehalf)
be sdmissible as a Member of the Company.

.

The Council shall from time to time decide which groups 9T categories T.o0T
thosa herein before defined as:

a) Hanufacturer

b) Supplier

¢) TFactor

a) Dealer

e) Associate :
f) The Support Industry

shall at any time be eligible for lembership, so long always as any
decision by the Council to determine the eligibility for Membership as
aforesaid shall nob forminate ths rights and duties or the lisbility of
sny group or category of Members nor of any individual Member before the
expixy of any current membership subsecription.

Where any pexrson desires to bhe adnitted to membership of the Compeny he
chall sien and deliver to the Company &1 application for admission in
wriiing fremed in such terns as the Council shall require, end
countersigned by two Members andlv such application (except in the case
of & guccessor in business of any Member) must te accompanied by the

entrance fee vaich msy from time to Time be payable.

Election to membership shall be by simple mejority of the Council at one
of its meetings who shall have power %o remit in whole or in part the

antrance fee in thedir absolute discretion. .

Subject to Article T hereof, all Members shall pay an entrance fee upon
joining ‘the Compeny and an annual subscription. The entrance fees and
supscriptions of a1l or any of the classes of Members shall be fixed and

may from time to time be increased or reduced by the Council.

The Council mey for the purpese of determining the snnual subscription to
be paid by & Membex (v.+.for no other rea.son) require that HMember to

cortify in writing to the Director ox decrelbary of the Coupany the interest

of the Member in the Indnstry.
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12.

13.

-"Zi

Lo

14

R

Annual subscriptions sholl be parchle on the Tirst duy of July in ench o

3 v e ey . . Iy & ~
in reaowset of the o .ceceedinsg twolve calendar mondis, e subzerintion o

LSed, -

refver clected durine the course of the year shnll be raysble on his hoini
actificd of his clection and shall be at the full iato except that in She

€3

=

~se of a Merber elected between the First dey of January and ihe Shirvbtieth
day of June in any year it shall be at the rate of ong-held of the fuil

swoseription for that year and thercefter ab the full TatGo

Svery Hember shall be bound to further to the best of his ghility the objects
end interests of the Company and shall observe sil regulations for ths time
boing of the Company.

Subject to Article 13 hersof each lember shall have one vote at a General
NMeeting of the Company.

A Hember vhose annual subscription is more than one month in srrear shall not
be entitled to vote il the Sécretary shall have served a notice requiring
mvmenu upon that Member not less snen seven davs before the Meeting at
';rhicn that Menber would have been entitled to vote and the Member shall not

.

then have vaid the said arrears.

(TIARTION OF MEMBRRSHIP

sny Member shall be at 1iberty to withdrew from the Gompany by giving to the
Company et least one calendar month's notice in vwriting of his intention so
£o do and at the expiration of such notice he shall cease to be o Membex
without prejudice to any claim for ony breaech or non-observance of ihese

Articles.

4 Hember shall cease to be e Memher:

v

On the Hgmber ceasing to be qualified, as hereinbefore

>
Yo
S

provided. R

(B) In the case of e Hember being a Limited Company, on the passing &’
a resolution for its liquid.ation, or the sppointment of a Recelver,
excert that in the case of the appointment of a Receiver the Council
shall have the power at the Receiver's request to resolve Cn"«u the
membership of the Compsny chall continue as though a I\eee:_ve.c had
not been appointed; in case of a ierber being an individual on his
bankcuptoy, or death, ond in the csse of o louwber belns a Pdrm upon

its d:‘.;ssolution.
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(¢) ©n his failure in ony yoar o xay nis emawsl erbeendviion on O

hefore the First doy of Sopbcuber in thed w0,

2z
\D) If he is excluded fvon the Compony wmder Lrdicls 16 horceof or w1

Lo wv?

I ki i T

withdrawm wnder &rticls 14 hereof.
h} - X s . -
() In the event They the Council shall have decided (as weavided ¥
Article §) to detemmine the uiigibility To¥ Yierberahip of the rnowd

or catesory to which the Yembor belonts,

P o . . s . . .5
1S, The Council mey, by Resolution pessed by a majority of its menbers wen present

and voting, exclude any MNember from the Company, if in their absolute discrotion
they consider 1t desirable in the inberests of the Company or of the Industry
so to do, and thereuron the said Member chall .cease 4o he e Hember of the
Company. Provided thet no Hember ghall be éxcluded as eforesaid unless

and uwntil he has had notice in general texms of matters which in ihe opinion

of the Council render his exclusion desirvahle and has had an opportunity of

sopearing before the Council and siowing cause yhy he should not be excluded.

e

~ L

1 OBLZGATIONS AND FOWERS OF IORMBERS

17, -+ A Hember may by an awshority in writing delepate Lo oay pariner Director
- 3 ; ? 4

1,

Secretary, or Hanager o/ such Hember the power to exercise the right of

Membersnip on his bel}aif, save and except the power of delegation hereby

) conferred. Such dé;'i.eg;a‘ce may exercise 21l rights of Membership save and

@ Ib except also any rights made personal to individuals ai'ld not %o Merbers by
these Articles but including the right to attend all or any of *he Meelingms

of the Company 0T of any Committee or-Section of the Company. The Chaiyman
of eny such neeting shall have the power %0 demand the production of & written
authority, and if such anthority is not produced such delegate shall not be
ontitled to evarcige such ricsht. The delegation of anthority shall e in the

ropm from time to time presoribed bY £he Councils )

1 L @18. Bvary I-igexnber shall have the right to apply for the allocation to him of space
at all éxhi’oi'bio'ns egtablished, promoted, provided Or arcanced by the Company
end to huve his nane included in the 1ist of epplicants therefor, subject
however to the rules end resulations gpnlicahls o any such exhibition vhich
nay be laid down from 4ine to time by the Company OF by any Show Henagement

fommittee.

+5 The Cowncil ehall have pover in its shsolute discretion to give: assien 10,
1imit and define the rivhis, privileges, duiies, Linbilities ané oblimubions

of the various closses of Fambews ab defined by Ariicle O hereof cnd thelr

decision in auch matter shall be Tinal end bindinz on a1l Hewoorse
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SeYIITON OF MANEARS IIMO SEIRIONS

P s W n & b . .

e T Verbers of The Compeny shall be Qlvided 2170 Scetions as follovs:

(4) MenuFacturers' Seciion
(B) Supplisxs' Section

{¢) Buch other Ssction or Sections which the Council by recoiunsicn
foom time to time shell thimk fit to foxm.
21 The Council may, end in case of dispute between any Sections chall,
declars the scope, functions, PoWeTS, privileges, dubies ond ligbilities

of the various Sections, and its decision shall be final and bindinz.

n
n

. Subject to Article 21 nercof, each Section shall appoint its own Cnairman
{who shell not be an Asgociate) and shall suparvise the interests of the
Menbers of the Company comprised vithin that Section. Rach Section may,
if it so desires, appoint a Gommittee of the Section consisting of Hembers

who belong to such Section.

fhe Committee shall consist of such a nu;n‘oer of Members aw the Section may
determine and may be invested with such powers as the Section shall iteelf
prescribe and shall be elected in the manner provided by these Articles
for the election of Standing Committees. provided always thal nf)‘ Section
shall alter the obligations of the Members of the Section under these 4

irticles either of its owmn sction or ‘by ite Comnittee.,

P Subject to the rights and duties of ‘the Council spécified in Article 2t
hereof each Section &s hereby consti‘cu’cgd shall have the right to
determine whether any Member is eligible for such Section, and. a Tit end
proper person to become & Member of such Section &3, in case of dispute
25 to such fitness and eligibility, to appeal to the Council whose decision

shall be finale.

24, An ooficer of the Company shell act oo Secretary to eacn Section.
25, - Section meebings may pe convened either by the Chairman of the Sectlon or

upon the requigition of three or more Nembers of %hat Section by the -

Seoretary. Bach Section shall decide itz place of mesting by 2 simple

pajority.

Loy
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573 COUROIL 43D HOWORALY OFFICHRS

27.

28,

29,

30,

31.

Mhz business of the Compwmy shall be mamesed by The Cowcil sebing cithor
of its own authority or by delegation of muthority as srovided for in thaal
Articles., The first Hembexs of the Council shell be the Swbscribars o the
Yomorandum of Association of the Company who shell hold officc wiil the
close of the first General Weeting of the Company.

Subject to Article 27 heraof, the Couwngil shall consist of & Eeaident, a
Vice-President end such number of elected reprosentatives as the Council
may from time to time itself decide but which shell not at any +ime consisd
of less than eight persons nor of fewer than the following nuber of
representatives from the Sactions: |

Manufacturers' Section . 2 Meuwbers -
Suppliexs' Section 2 HMembers
Each and every other Section which the Council

mey from time to time have eotablished 1 Hember

Tn addition to the said President, Vice President and elected
representatives, the Tmmediate Past President shall be ex—officio a Member
of the Council so long as he poSSesses the qualification for lembership

of the Council required by Articie 29 hereof.

The gqualificatbion for Membership of the Counc:i.l shall be that any MHember of
the Council (1~:pe‘b‘ner an elected representa’cive or ex—-officio) shall be (e.)
in the case of an individusl vho is a “ember of the Company, that individuel
person, or (b) in the case of a fir which is a Hember of the Conmpany, &
partner in that firm or (¢) in the case of a corporaticn which is a Member

of the Company, & director or senior executive of that corporation.
in Associate shall not be eligible for election to the Council.

Nothing in these Articles shall prevent an ex-officio Member of the Council

from being re-slected 1o the Council o: an elected representative.

Subject to article 27 hereof, all slections to the Council shall be by
Postol Bellot end Article 31 shall be applied to such elections.
Membership of the Council shall not be ass:i_.gnable and deputy, delegate ox

proxy membership shall not be permitied.

mhe following shall be the mode of election to the Council. A notice shall
be sent by the Sacretary to the Hembexs of the Section or Sections within or

: -3 (U S ‘s =
in respect of which a yoconcy Or vacancles exist in the office of wwbership
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33.

oo the ol Uuet v
e Gouneil,  Uuch notice shell set forth werticulors o

LR Ao da )
and the (e o

L alantd I " . . )
a2 elaction, accompmmied by o nomination amer, etatine Uheze ommroond .

e .
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e pena oF the retirins ovher or the name of the Xamber viore place

oy £4176d wud distineuichine
o Tilled and distinsuishine those who ave elirible for ro-elsction.

e dars, AP, g e .
Gendidates for election must be nomirated from the section yithirn ox in

suspect of which the vacancy exists, Wominations fox election aust e in
woitine ond delivered to the Company at lesst fourteen davs belore the dote
of the election, Hach person: nominated shall be required to indicatve iiis
sszent to nowination, Vobing papers giving liste of persons nominated,
farether with a statement of attendance of each Hember of the Council during
ihe preceding year, shall be served upon every Member entitled to vote,
intimating the last day upon which voting papers shall bde roturned, The
Council shall aproint one scrutineer or more as it thinks fit, vho shall
roport the result shown by such voting papers, as soon as poasible after

#he conclusion of votine., In case #he number of nominations shall he equel
or less thaa the number of vacancies, then those Members who are noninated shal
be duly elected without voting, and if the number of nominations shall be less
than the number of vacencies the Council shall £ill the vemaining vacancies by
appointment or by co-option as hereinafiter provided. A Member shall vote

for as many candidates as there are vacencies to be filled znd no more, bub .
no single voting paper shall contain more than one vote for sny one cendidate.
Voting papers containing more or less votes than there are vacancies shall be
jrvalid. In case of equality of wotes, the President, or in his zhsence the
Deputy President, shall have the casiing vote. The zﬁoﬁzina‘tion and voting

popers must be delivered at the Registered Office of the Company.

One-third of the Cowneil shall retire anmunily immediatelr after the Annual
General Meebting, and if their number is not a multiple of three the number
nearest %o one-third ohall retire. The Hembers to retire in each year shall
ve those vho have been longest in offica. Ag¢ between Membors who hove held
office for the same lengih of time, ﬁnless they agres amonw hemsaelves, the
Vember or Hembers to retire shall be determined by lot. The length of time

& Vember has been 1n office shall be computed from his last eleetion or

aprointnent.

o cenvessing shall taice place in commection with any election of the Council
or any Standing Committee or gub-Committee. ANV candidate by whom ox on
rinose behalf, whether with or without the wnowledge of such candiGnve,
canvessineg shall %ake plece, shall be liable to be disauelified for eivcbtion
at the election in conmection with which the canv seine - shall have Laleen

. ol d 4 st fh @ty suecl i g
place.  »he Council shall deteriine the question as fto whelher any uch dis

quelificnbion hes telten placc.
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iibln in other respecys shall oe eliribls for re-glection,

4 mwovun Tor any Heeting of the Council shell be {ive prrsong personsily
rresent and the meetine of the Council shall bo abtended by v olricers

L * L] Y ] - )
of the Compony as the Cowncil shaell from time to Tine dircct.

[ AL ] o~ . y - N .
ohe Chalrnan of the Council shall be the Fresigent of the Compsny fox the tine
beinsg. ‘

Iny case of the absence of the President, whe Deputy President, and failing
hinm tee Vice President shall preside, and in the event of none of tnem

Yeing present, then the Council shall elect a Chalxman from the Hceabers
present.

fhe Council may in its absolute discretion co~opt to the Council any Member
gi‘ the Company who is eligible fox election to the Couwncil to sexve on he
Council and to act in all manner as an elected reprééenta’cive on the Council
as ‘provided in Apticle 27 hereof, SO lone always as there shall not a2t any

one time be more than three members who heve been co-opted to the Counecil.

.ﬂ.ﬁy Wembeor eligible as aforesaid may be co-ovted either for a specific purpose
or period O for en unspecified perind wrovided always that any Member’
co—opted for an unspec‘ifia& period ghall retire, as if by rotation efter the
Annual General Meeting of the Company held next sfter his co-option but shall
be eligible for election, re-election or appointuent es provided for by
irticle 31 hereof or £op co-option for 2 specific purpose o for a furiber

specified period not exceeding twenty-one months-in all.

fhe Council shaell meet not less than four times & yeér ot any time and bplace

snd upon such notice as the President for the fime being shall detormine.

Phe President shall have power 15 call a special meeting of the Council av
any time he may think f£it, or the gecre ary shall call such meebing on the

written request of foup Membors of e Gouneil, .

wne Honorary Ofilcers of the Company, shall be:
(1) The President
(2) A Vice-»Presiden"c
(3) The Tnmediate Past Prosident
e President and the Yice-Fresident shall be elected mually by the Mewbers

N a

of ‘the Company at the Annual General mecting. Suiteble cendidates Wo¥ these

N

o e
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e
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cofices shall be nominated by the Council at its meoting next last belore
the Amnuzl General Heeting of the Company.

The Tmmediate Past President ghall be the Deputy President of the Co:.;.'gany.
1.0 Honovary Officers shall (subject to the requirements of Article 29
nereof) be Members of the Council during their term of office and by rescon
of their office.

LTACDING . D OTHER COMMITTRES

4.

AZs

£,

The Gouncil may from time to time or as the occasion reauires form or cause to
ve formed n committee or committeecs of members to administer any venture oY

wndertoking of ‘the company and may define the texus of reference thereof.

Such cormitiee oX committes may be formed as & Stonding Committee to
administer some particular wusiness, in which event the composition ghall
be laid down by the Council, but election thereto shall be in the mahner

wrescribed in these Articles.

The Council oxr any meeting of the Seckions or Section Comnitbees, or any
combination thereof, may from time o time appoint en "ad hoc" -comnitiee
composed of members of the Company and such “ad hoc" committee or corgmi‘b"cees
ina1l (unless prevented from doing so by the appointer) have power 6 co-0pt
other Members of the Goﬁmgny and_ person Or :cepresentatcive of a firm or

corporation who ore not Hembers of the Companye.

.r‘e.hniuowm for any Meeting of any Stonding Committee shall be decided by the
Council. An Associate shall not be a menber of any Standing Commities.
4 quorum for eny Heeting of en “ad hoc" Committee shall be not less than
one +° i of the pumber of the members of the Comi'b'i:eé p;esenf in person,

or not less than tuo persons present in parson if ime nuber of the members

of the Conmittee is five or 1688,

In addition to the powers hereinbefore grented the Council may form or cause
zo be formed any sub~Coummittee of Hembers of the Company Lo act jointly with

eny Commitiee of persons from any other corporaiion or asaociation having

eims ond objects gimilar or akin to those of the Company.

Ly seandine Committee formed Or cenged to be formed by the Council shall

emain in office (save as provided in Avticle 46 nercof) wtil the meebting
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of %he Council. held next after the Annual Genewal Meeting

of Jempoue of
¥ne Company vhersat the Council shall cause the

aemination, appoinizen’s

o election of members of such Coamitiees as are roguisite.

he Stending Committees end Committees of any Section shall e elected by

Postal Ballot, Ho Show lanagement Cormittee shall be dissolved watil the
accounts in vespect of any exhibition of which they have had charse shall

nave been approved by the Council.

The manner of giection of tre Standing Committees and the Comxittecs of
Seotions ghall be like to thet of election of lerbers to £il11 vacatad
offices of Members of the Council and Article 31 hepeof shall 2pply gusatis

mubandis hereto.

If any Member of a Committee shall cease %o ve a Member of the Coupany, OT
shall resign his office, oxr shall gbsent himself from tpree consecubive
neetings without glving reasons for absenco satisfactory to the majority of
such dommi‘c"cee, his office shall be vacated, and W yocency shall be £illed
oy substituting the HMember who roceived the next highc-a:ﬂ: aumber of voves in
+he ballot, and in the ovent of there being no such person then the vacancy
mey be £illed B the Commitiee. ' pny pewson so chosen shall retein his
office so long only as the vacating Member would have re‘caipecl the some if

no vacancy had oceurred.

FOWERS OF COUKCIL

4T

The Council shall, in addition to any powers othemmse conferred by these

irticles, heve the following poverss:

(o) Generally o sdninister end %o have possession of the funds
of the Company end to apply such funds To such purposecs and
in such menner as they umey deem necessaxy or advisable for
the carrying out of the objects for which the Compoany is
established, subject nevertheless $o any repulation of these
asrticles end to such regulations as may be prescribed by the

)

touncil and glso subject 1o the Memoraundwa of Apsociabien of
S Dompanle
(B) in porblenlss e dnvest the fumis ond moneys of the Company

upon any gecurities they uway think fite

e

P —
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(¢) o enter into o ccntruct or contracts for the gupely ¢f stall,
e il -4 2 .' : ‘
garyices and facilities and fox the provision of officc xad other
soaonuodation ¢ for * =g of oftd i et g
-1 ation ond for the use of orilce goniwment, motor cors oud
other business apparatus gencrally cnd in perdiculsr with any

corporation of which the company gholl be o mEMDET.

T L] L) . 0] . "

(D) In addition To the foresoing, to appuint and at pleasuze To WNOVC

such officers as may b8 7ound necessary for the copdue’ ¢F tho
pusiness of the Company, snd to fix and pay such arnual golario

or other yemmeratlon as they nay deen Tit,

(2) To act in he ueme of the Company and conerally O execute all
the powers and functions of the Compsny as moy ve consictent

with the remorandwa and Articles of issociation of the Company.

(’i.*‘) To arbitrate on guestion of Aifference between Sections oOr

petween [gnbers of the Company.

(G) To exercise all such pOWers of the Cowpeny and 4o on behelf of uh
Company &ll queh scts as mey he exercised and done by The Comnany,
and as are not py Statube or by these Articles required ¢ he
exercised or dons by the Company in General Meeting, mrovided Tont
a0 vepwlations made DY the Compeny in Genersl Vieeting shall
invalidate any prl.or oct of the Council which would have becn valid

if such regnletion had not been made.

(5) To delegate o ony Stending Committee or o 2 Special Compittee
to be apoointed bY then for that purpose such powers, duties,
and obligations 28 they mey from yime to time deem expedient,
with npower to rescind auch appointmen-h and delegabion.
FLERAD LSBT IRG
The Annual General Meeting of the Compeny chall be held in the month of

Januory in each year 0¥ at such other rime and ab such place and unon such

g the Council may determine, The pusiness o be transacted at such

notice a
Ceneral Neeting ahall bes

(») To receive tne Anxmn). Report
{3) "o receive fhe Amnual spatement of sccounts

(¢} To elect & President and two Vice-Presidents

(p) To elech Auditors

(8) To deal with &y othey business of which due notice shall have

been given.
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49.
50.
RECORDS
51
52.

Tha Mmual Statement of Accounts shell bs presented in accoxdance with the
provisions of the Companies Act 1967 and shall be simed by the President

and one of the other Honorary Officers in office at the date of their
proparation. ‘

Auditors shall be appointed ard their duties regulated in sccordsnce with
the provisiomsof the Compenies Acts 1948 and 1667,

.

A coprrect record of the proceedings of the Company, its Council, Committees,
Sub-Committees end Sections shall be kept by the Secretary, who shall also
‘have the custody of all documents, Parlismentery papers, statistical Works,
and all propexty of a like nature belonging to the Company.

The Council shall cavae proper books of account tc; be kent with respect to all
moneys received or expended by the Company and the matters in Tespect of which
such receipt or expenditure {:akes'place and witk respect to all other

statutory requirements.

COMMON SEAL

53

The Council shell provide for the safe custody of the Common Seal of the
Company vaich ghall only be used by the authority of the Council or for such
person Or persons anthorised by the Council in that behalf. Every instrument
to which the Seal shall be affixed shell be signed by an Honorary Officer and
the Director or the Secretary of the Compuny Or by two of the Honorary Officers.

DIRECTOR AND SECRETARY,

54’.

Tn exercise of the powers. granted by Articls 47(c) and (D) hereof the Council
pay appoint & chief exeocutive of the Association who may be designated
"Directort but who shall not be by virtue of such designation & Director

of the Ccmpany within the meaning of fhe Companies Act 1948 as subsequently
amended, end the Council shall appoint a Secretary}x-rho shall be the Secretary -

of ths Company within the meaning of the said Act.

NOTICES - , | N

55.

Notices may be served upon Membexs, either personally, (T by prepaid letter

or circular, or bY nand addressed %o such Members at their registered

addresses.

4 by post shall be deemed to have béen sarved at the time when

Any notice sen |
the letter or ciroular containing the same would be delivered in the ordinary

P

T e e s et <

B stuing




-
el s s .

b e

e

e g s — A et e s s e

INDEMNILI

57,

- 20 -

course of post, and in proving such service it shall be sufficiont to
. ghow that the letter or circular containing the notice was properly
addressed anud yosted. *

Every Membex of the Council and of any Committse, and any other officer
or servant of ‘the Company, shall be indemnified by the Compeny egeinst
all coéts, losses, and expenses vhich any guch Member, otfficer, ox
gervant mey incur or become lisble for in any way in the execution

of his office or trusts, except the same shall be incurred or
occasioned by his own wilful act or defe..ul‘- and none of the seid
Members, officers, and servants shall be snswersble for axy act or
default of any othex of them, or for joining in receipts for the seke
of conformity, or for anmy loss, misfortune, or damage wh_:.ch way happen

; in the execution of his office or in relation thereto, except the sanme

ghall happen by his own wilful act or defsult,

NANMES, ADDXESSES AND PESCRIPIIONS OF THE SUBSCRIBERS T

0 THESE ARTICLES

P
"The Cebles"s Compeny Director
st R ey, o 19, Letherston Road,
COOPER NEVILIE S‘c;-eetly, Sutton Coldfield.

i b 215, London Road,
@ M\' ~ Trickenhan,
Middlosex.
ERT GE{A)NVI 1'g °

* Company Director

L oo

b ot HENRE scm/

uRast Rising", Company Director

48, Tamioxth Rc'adQ Dosthill,
Tamvorth, Staffordshire.

\ 62, Tondon Road, saua—EﬁPeu#a-ve
Kaih (0) BERS
2, Billbrow Couxt, ompany Director

H:.llbrow Road,
Esher, Surreye 1 l

oo DT
. \

3%, Pnillimore Gardend,
Tondon, W.E.

Company Rirectar

fomt

s i e & = ot
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NAMES, ADDRESSES AND DESCRIPTIONS OF THE SUBSCRIBERS T0 THESE ARTICLES

Eﬁl’? FANK BROSKUAY

37, Stanley Road,
Warmley, Nv. Br:.stol.

\ The Tynings, Company Director
Thurgarton,
\I‘ER TUOMAS BOLEON < Nottinghamshire,
. The Cottage, Compeny Director

= ’

60, Launceston Road,
Park Hall,
Walsall.

Secretary and
Commercisl Manager

Long Acre, Mein Street,
Thorney Yorishirs.

JOHR! RAYMCMD SAMEROOCK

Coupany Director

14, Somexvill. ‘Road,
Sutton Coldfield.

Conmerclal
Menager

IO et
WITLIM nnw.nﬁo WASSELL

490, Streetsbueck Road,
uoln.'hull, Wa:m»n.cksh:xre.

Compeny Director

Doy M 2 \Aﬁ/\s\m

\ | Weme of Witness

SOLICIIOR
COVENTRY

13

-

EDVARD * CROTL VILSON

P i o e ST e
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CERTIFICATE OF INCORPORATION

No.y 493082

[ hereby certify that

THE JMOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the
1lth Mey 1973

' (N. TAYLOR)
Assistant Registrar of Comparies

C.i73
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NOTICE IS HEREBY FIVEN that an EXTRAORDINARY GENERAL VEETING
of the Company will be convened snd held at Starley House,
Paton Road, Coventry vl 2FH on TURSDAY, the 2%5rd dey of
APRTIL 1974 &t 2.15 Delle for the purpose of considering

and, if thought fit, passing the following Resolution which

will be proposed &s Special Resolutionss~

SPECTAL RESOLUTION
- 1. That the New Articles of Assooiation set owt in
the document produced to this Meeting and initialled
" by the Chairman for the purpose of jdentification
be and hereby are pdopted as the hrticles of
. hasociation of the Company %o the exolusion of
and in substitution for all existing Articles of

Agsociation of the Company s«

PART IT

NOTICE IS FURTHER GIVEN in respect of the foregoing Special
Rezolution that & copy of tho said New Articles of
Apsociation of the Company, as approved by the Board of
Directors and signed by the Chalrmen may be inspected at
the Registered Office of the Company on the morning of the
day f£ixed for the Bxtraordinary Goneral Meeting between the
hours of 9.30 in the forenoon and 2.00 o'clock in the

afternoon.

COMPAMIES REGISTRATION i
1 4 MAY 1974

13 OFRCT Y3
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AND NOTICE IS FURTHER GIVEN that the Extraordinary Genoral
Moeting of the Company will be followed by a GENERAL MEETING
OF MEMBEERS (immediately upon the conclusion of the

¥ traordinary General Meeting) for the purpose of conducting
the following ordinary business of the Compenyé—

1. Election of Members of Council of the Agsociation
in pursuance of the Articles of Apsociation of
the Companys

2e Flection of Honorary Officers of the Association,
vigs=—
(1) A Prosident
(2) A Vice President
(3) A gecond Vice Presidont

%o Coy:firming the powers of the Board of Directors
of the Company.

4. Any other Business of the Company which may
propexrly be conducted and of which due notice has
beeon glven.

AND WOTICE IS HEREBY QIVEW that the said General Meeting of
Members shall be an ANNUAL GENERAL MEETING for the purposes
of Section 131 of the Companies Acts 1948,

By Order of the Board
E.0. WILSON
Director

DPated this 29th day of Maxrch 1974



I, Harold Cooper Neville, being Cheiymsn of the Extraordinary
Ganeral Meeting of Members of the Motor Cycle Associstion of
Great Britain Limited held on the tuenty~third day of April 1974
herehy certify that the above ig a true copy of the Hotice
convening the soid Extreordinary General Meeting.
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e Companies Acte 1948 to 1967

COUPANY LIMITED BY GUARANTEE

II&H

eoie is the aocument referwed to in
the Oeriificote subseribed to the
Dinubes of the Tertroooddinayy Gonewel
leeting of the Coupany 11eld on the
o%ed April 1974 end 1dontitied by
uy initiols.

ARTICLES OF ASSOCIARION C%,@,&Q”_#
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Lurold Cooper Feville

THE MOTOR CYCLE ASSOCIATION

OF GREAT BRIPATN LIMETED

INTERPRETATION

1.

In these regulations (unless there is anything in the subject or context
inconsistent therewith):

"Ihe Company" means the sbove-named Company.

9
Whe Council! means the Board of Directors for the time belng
of the Compeny and "MNember of Council" shall be construed
accordingly.

Weamafacturer® includes any pPerson, fiym or corporation who is engaged
in the manufacture or sssembly in the United ingdom cr elsevhere of
two or three wheeled ecycles propelled directly or indirectly by means
of the application of axy form of mechanical or eloctrical power eithex
by itself or in conjunction with the application of the muscular Power
of the ridexr or driver.

ogupplier’ ‘ncludes any person, fiwm or corporation who i engeged in
the manufacture or assembly in the United Kingdom or elsevhera of
recognised and essential parts of or belonging to or used in conjunction
with the products of Manufacturers or in the nanufacture assembly OX
production of accessories, components and equipment ordinarily used by
the riders or drivers of or passengers on such products.

"Pacotor! Means any persotl, firm or corporation who is a wholesale trader
and not o dealer, in two or three vheeled cycles or other yvehicles a3
hereinbefore defined or in component parts thereof or in accessories and
equipment used in conjunction therewltha

WDegler" meons auy person, fimm or corporation vho is a trader dealing
by retall sales and services with the public at laxge, in two or three
whealed cycles or other vehicles as hereinbefore defined or in component
parts thereof or in accessories and equipment used in conjunction
therewith.

10rdinary Membexr" ineludes Mamufacturers and Suppliers as hereinbefore
defined and such other members oo may from ime to time with the
agroement of the Council poy Full or Orpdinary mewbership gubspetndions
as stipulated in thrse Articles COMPANES RecsTRaTion
14 May 1974 .
OFFICE W
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" Agsociate" includes Factors ard, Dealers as hereinbefore defined ond
such other persons, firm or corporation who may e elected an Associate
Mgmber of the company by the Council gnd in vhom is vested only such
rights or upon vhonm is imposed such 1imitation of rights as n&y bo
dotermined by these Artlcles or any povexns granted to the Councll
thereunder.

1he Industry" means the business or trade carried on by Members of the
Company as described in the Opjects (louse of the Memorandum of
Association of the Companye

"Phe Support Ipdustry" includes mamuf actuxers, traders and business
enterprises engaged in mdertakings which are allied or ancillary to
{but not pert of) the Industry and. whose interests gre related to
those of the Industry in the conbext of c1euse 3 (1), (2), 3), (4)
and {5} of tho Memorardum of Associntion of the Companye

"y writing" means writhen or printed or portly written or partly
printed.

Vords importing the gingular nuuber only include the plural number
and vice versa.

Words importing persons jnclude corporations {(unless the text requires
the contra:ty).

"phe Office" means the registered office of the Company for the time
belng.

MEMBERSHIP

2,

S

4e

Se

Tor the purposes of registration the number of Mgmbers of the Company
is to be taken to be 1,000 end the Council may from time %o +ime register
an increase of Members.

There shall be the following classes of Members, namelys:

EA. Ordinary
B) Associcte
(¢) Such ocher cless or clasees of Members as the Council may

from time to time Jetemine.

Any person, firm or corporation carrying on a trade or buginess herein
before defined as being that of a Manufacturer, Supplier, Factor or
Desler, or o8 being within the Support Industry shall (subject to the
powers conferred on the Council by those Articles in that 'behal:t‘) be
admissible as a Member of the Company.

The Council shall from time to time decide yhich groups or categories
fvom thore herein vefore defined as:

a) MNenufacturer

b) Supplier

¢) Factor

d) Dealer

o) The Support Industry

ghall at any time be eligible for Memborship, so long always as woy
decision by the Council to dstermine the eligibility for Mestberahip

a8 aforesaid shall not terminabe the rights end Auties or the liability
of any grouy or category of Members nor of ony ipdividual Membex
before the explry of anv current membership gabscription.
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9.

10,

11,

12,
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Where ony pexscn desires to be sdmitted to Ordinary or Associate
membership of the Company he shall sign and deliver to the Cowmpany
an application for edmission in writing framed in such terms as the
Cowneil shall require, and countersigned by two Members and such
application (except in the case of o success3Or in business of any
Member) must be accompanied by the entrance fee which may from t ime
to time be payable.

Election to Ordinary or Associate mombership shall be by simple majority
of the Council at one of its meetings who shell have powsT to remit in
whole or in part the entrance fee in their sbsolute discretion. The
Council shall not be required to racord in its minutes any reason for,
or details of voting upon, the allowing or disallowing of any
application for membership, nor shall it be required to assign oy
veason for its decisions to any appiicant or to any Member of the
Company or other persone

Subject to Article 7 hereof, all Mewbers shall pay an entrance feo
upon joining the Company and on annusl subscription. The entrance
foes and subscriplions of all or any of the classes of Members shall
be determined and may from time to time be increased or reduced by the
Council.

Ordinary Members shall pay such Full or Ordinary membership subscription
rates as moy be dztoxmined by virtue of Article 8 hereof ond shall, in
consequence of such poyment, be entitled to all the rights, privileges
and benefite az are provided for in these Articles or moy, from time to
time, be granted by the Couneil in addition thereto.

Associnte Mgmbers shell pay such reduced or other membership subscription
rates a8 may be determined as aforesaid and shall, in consequence of such
poyment, be entitled only to such rights, privileges and benafits as are
gronted as aforesald.

The Council may for the purpose of determining the snnual subscription
o bo paid by a Member (but for no other reason) require that Nember
to certify in writing to the Director or Secretary of the Company the
intorest of the Member in the Industry.

Annusl subscriptions shall be poyeble on the first doy of July in each
year in respect of the succeeding twelve colendar months. The
subscription of a Member clected during the course ol the year shall
be payable on his being notified of his election and sholl be at the
full rote except that in the case of a Member elected between the
Firet day of Jemuary and the Thirtieth day of June in any year it shall
be at the rate of one~half of the full subscription for that year ond
thereafter at the full rate.

Subseriptions shall be deemed to ho¥e been paid (in the obaence of any
evidence to the contra:cy) on the date of despatch from the office of
the Member of any remittance for the full amount due in respect thereof
to the Office of the Companye

Every Member shall be pound to further to the best of his ghility the
cbjects and interests of the Comporny and shall observe oll regulations
for the time being of the Company.

Subject to Article 14 hereof each Ordinanry Member shall have ono vote
at o Cenernl Meeting of the Compony .
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14.

4 Vember whose armual subscription is more than one month in arrear
shall not be entitled to vote or exercise any of the rights conferred
by these Articles or otherwise if the Seoretory shall have gerved o
notica requiring poyment upon that Member snd the Member shall nok
then have paid the said arrears within seven days of the service of
the said notice.

TERMINATION OF MEMBERSHIP

154

16.

17.

Any Member shall be at liberty to withdray from the Company by giving
tr tne Company ot least one calendar month's notice in writing of his
intention so to do and at the expiration of such notico he shall cecss
to be o Member without grejudice to any claim for any breach or
non-obaervance of these Articles.

4 Membexr shall ceuse to be a Membert

() On the Momber ceasing %o be qualified, 28 hereinbefore
provided.

(B) In the case of a Momber being a Limited Corpany, on the
possing of a resolution for its liquidation, or the
appointment of o Recelver, except that in the case of the
appointment of a Receiver the Council shall have the power
at the Receiver's request to resolve that the membership
of the Compony shall continue as though a Receiver hnd not
been appointed; in case of a Member being on. individunl on
his borkruptcy, or death, and in the case of a Member
being a Fixm upon its diasolution.

(C) On his failure in cny year to pey his annual subscription
on or before the First day of September in that yeare.

(D) If he is excluded from the Company under Article 17 herecf
or hae withdrewn wnder Article 15 hereof.

(E) In the event that the Council shall have docided (as
provided by Article 5) to detexmine the eligibility for
Membership of the group or cabegory to which the Membex
belongs.

The Council mgy, by Resolution pessed by o majority of its members
then present and voting, oxclude any Member from the Company, if in
their sbsolute discretion they consider it desirsble in the interests
of %he Company or of the Industry =0 to do, ond thereupon the sald
Member shall cense to be a Member of the Company. FProvided that no
Member shall be excluded os aforssaid unless and until he haos had
notice in gemersl terms of matters which in ‘the opinion of the Council
render his exclusion dosirable and has had an opportunity of appeoring
before the Council and showing cause why he should not be excluded.

OBLIGATIONS AND POWERS OF MIMBERS

18.

4 Member may by an authority in writing delegate to any partner,
Director, Secretory, or Manager of such Member the power to exercise
the right of Mgmbership on his behalf, save and except the power of
delegation hereby conferved. Such delegate may exexcise all rights
of Membership save and except also any rights made personal to
individuals and not to Members by these Articles bub including the
righ% to attend all or any of the Meetings of the Compony or of any
Committoe or Section of the Company. The Chaiman of any such
meeting shall have the power to demend the production of a written
authority, and if such authority is not produced such delegobe shall

et T
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not be entitled to exercise such right. The delegation of authority
ahall be in the foxm from 4ime to time preseribed by the Council.

19, Fvery Ordinnry Membex shell have the right %o apply for the allocation
4o him of space at 21l exhibitions estoblished, promoted, provided
or arronged by the Company and to have his nome included in the st
of appliconts therefor, subject however to the rules and regulations
applicable to any guch exhibition which may be 1laid down from time %o
time by the Compony Or by ony Show Manegement Committee.

20, The Council shall have power in its abmolute Aiscretion to give, assign
to, limit and define the xights, privileges, dutles, Jiapilities ond
obligationa of the various classes of Members as defined by Article 3

hereof and their decision in such matter ghall be fin.l and binding
on all Mebers.

THE COUNCIL AND HONORARY OFFICERS

21, The business of the Company shatl be nenaged by the Council acting either
of ita own outhority or by delegation of authority a8 provided for in
theose Arbticles. The Members of the Couneil are the Directors of the

Company within the meaning of the Companies Acts 1048 and 1967.

22, The Council sholl consigt of three Honorary Officers a3 defined in
Lrticle 38 hereof ond such nuber of elected representatives ns the
Council moy from time to time itmelf decide but which shall not at

sy time be loss thon eight persons.

25, The qualification for Membership of the Council sholl be thet ony
Member of the Council whether on eleched ropresentative, ex~officlo
or co-opted) shall be o) in the cnse of on. 3dividunl vho is o Member

of the Company, that individunl person, OTr (b) in the cose of o fim
winich is a Member of the Compoy, & partner in that firm or ¢) in the
cnse of o corporation which is a Membex of the Compony, & director or
senior execubive of ¥hat corporabion.

24, An hssociote shall not be eligible for election to the Council in his
own right but only as & ropresentative of & group or groups of Associate
Members for whom a voconcy on the Couneil maoy be orented by the pxeroise

of the powers of the Gouncil contzai * in the next succeeding Article.

25, The Council may ot ony tine create a vacancy Or yaconcies on the Council
by increading the number of elected representatives and allocate such
aent or sents to Membexs of any group or groups or ony new group or

groups of Members as may be eligible for membership by virtue of

Article 5 ond may, in its entire digoretion, place any Timitation

on the power of any representotive elected to £ill such vacency either
pro temporaxe OT by reference to the creation of the vacnney as aforesnid.

26, Notbiumg in these Articles shell prevent on ax~officio Member of the
Council from being re=olected to the Council o8 an alected representa.tive.

27. All elections to the Council sholl be by Postal Ballot ond Article 28
sholl be applied to such elections. Membersaip of the Council shall

not bpe assignable and deputy, delegate or PTOXyY menbership shall not
be permitted.
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The following shall be the mode of election to the Council. A notice
shall be sent by the Secretary to the Members in vespect of vacancies
vhich oxist in the office of membership of the Council. Such notice
shall set forth particulors ond the dnte of the electlon, accompanicd
by o nomination paper, stating (where approprinte) the nose of the
votiring Membor or the name of the Member whose place is t0 bo filled
and distinguishing those who ore eligible for re~election.

Tominations for election must be in yriting ond delivered to the
Company at least fourteen doys before the dote of the elactlons

Rach person nominated shall be required to indicate his assent to
pominstion, Voting Papers giving 1igts of persons nominated, Lvogether
with o statement of attendance of epch Mgnber of the Council during the
preceding year, shall be served upon every Member entitled to vote,
intimating thie last day upon vhich voting papers shall be returned.

The Council shall appoint one scrutineer or more as it thinks fit,

vho shall report the result shovm by such voting papers, o8 soon as
possible after the conclusion of voting. In cose the muwber of
nominations shall be egual or less then the number ol vacancles,

then those Membars who arve nominated shell be duly elected without
voting, and if the number of nominations shall be less than the

pumbor of vacancies the Council shell £i11 the remaining vocancies

by appointment ox by co~option a8 hereinnfter provided. A Member
ghall vote for as many cendidates as there are vocancies to be filled
ond no more, but no single voting poper shall contain more thon one
vote for any one candidate. Voting papers containing more or less
votes than there are vacancies choll be invalid, In cose of

equality of votes, the President, or in his aobsence the Deputy President,
shall have the costing vote. The nomination and voting papers must be
delivered ot the Registered Office of the Componye

One-third of the Council ghnll retire snnually immedintely after the
Armual Genersl Meeoting, and if their number is not a multiple of
;hree the number nearest to one~third shall rebire. The Members %0
retive in sach yecr shall be those who have been longest in office.
As between Members who have held office for the seme length of time,
unless they agree omong themeelves, the Member or Mewbers to retirve
sholl be determined by lot. The length of time a Member has been
in office shall be computed from his lost election or sppoiniment.

No convassing shall toke place in connection with any election of the
Oouncil. Any candidate by whom or on vhose behalf, whether with oxr
without the kmowledge of such condidate, canvassing shall %eke place,
shall be lisble to be dlsquolified for election at the election in
comnection with which the convassing shall have taken place, The
Council shall determine the quesiion as to whether any such
gisqualification hos trken place.

A retiring Member of the Ormeil 1T eligible in other respects shall be
eligible fou ro~aiection.

A quorum for &y Yosting of tha Camedl ghnll be six Torsons personally
present snd thae meoting of the {ouwneil ghall be attended by such officers
of the Gompauy a5 the Cor. vl shell from time to time direct.

The Pranident of whe Compnay £o¢ tie time being shall be the Chairman
of the Councile

In cose of the abaenca of ¥he President, the Deputy President, and
failing him the Viee ¥ suident shall preside, and in the event of
none of them being prunent, then the Council shall alect a Chairman
from the Members present,

N
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The Council may in ito absolute discretien co-opd to ‘the Coumail oty
Naiber of the Company who is eligible for election 1o Whe Council to
gerve on the Cownsil and to ach in all mmner o8 en elscbed
representative un the Council as provided in Article 21 hexeof, 50
1long slways os there sholl not ot oany one time be more than three
Members wio havesbeen co-opted to the Council,

Any Membex eligible as aforesnid may be co-opted either for o sperific
purpese or period ox for an vnspecified period provided alvoays that
any Membexr co-opted for an vnspecified peried shall rotire, as if by
rototion after the Annusl General Mooting of the Company held next
sfier his co—option but shall be eligikle for election, re-election
or sppointment os provided for vy Article 28 hereof or for co~option
for n specific purpose Or for o further gpecified period not exceeding
twenty~one months “n all,

Tor the purpose of computing service as o Member of Council and to
ascertain the nuber of Monbors of Council gt any time, the following
provisions ghall apply, notwithstonding aay general conditions relating
to Membership of the Council herein contoineds

{1) 1Ip respect of Article 29 hereof, any Member of the Council
vho retires by rotation jymediately ofter any Armual
General Meeting ghall be deemed to remain in office until

the earlier of \a the election of another Mewber of
Gouncil in his stead (or his own re-oloction, as the

case moy be) or (v) the seat on the Council having been
declored vacont by the Council in the event of there being
no nomination for or election of o lgmber of the Council
in the place of the Member retiring as aforesaide

(2) In respect of Article 34 hereof, any Membexr of the Council
who is co-opted to £411 a vaconey on the Council may be
decmed 4o have been a Member of Council from the date of

the vaconcy cnd not from the date of the co-optation.

The Council shall meet not less than four times o yeor ot any time and

place and upon such notice as the President for the time being shall
determine.

The President shall have power to call o special meeting of the Council
at any time he moy think £it, or the Secretary shall call such meeting
on the written roquest of four Members of the Councils

The Honorsry Officers of the Compony ahall bet
2y A Vice-President

\3) The Tmmediate Past President or, if and whenever there is
no such person, then & second Vice President.

(1i The President

The President ond the Vice-President sholl be clected amually ©¥ the
Members of the Company ot the Armual General Meetirg. Suibable
condidates for these of fices shall be nominated by the Council ot diix
meeting next 1agt before the Annual General Meoting of the Company «

The Irmediate Past President shall be the Deputy President of the
Compoiiy s
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The Honorary Officers shall (subject to the requirenents of Article 25
yeveof) be Meubers of the Council during their term of office and by
reason of their office.

Tf or whenever there shall from ony cause be no President of the Conpany,
the (ouncil shall designate one of the other Honorary Officers to be the '1
Leting President of the Compony unil the election of a President ab the l
Aanusl General Meeting next following. Such Acting President sholl
fulfil ané discharge all the functions and duties of the President for
the +time being of the Company and 21l reference in these Articles to
%the President" shall (vhere the context s requires) be deemed to refer
also to such Acting President.

i
i
!
|

POWERS OF COUNCIL

%9, The Council shell, in addition to any powers otherwise conferred by
these Articles, have the following powers:

(4) Generally to sdminister and to have possession of the funds
of the Company and to apply such funds to such purposes and
in such menner as they nay deem necessary or adviaasble for
the carrying out of the objects for which the Company is
estrblished, subject nevertheless to any regulation of
these Articles and to such regulations as mey be prescribed
by the Council and also subject to the Memorondum of
Association of the Componye

(8) Tn perticular to invest the funds and moneys of the Company
npon any gecuritics thay may think fit, and to bhorrow money
ond give such security in reospect thereof as may be deemed
necessary.

(¢) To enter into a contract or contracts for the supply of
staff, services and facilities and for the provision of
office and other accommedation pnd for the use of office
equipment, motor ¢ars and other business apparatus generally
and in particular with any corporation of which the company
gholl be o menbers

(D) In nddition %o the foregoing, to appoint and at pleasure
to remove such officers os may be found necessary for the
conduct of tho business of the Company, and to £ix ond pay
such anmual salaries or other remuneration as they nay deen
fite

(E) To act in the nume of the Company ond generally to execute
211 the powers and functions of the Coupony as moy be
consistent with the Memorandum and Articles of Association
of the Companys.

(F) To determine what services and focilities shall be mnde
availoble to Members or groups of Members or class of
Members and vhether such gervices and facilities shall
ve treated os being included in or excluded from any sum
or sums paid by wembers by war of annual subscriptions.

(¢) To arbitrate on any question of difference between Members
of the Conpnny.
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(#) To exercise all such powers of the Compmny ond do ol
behalf of the Company all such acts as noy be exercised

ond done by the Company, and as are not by Stotute or
by these Articles required to be exercised or done by
the Compeny in General Meeting, provided that no
regulations nade by the Company in Goneral Meeting shall
invalidate any prior act of the (ouncil which would have
been volid if such regulation had not been mades

(I) To delegate to awy Stonding Committee or to o Specinl
Comnittcee to be oppointed by them for that purpose
such powers, duties, and obligations as they may from
time to bime deem expedient, with power to rescind such
appointment and delegotion.

(7) Any Finonce Committes or Committes appointed to denl will
the selection, engagoment or conditions of employnent of
officers of the Company (or the dlsmisspl of the some
sholl, without prejudice to who foregoing, consist of the
Honorary Officers of the Compony and not less thon two other
Membors of Councile

SERVICE COMPANY

40, So long a8 the Company shall be a nember of the Cycle and Motox Cycle
iasocintion Limited (or the successor in itle to that Company) ond shall
have entered into any contract or contracts therewith for the supply of

ataff, services and facilities or for the provision of office snd other
necommodation or for the use of motor cors Or other business equipment
ant by reason thereof shall be entitled to nominnte individual persons
as members of the voard of directors of the said Cyele and Motor Cycle
Association Limited, the following Members of Council shall be noninnteds

gt I e
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B8) The Vice~-President

ﬁ The President
¢) The Deputy President (whom failing, the second Vice—-Presidemt)

R -
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STANDING AND OTHER COMMITTEES

41, The Council moy from time to time or o8 the occosion sequires form ox
couse to be formed o commitiee o committees of members to administer
any venbure or undertaidng of the company & d may define the toms of

reference thereof.

Such committee or committees may be formed o8 o Standing Commit.oe to
administer souwe particular buainess, in which svent the composition
of or namner of cloction .to such Committee shall be laid dowm by the-
Councils

—-:-—*:ﬁ—-»—-—#:?—:‘*_‘* e
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42, The Council may from time to Time appoint an "ad hoe! comittee
composed of members of ‘the Company snd such 1,53 hoe" committee or
committees shall funless prevented from doing so by the Council

have power 1o co-opt other Herbers of the Compony and porsons or
representatives of firms or corporations who are not Members of the
Conpally«

4%, A quorum for any NMeeting of ony Standing Committee ghall be decided ,
by the OCouncil, A quorud for ony Meeting of o 143 hoc' Conmittee
shall be not less thon one third of the number of the menmbers of the

Committee present in person, or not less thon two persons present in
porson if the number of the members of the Cermittee is five or less,



-

44, In oddition to the powers horeinbefore gronted the Council may form
or couse o be formed any Sub-Cormittee of Members of the Compary to
act jointly with any Committee of persons from any other corporztion
or association having aims end objects similar or alkcin to those of
the Compony s

45, Ao officer of the Company shall act as Secretary to all Stonding or
"534 hoo" Comittees.

46, Any Standing Committec formed or coused to be formed by the Council
gholl renein in office until the meeting of the Council held next
after the Anmual General Moeting of Members of +the Coupnny wherent

the Council shall cause the nomination, appointment or election of
mewbors of such Comittees as are requisite, provided olwoys that
no Stending Committeo formed to administer some porticulor business
of the Conmpany which imvolved the control or expenditure of the
Company s money ghall be dissolved until the acerunts in respect of
the said particuar business ghall have been approved by the Council.

ANNUAL GENERAL MEETING

A7. The Amual General Meeting of the Company shall be held in the month
of Jarmary in each year OT at such other time and ot such place rmd,
upon such notice 08 the Counclil may determine. The business %o be

t+rangacted at such General Meeting shall bes

) To receive the Ammunl Report

B)) To receive the Anmual Statenent of Accounts

¢) To elect a President and a Vico=President or two
Vice-Presidents, as the case may be,

gD; Mo elect Auditors

E) To deal with any othexr business of which due

notice shall have been given.

A8, The fnnual Stotement of Accounts shall be presented in accordance
with the provisions of the Companies Act 1967 and shall be signed
by the President and one of the other Honoxrary Officers in office

ot the date of their preparation. .

49, Auditors shall be appointed and their duties regulated in accordance
with the provisions of the Componies Acts 1948 to 1967,

RECORDS

50, A correct record of the proceedings of the Compony, its Council,
Committees and Sub-Comittees shell be kept by the Secretnry, who
ansll nlso have the custody of all docunients, Parlismentory Popers,
gtatistiocal works, and all property of o 1ike nature belonging to
the Conpony.

51. The Council shall causc Propor books of account to be kept with
respect to cll moneys received or expended by the Compony and the
nakters in respect of which such receipt or expenditure tokes
place and with respect to all other statutory requirenents.

COMMON SEAL:

52, The (ouncil shall provide for the safe custody of the Common Seal
of the Company which shnll only be used by the authority of the
Gouncil or for such person O ‘persom authorised by the Councill in

that behalf. Evoxy instrunent to which the Senl shall be affixed
shall, be signed by an Honorary Officer nnd the Divector or the
Secretary of ‘the Compary O by two of the Hounorary Officers.
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DIRECTOR AND SECRETARY

53. In exorcise of the powexs granted by Article 39 (C) and (D) hereof
the Cowncil may appoint o chief executive of the Assoclation who
nay be designated wDivector" but who shall no%, by virtue of such
designation, be a Directox of the Compeny within the neaning of
the Companies Act 1948 o8 subsequently amended, ond the Council
gholl eppoint a Seoretary who sholl be the Secretary of the
Compeny within the peaning of the said Aot

NOTICES

54, Notices may be served upon Membexs, either personnlly, or by propoid
letter or circular, or by hand. addrvessed to such Members ot their
registered addresses.

55. Any notice sent by post ghall be deemed to hove been served at the
4ime when the letter or civoulor containing the seme would be
delivered in the crdinary course of post, end in proving such service

it shall be sufficient to show thet the letter or circular containing
the notice was propeoxly sddrensed ond posted.

INDEMNITY

56, Every Member of %the Council and of ay Committee, and oxy other
officer or servant of the Company, shall be jndemnifiod by the
Conpony agrinst all costs, losses, and expenses which sny auch

Menbor, officer, o sorvoni mey incur o become lisble for in any
way in the oxecution of his office or truata, except the same shall
be incurred or occasioned by his own wilful act or defoult; and none
of the soid Members, officers, md servents shnll be answerdble for
any act or default of eny other of them, or for joining in recelpta
for the sake of conformity, or for mny loss, misfortune, ox domage
which may happen in the oxecution of his office or in relation
thereto, excopt the same ghall happen by his own wilful act or
default.
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No. oi Company: 1115282 /[‘ng

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE

SPECTIAI, RESOLUTION
of
THE MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LIMITED

(Passed the 16th day of January 1980)

At an Armmual General Meeting of the above-named Company
duly convened and held at Starley House Eaton Road Coventry
on the 16th January 1980 the following RESOLUTION was duly
rassed as a SPECIAL RESOLUTION.

RESOLUTION

That the Articles of Association of the Company be
altered by amending Article 38 in the following
manner that is to say:-

(a) by deleting from sub-paragraph (3) of Article 38
the following wording:

"or, if and whenever there is no such person,
then a second Vice President,"

(b) by adding an additional sub-paragraph (4)
to Article 38 immediately after sub-paragraph
(3) as follows:-

"(4) A second Vice President,m

(c¢) by deleting from line 6 of Article 38 the words
tand the" immediately following the words "The
President® and by inserting after the words

"Vice President" the following wording:-

. . AT
and second Vice President® Gt ea Y
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Tha Companies Acts 1948 to 1967

OOMRANY TTUITED BY QUARANTEM and not having a Share Capital

ARTICIES OF ASAQCTATION

§
oF :

THR

MOPOR CYCTE ASSCCTATION

0% GPRAT JRITAIN LINITED

A RNRITER) E7 -4 APRIL, 1974 /X

"AND AS AMENDED 16%h Jamuary, 1980

y

Rartgbored Mambor of the Company: 1113282

Dreeeravated 110h Fny 1075,

~2FFP 1720
N\F 7T
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1a

In theoge resulnticns (unless thore is anything in the subhjert oy ecntext
incongistent therewith):

"The Company” means the above-named Compuny.

e Council! means the Board of Directors for the time being

of the Compmny and "Hember of Councily shall bo conatrusd
accordingly.

Mamfacturer” ipcludes sny person, fimm or coxporation who is engaged
in the manufncture ov sssembly 5w the United Kingsdom or elaewhere of
iy om dhree vheeled eycles propelled directly or indirectly Ty menna
of the apolication of any form of mechanical orx electuvical powsw elther
Tor 2inedT or in conjunction with th> application of thy muiaular pover
o7 e pider on dzlvers

Whuanlien" inelvdes ony person, fixm ox corporation who 18 engaged in
Hag mommfocture or assembly in the United Kingdom or elsewhaere of
vecosriced and eomential parts of or belonging to or used in conjunction
with the products of Nunufacturers ox in the manufacture aosembly o
welinetion of accesnories, components and equipment ordinarily used by
dha pidamy or Arbrern of or passeneers on puch products.

triackent aans any porson, Tirm or corporation vho is a wholesale brader
s peh o dealer, dn fwo or three vheeled cyeles or cother vehicles om
bamcisytafore defincd or in component parts thereof or in secessories and
enpdie ok used in omjunetion thorewith,

"Talew? momng euy Mivecon, fiym or corporation vho is a trader desline
Wy wotetl onlaen oo corvices with tho public at lerge, in wio or thros
thaeeled eyeles o othor vehicles as hereinbefore defined or i componsnd
nvdn thavenf or in wocensorion and equipment uvped in conjunchion
TheramiiM,

Urds avy Fosbort dneluvdes Hanufacturers and Suppliers as hereinbefore
Acpine Uand el Mo mombers a8 nay from time to time wvith the

ooy el o Commall pey Full oy Oedinary membership subacrintiens
Coon T sk Ao dhione Awlideles

g e
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"Asmociate" includes Factors and Dealeys zs herainbefore defined rng
puch, uther personn, fimm v corvor:itien who .y ke electe. m Acanorate
Tt o o eomeny Yy the Covmeil <hd dn vhem dg veated oniy et
et e v Y g Smoosed cash T4y Lhebion of righin e P
Cobeoomae Ny A fedindes pm any onounra nntod o Yhe Paeyoedd

+ T pmn k]
[ St |
: LR A

Wika Trdrabeyt goovs the business or trede caneded on tw Uodewn of the
Goonany n @aaeried Sn bhe Chjoets 01 man of the iuoeahnn o
Aveaeiogion e o Moy,

PEhe Suorort Inductr? dneludes munfactnrera, traders snd business
entosslen earngod dn vnuehdinines wivich aro allied or oo Yinyy b
(4 pi et ofy tho Tndnvbiy md vhoon dntoreata ot peloted
theae o7 dhie Dty fn e conboxt of Clawse 5 (1 Y, (2), {5, (1)
ars {5) 7 g Hemororien of Poocninkion of the Croanmya

"In writing” means written or printed or partly writton or partly
rrdnted,

Words importing tie singular numben oaly inc.nde the plursl nunber
avl vice versa.

Herds ‘mporting persons includo corporations (unless the tox: raguivon
tha contmne),

"Ihe O£fier" moans the registored office of tho Company for the time
beine.,
¢

MEMBERSUT® .

2,

5e

For: the purposes of registration the numbor of Members of the Company
ie tn bo token to be 1,000 wmd the Council may from time to Hine reqistor
m lonreama of Ilembexrs,

Thave shal® bo the following classes of Members, namely:

(s} Ordinaryr -

{r)  Asrociote .

(% Such other class or olacses of Meubers as the Council may
iren time to time determine, .

AMy pernc, fium or corporation carrying on a trade or business herein
hefore defined as beins that of o Nenufacturer, Supplier, Pactor or
Aeotony or as belng within the Support Industry shell {subject to the
corenn eorderred on tho Covneil by those Articles in thab hnhnlf) ha
eimineiblo as a Hembor of the Company.

Tre Gouncdl shall from time 1o time decide whioh groups or categories
faom there hevain befors defined ag:
7

Y Uenufantnoos

4
[ (u
£

£ eaisn

b Mhe Vagpovt Indvstoy

ghalld af sy tine bo eligiblo for Membership, so long aluays as any
Aot Ter dhe Qovnell to determine the eligibility for Membership

o pfirens 1A phall not terminate thr rishts and duties or the lisbility
v e prenp o eatepory of Hambers nor of any individunl Neubos
Befory 1o oxniyy of nny curment enbership subscadiption.
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¥aove any person desiron to bo sinitded to Oxdinery or Ascondrin
weaerailn of tne Tonviny be gholl sirm ond deliver to the Cevorgy
e spldantion Sam Teingion dnomddttn eorod dun cwh oo o tue
Fame SN ehed ko m s peien, o0 conptoradomed Ty tro Meitoms ond neeh,

Cetie fornns L T e e n® n aaineengs 2 in Tadneon o7

! S vk b comremied Ty e cnfoemee oo nah b e S dna
: Crote be o prsrbhlo,

fo Fleetion to Ocdivoanr or Agscocinte mombershiy sheld he Wy minple anjordiy
o e Couaedl o evn of itn moebiorn vho shadd hovo pover o0 mesddk dn
1holn oy dn pars Hho eatronce Too dn thodr sheoluto Aisomekton,  Tha
(et ] ohnlE nelt Do weauitod to pecerd dn Sts mimites ory oenten Tov,
o Sodatla of voting wuom, e allewing or Atonlierrive of any

y enplie-tion far norhetein, ror oh 11 3% bo pendped 10 nosien oy
4 xoooen whm Aty docasdona € oy applicrat or to auy Iobor 6f o
i Cemparr o olhicr omoom.
‘ - 8s  Fohieet o Awvbiclo 7 hoveof, nll Hembera shall Pay an entronen fen
SR ) unen joining the Company and an annual subseription. The erdrence
j forn a»d subzcriptions of oll or any of the clusaen of Hewbors manll
* . ba deternined nad may from time to time be incrensed or »ednced T the
- : Covmedld,
TR % Ordinary Hembera shall pay such Full or Ordinory membership subgeription
- 13 rates az nay be dotemined by virtue of Article 8 hereof and ghall, in
- - a * consecuence of such payment, be entitled to all the wlghts, pivileres
T - ] . end benefits ad ars provided for in these Articles or may. from time to
? time, be cronted by the Couneil in addition thereto.
- >
; i . < sAnmoeiato lembors chall pay such reduced or other nemhership subacription
. #rben 0s may Lo dotermined ao aforescid snd shall, in consaouence of auch
" pormenti, he entitled oaly to such rights, privileses ond bensfits a3 ore
P Feeated oo aferessid,
Y

/
7
P
=
@

. The Council may Zor the purpose of detemining the smnual subgcrdption
. to be paid by a Member (but for no other reason) require that Mouber

e 0 eertify in weilsing to the Dircctor or Socretary of the Company tho
L . interent of the Hembor in the Tndustry.

t1e JAunmuel subserdptions shall be payablo on the First doy of July in each
Year in respret of the succeeding tvelve colendnr months. The
rubseraption of o ilembor clected during the course of the year shall
ta pvehle on his boing uotified of hin oloetion and shrll ha nt the
M pebe oxeent that dn the cnse of a Hewbar olectod bobwesn tha
Moy fdny of dmiueny mul the Thivbioth dny of Juna dn any roor 3% sholl
o oh the »a’a of cnewlind? of tho full subaeriptica for that vear and
caeran e ot tha full »eto,

Svhneniptions shall be decned to have baen vaid {in the absence of any
rridaones o the eontriry) wn the dote of despatch from tho office of
e e o any weditance Sor the full amount due in roapeet fhoncof

¥ s

o o L es of the Compery.

Formas - [Tomym oy
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b Boend to furthor to the hest of hie ahility ithe
36T the Cowrny and 8hall oboervo all wermingiong
Ly ol Pho Uompengre

14
L A S L )

g (T 4 ey e

5 it bo Arddielo 14 horoof ench Ordinnry dember shall bave ono vote
oo Genean) Meohing of the Cowpany.

A0 mehrat | eemaosddmt o - i e
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A Memher wbose anmusl subseoription ig more thon one month in arrear
shall not he encitled to vote or wxercice any of the rirhts corforrsd
b Hoan Arbiclon or othieruioe if the Scercltors kil hove merynd o
potdes el yovnaad won Blet Popber and the Doabow chell ook
Phen oo ol e e U0 eeepapn silthin soven deoe of e cormion o
Pirs prtd ped S,

4 Ll S et S BRI M e MR TR N
L b DR PSS HUIE AR M N

o thn doppovy b teast one colend:sr month's notdce in weiddyr o7 Lig
irtendion g0 to fo ad b the expiration of such notice he ML armng
7 o oo Mamber without rojudice to o elaim for any broach on
nwr-eeerrongg of theoe Avbiclan,

bryr Toovivor ched) S at Liberty to withdraw from the ouipsny hy iving

A omhor ohall conne o be - Mesbor:

{A) On %he Membor ceazing to be quolified, o8 hereinbefoxa
provided.

(B} n the cooe of o Member being o Limited Company, on the
msaing of o resolntion for its ligunidation, or the
appolntrnant of o Recelver, except thnt in the cane of the
appointment of a Receiver the Oouncil sholl hove tha pover
nt tho Boceiver's request to resolve that the membarahiln
of the Company shall continue ss though a Recelvex hnd rot
baen apnointeds; in case of a Member being sm individiol on
his. bonkruptey, ox death, and in the casc of n lemhow
being a Firn upon ite dissolution.

{¢) Om his fadlure in eny yoar to pay his amnunl swbseription
en ov btafore the Pirst doy of Septcmbor in Thab yonv.

(N) T ks is oxcluded from the Company wnder Article 17 horveof
or bas vwithdram under Avticle 15 heraotf.

‘B) o the ovent that the Council shall have decided (us
movided hy Article 5) to detormine the oligibility for
Pemborshizn of the group or catesory to vhich the Member
telopea,

Tha Courcdl may, hy Resolution paosed by a majority of its morbers
thany wv sent end voting, orelude nuy Member from tho Company, if in
hair glaplnte direrotion thay consider it demdrnble in the interosts
o b Hompemy ov of the Tadvatyy so to do, md thercuron the anid
Sy rhalld eoona b0 be n Uember of tho Qompany.  Provided what o
T-ubar 1l bo emclvded oo cforeseid votess and wadil ho han had
aoblon 4 genaral bores of motvers which in the opinion of the Council
monder his exclusion desirable end hos had an opportunity of appearing
" hefora 1he Joumnil and chowing eause vhy he should not he encludod,

4

QPTIAIFEG S LTy PR (8 LENEERS

PR ISERVY

A, Pt ey L cad, mvibonity dn owriting delepgate to any pariner,

Plower e Deaeeeatiensr, o Menogor of euch Mepbor the pover to cxorcise
Ao o det el Aot sorhin om bt hebindf, snvo and egeopt the pivrar oF
ceTeent oy boss T aorToracds Soeh dplesadho may omoncidsg add aiehln

e ey povpn el oreupt aloo any ridnts made povsonal 0

Cetieiewaln end ot to Herbers by these Articlos bub inelawiing the
whrit be o wbtead o)1 or cny of the Meotings of the Company or of ray
Uaniddon oy Lootion of itho Compwys  The Chsimann of any auch
yesddns chald bave the pooay 4o deard the rrveduetion of a wxdttun
eadTeem e, rad A8 eneh antlioedly Lo not produced such delegnte chall

S
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22,
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not he ertitle. to oxercise mach »i-lit. The delegation of cathoprid

gnsll o be Tap i Yers oo Lo to 10 neoaepited L £l donecdl.
-

o Nina® panage ab A0 el hitions ontahliched, prosetod,
no g et B e voegy el o hinve 1ig nicme el E
ef st oukn thuraaoy mbjent houover o he polos ael posnd i
e Do tee ooy ek enbdlitioa vhoch may be leid doun Yeee 220 o

O N

Lo b e Uonpany o by any Gaonr csnogaient voned o,

Tha Lermedl shiall have pover din ito absolute ddscrotlion to sdve, ansifm
o, Finit and deline the eichis, peivilesoes, dutien, liabllitien snd
anldy atiens of the waricas clannon of Mowhers s dolined by Article 3
hearaod pad thodr docisdon in sueh wattor ohall be Tiognd nd oding

o oL Dombors,

COTENTY M) HOUCRARY OFXICERS

M mrdreas of the Jompany shall he mannged by the Couneil acting elther
o’ ite onm enthority or by delezation of anthority as nrovided for in
d.9

henn Arnticlan, The Nemberso of the Uoune.ll are tas Divsctora o7 the
Company within the meoning of th~ Companies Acts 1248 and 1967.

The Counecil shall consist of whree Honorary Officera as defined in’
Arvticle %3 hereof and such number of elocted representatives ng the
Council mewy Lfrom time to time itsell decide butb which shall not at
any time o less then cight perwsons. s

e analifdcation for lowmbarship of the Couneil shall be that any
Hombrm of the Ceuncil (vhother an electod ropresentative, vx-officio
0w en~-gitad) sn2ll ke (&) in the cage of an incividual vho iz a i“smber
e e Gomsany, thet individual percon, or (b) in ihe came of a Tirm
vivie™ o oo Ilemper o the Coanany, o puaritnor in thatv fiva or (e) in the
earc of o corporation waich ie a liewber of the Compruny, a dirsctor ov
seion arnantive of that corporaticn.

In Ansnciote shnll not be eli~siole v election to the Council in his
arn Pheth Tt only as o represeatative of s group or groups of lLgsocliate
omhewn Sop wvioom a vacancy on the Council may e exoated by the oiercise
of “he powors of the Couneil contained in the next sueceeding avbicle.

Tue founsil may atb any time croste o vacancy or vacancies on the Council
Wy Ianveagine the puwmber of ~locted revresontatives nd allocete such

pons v eenthn b Homhern of any 2roun o gouns or any ned mroun ow
gronpa of Hewbers oo may be oligible for membasship by virtve of

Eptdele B end oy, in ite oenfire discrotion, place angy lindiation

on +he nover of eny rorresomtative elected to £ill such vecaacy @fthoxr
pre o porsra or by resersuce o the erent.on of the vacaner as afonacald.
snthing dn Phare Arﬁicibs shall prevent an ox~oliicie ioubor of She
Sonmell Froa boins ro-cleotsd to the Couneil as an elockzd » presuntativa.

£11 eleatinnn 4o the Couacil ahall be by Pestal fallot ond Srticle &0
il he solied fo soeh cloctions,  dembersiip of thoe Counell nlindl
Cone be needoantilo pnd dopaty, delegate or sroxy mowborship rall wok

. v v M
. EAR T
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23, 'Tha followinst shnll he the mode of olection to the Cowncil. 4 notice

~ =11 bo sont Ly the Socretowny to the Meubers dn woapech of vreaneiog
Wiieh exigd dn 4ha offies of aabership of ibe Uowiweil, lush nofice
et ot Torth epitend i e Hhe dedu of the elestien, omecnield
1w momdmedton oo, rhnkiag (heee spysepriabe) i amme of e
EE

S aoulione plaeo A G o T e

i e Flevdbemy oo A9 1 o 1 Tenibon
S dnededdr 1 e W0 e oldeihle foeope sdostien,

oot St Pper cteetion tast ho dn weiddng med delbiveeod to the
(oo et ton gk e keen Gepa bedopo the date eff 10 gleation,
Toetyow en nar LuA ghndl bo roouived 0 drfitonto hin s oeal o

ne s o, Voling Prpaas piviwg liste of popsont wrndwddid, torothor
Yt e rhegemerh of attondmee of ench Hewbew of the Comedl dpeiver the
ymoroding vear, chall be sorved upon overy Hodber ratitled 0 TOLO,

DA medins e Ioot doy upon vhich voting papera ghall be weytyend.,

tha Coureil ghall appoind one agmubincer or mora nS it Shinteg ik,

Wan ahall roroet the result showm hy such votipg jepexd, »3 £oon o3
possihla after the emelusion of voting, Tn onse e mvwahexw of
poinnticns shall o cqual or lezs then tho meabay of voomelos,

them thare Moshysrs who are nomdinsied shall bo duly electod i thout
woddng, ad &€ 40 awsber of norirations shall e lesz thon the

nuwhor of wneanzies the Counedl sheli £ill the wemaindog vooonanien

by aprointment or by cowopbion as hercinafter rrovided. A Hewbor
shsld vote for an my ceudidatos oo thewe are vacrmeles %0 be £illed
and no moze, bubt no aiagle voting prper shall contnin more than ono

. vots Tor oy one candideto. | Voting popers contalnive more or lemo

- votea than thore nre wnconcios choll be invalid, In eade of

— * . equnlity of votes, the President, or in his absence tha Depuby President,
.- ) ehall hare tho enslbing voto.  The nomination and voting papoi muat be

Golieored ot the Registewnd 0ffice of the Compruy,.

P, 29, One-thizd of the Couneil shell wetire anmually irmedicstoly after tho
: Mrnunl, Garomol Mooting, and if {hedir numbox 33 not o rltiple of
Praen dihn mumber nearest to one~thir? shall retima. Mg Hembars to

AR palirs in onoh wear shall be theno who have beon longost in office.

- ' R " Fa hetroon Herbers who hasne held office for the swmne longth of fine,

S ] ylons they agreo mong thensclves, tho Nembor o Membara to retiro
c ~hall be dotermined by Iat. Tho length of time a Hembex hes been
R tn oPTien thall bo computed fxem his inst election or appointment.

0, o ermyasging nhall tnke place in connection with any election of the
; Oounail. Moy candidete by whom or on vhose behalf, vhether with or
: rikhont the Imowledze of such eendidate, convassing rhall bake place,
a1l he lisble to be disgualified for olection at the election in
cmmotion with which the convasaing shall hnve faken place. The
rovmail ehnll doterming tho cuention as to vhether ary guch

I Ateepnt Tioaion heg tinkon plneo.

T4, A robiving llewher of the Councll if eligible in othew regwocts shall be
Aieihlo Ton poenleciion,

72 A cuorum for my Heohing of the Council shall be pix persons personally
reescndt and the moding of +he Cowneil. shall be atiended by such officors
~ e Oorgeny pa the Couned 1 shall fron time o timo Qipacie

=, ten Teeaideas of 4o Geomay Yon the tino bedng rhald br iho Chaiznam
P 4}
. RN Y.}

et

[ e
S e -

o, e £ S stnang off Ghe Trenadent, o Dppudy President, and
¢ adney aw the Viee Prosddent ohull pregidn, and in tho ovent of
pee o8 e bolis rwescnt, then the Couwedl olinld aleat o Chateann
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Tho eporacy Offisers sball (subject to the recuirents of Arvticle 23
hereedY ba Maibers of the Couneil durirg thoin tem of uiCice and Wy
om0t el oo,

w0 om ey Fheas rndl fron ar eouse be no Fresidont on tho Com)leriy,
aha Menei), shedl Aseimatto o of the ofher Honomqr Officorn o 1o The
fevdne T0oaidend b Hue Compryy vntil the clection of o Fpeakded 3 tha
faret Comoral Moeing aovd following,  Such Actiug P vy bl

el md dieehnmge A1) the Timetions end dubdes of the Voroidoah o
ho Line being of 4ho Compay md 1l ruformen in fheae Asd
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¥the Prosident" ohadd frhora $ho eontext oo :':crnt'l;i_‘e.'j) T doogd o pefer
agn 1o euch Acting Drenidont.

POUENG CF COMMITL

%0, The Cowiedl rhinll, in addition to any powars othemmion coniwired Ly
winag Arkiclen, Linve the following powers:

(4) Genernlly to vdminister cnd 4o have possension of the funds
of the Jompany ond to apply such funds to cuch purpines nd
31 guch nonner ag they nny deen nacessory oX advissble for
the caryying out of ihe objectn for which iho Goapany 18
estrblished, subjech novewtheless to vy regulavion of
thezo Mrticles and %o such regulations as nny bo prescribed
by the Council and nlso subject to the Memorwmdwa of
Lasccintion of the Coapany.

(B) In particular to iuvest tho funds ond moncys of tho Comynny
upon eny eecur tios thay nay Weind Tit, and to horrr poney
o o such pocurity in wespest ‘thoroos s My b decned
BECECENTY .

(@) "o enter into a contract or contracts for the oupply off
ctofT, servicen ond frneilitics and for tho provision of
affice and othon nccommodation and for the ure of office
onndyment, motor onwd and othier business vpparatus gonorelly
and in pavbieular with any corporstion of which tho commnmy
sholl bo o menbers

(p) In addition to the foregoing, to appoint and at pleasure
to removo swch officcrs os nay be found necespary for the
corduet of the business of tho Comprmy, and to fix and pey
A cnh anunl saleries ox other rorumoration as they uey decn
“ Tite

—
et
e

To nct in the nome of the Company ond generally to oxcoute
all the powers ond Punctions of tne Cowpmay ad may ba
conaintent with tho Henormdum md Articles of Association
oxn the Comnmny.

(F) To dohernne vhat sexvices ond Facilities shnll he made
cvedlabls to Monbers oY groupd of Mezbers or eloos of
Henbonn ond whethor such gorvicen and facilities shnll
Ta deonkat oo being included in ox prelvded Tron ony SuE
oo e ed by seshero by oy of onmund, avbnerintionn,

() Do evhituate on Ay aquestion of differonce hotyeon Haaborm
of the Conpany.
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(&) To exercine all sueh povers of the Comurny and do on

heedf of ¥he Conpany all such acts af moy e exereined
cnd done By e Compony, aud as sre uot by Stalube or
b ne Avtieles raquived o bo cxencined o dong Ty
e Coueons b Gemapay), Mocting, jaovided that no
SeawintieT s wede Ty the Comwmy i Geansd Footing ohall,
hdnt: oy price sob of b Oomest) ghich el Yo
boo wetid B saeh vregndation hnd nok voca pade .
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(I) To delegnte o any Sitamding Committer ox o o ipesial
Committes to be nppointed by thet fox that purrose
cuch powors, duticn, ond oblisations ao thoy mey vrewm
time to tine dean cupedient, with power %o rvoncind such
armointrent md delevstion,

() Ay Finames Cowndtbos on Commibtao apgointed to deonl with
the solcetion, onpasencat or conditions of employmont of
officers of the Comnany (or the dieminssl of the cane)
fhall, uithout prejudice to the foresoing, concint of tho
Tonovnpy Officers of the Company and not Less than fwe other
Hembors of CGouneil,

JERVICE COMPANY

4G, Bo lonz as the Company shall be a member ol the Cycle nnd Motor Cycle

. Association Limitod (o the successor in title to that Qoupany) mmd shall
hove entered into .oy contrnet or contracts therevith for the supply of

- stalf, serviccs and foeilitics or fow tho provision of offico and other
necormicdation or for the usn of motor cars op othbr business equipment
and by vonson thoveof sholl bo entitled to nouminate individual persona
20 penhere of 4hs boord of directors of tho asid Crele and Hotor Uyelo
Leganioavion imited, the following llaabors of Cowneil ohall be nominntoeds

(J\_; Tho Fresident
(B) e Vice-Presidont .
(¢} The Depuiy Pronident (vhom £niling, the sccond Vice~Proaident)

STANDING AD CUUER COMMITTERS

Ale  Tho Counedd wy Covi tuwie te tinme or ns the occasion requircs fomu or
2om2 to Lo dozned n comrdrites or ecommitieen of newbexs to nduminister
any venture or uwndavtakine of the cowmpwmy :nd may define the torms of
retorgnce thexreef,

Sueh cormitics or cormittees noy bo fomed a3 a Stonding Cormittes o
adnisigbor ceno ponblealsr business, in whleh ovent thn conposition
of or namer of cleebin to ovch Conmittes shall be lodd dowm by the-
Couneil,

42, The Gouncil nny fxem Fino Lto Hne appoint :m_"ncl hoe" conmittee
conpnacd of nedbory of the Compeny mmd such ¥ad hoc' comnittoce on
emmikiesa shall Gwless prevensed fron doing so by the Council)
b povrer o eo-opb othoe Weubowrn of tho Coupany and peroeis on
veomorentotiven ol flnn opr covporations vho avo net Meabown of the

B oy e
(& R

43 A ewinemn for cry Heotine of ayr Stavding Cormittoe shall bo deeidod
My Uy Connsild. A onoxww for ow tecting of an "ad hoe" Cowmitiece
ehat® ko m0% loss {hra ong thiw’ of the munber of tho rewmbera of the
fop-ribeco yectnd Sn pescon, or uot Jens thwa two porvons presut din
we0ny A0 B medor of W veaborn of B Commltbor io Liva or Joon.
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™ nddition to the powers hercinkofor.: grmted the Cownell g form
or eruse to he formed any Aub-fo nittes of Moozt of ihe Coneray 1o
6% JQ'FJR’F:W With uwy fo.uiibtee of pevsons Toom sy 0heo cor s n
er anceetabion bwiag eiis aad objoete adndler o mitdn to Hhars of
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a4l atfieex off thy fleepesyy shatl aet w0 Ssoretnry 1o AL Dravdnm op
Pod et fop o, '

4%

B A T o mede ) .
D Bonding Cowmdatoe formed or coused to ke fomaed Ty the fovwdd
13

riin An alffion wnkil the pecting of tho Sempatl b 83 oo
s vep the Ameal, 0oeal Meetine of Hembews of tho Honomy
U Dovandl ehall eovoe the nomination, appeinticab oo b s Shera oAl
pehora of ensh Comibtosn ao are voquisite, povided olurys thau
o Standine Cammlties Tomed fo adniniater sone mambiond o7 cwirann
oo tha {oupony thich Involved the control ow carpenditres ol o
Covrapyrte poneyr shall bo dissolyved wntil the prnemny' e dn mogegel oF
e endd particuar biodness shnll havo Lot ApREGYCY Ty o Onronil.

ST AL 2% ¢
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AMTUAT, GIRERAT, 1T ETTHG

A7. The Amwnl Cenorad Meoting of “ho Gowpany holl ba held in tlo rontil
of Temarr 0 oech woar ov ab poch AThoy tipe ond ab roch moen od
upon ok pokico an the Couwnedd moy datormine.  The business ta bo
fremaanted o much Genoral Heoblug olinlld bt

(A) %o reesive tho Anmanl depor®
(R) o roewive tho St Statonent of Accounts
() To oleed n Pronidmi mod o Viee-Preosidunt or 10
Vieo=teonidenta, rg the enge nay 00,
(Dg Me nloot Aditor )
Mo Aosl with any other business o wvhich dus
gokice ghell hrwe been givon,

49, ‘Mho fnonnd Shotecont of Aeconnto ghall he prosented in ascovdsven
nith the rrevigicns of 1he Coposmdcn Act 1967 amd ghald Da fimod
Yy the Pronidend amd one of i othor Honorary Coriecns S Aciiion
ab the date of theiw peopreabicie

‘9. Ariitors shall bo appointed and their dutics resulated in acoordence
with the provicions of tho Conpnnies hoto 1948 to 1967

TREORTG

A corroet waserd of the procoadin{rri of tho Company, its CGouanil,
Cremidtens ond Dob-Cornittean ahall ha kaph by tho Beceetary, who
riall nlan mwa e euotody of nll drcunents, Prrliceentary pepers,
ot abinol words, a2 ALL properiy AT o 1ile naduee belonging ho

The Oonponys

5. The Couneil chall cmse propeT hooks of account to bo lert with
ragneed to fLU) nency promived or czpinded by the Compnny and tho
natber: in wodpeen oY wirich such mzeeipt ov exyenditure Ginlen
nloee ond wgith respecs 1o A1l other statutory recuircaents.

COIRICT E7AT,
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52, Yhn Crmedl shali wovide for the aufe cuatody of tia fomeon Seal
Gf tha Copepany vhitoh ghnll only be uged by tho antheritr ol the

"".l!
Cradl o £om sueh prason o orEons authorinnd by the Couwneil in
ek babalf, Doy svotiaent to vhich the Houl olell he sffized

fitd be elped by wm Sosevery Officer and tho Director or the
Geerctary of tha Goapeny co by B0 of 4hw Honowary Offic.inde
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° S, Twepy Mech -~ of the Council and of sy Cowmittoe, ond. any other
affiaun ny nowvans of the Compmny, shall be indomnificd by the
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The Motor Cycle Association of Great Britain Lid

Registered in England 1113282

Registered Oflice and Correspondence

Starley House
Eaton Road
Coventry CV1 2FH

Telephone 0203 27427

OuRel  FRL/GMG/MCA 1 Telex 31590 MOCYAS

13th December 1984

The following Resolution was passed as a Special Resolution at the Twelfth Annual

General Meeting of the Motor Cycle Association of Great Britain Limited on Tuesday,
1lth December 1984;

SPECIAL RESOLUTION

That the Articles of Association of the Company be altered in the following manner that

is to say:-

(a)

(b)

"by deleting from Article 1 the following words:

'the Council' means the Board of Directors for the time being of the
Company and 'Member of the Council' shall be construed accordingly™

and substituting therefor the following wording:

"'the Executive Board' means the Board of Directors for the time being of
the Company and '™Member of the Executive Board' shall be construed
accordingly and any reference in these Articles to "the Council' or 'Member
of the Council' shall be construed as a reference to 'the Executive Board'
and "Member of the Executive Board’ respectively'.

by deleting Article 11 and by substituting therefor the following new
Articles

"1lA. Subject to the provisions of Article 11B hereaf, annual subscriptions

shall be payable on the first day of July in each year in respect of the
succeeding twelve calendar months.

The subscription of a member elected during the course of a year shall be
abated proportionately by the number of whole calendar months expired (at
the date of election of that member) since the precedi‘ng"‘first day of July."
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118, Manufacturer or other members whose subscriptions are in any way
related to unit sales or unit registrations of machines, shall not pay their
subsecriptions in the manner set out in Article 11 hereof, but shall pay their
subscriptions monthly in arrears so as to arrive at the Registered Office of
the Company no later than 10 days from the date of calculation by the
Company of the monthly subseription due. Any dispute as to the amount of
monthly subscription due pursuant to this Article, may at the instance of
either the Company or the member concerned, be referred to the
Company's Auditors whose decision shall be final and binding on both
parties."

"11C. Subscriptions shall not be deemed to have been paid (in the absence
of any evidence to the contrary) until such time as a remittance for the
full amount due in respect thersof has been received at the Registered
Qffice of the Company."

by inserting after the word "arrear" and before the word "shall” on line one
of Article 14 the following words:

"or in the case of a Manufacturer member or ather member whose
subscriptions are payable by reference to unit sales or unit registrations of
machines, if such subscription shall be In arrear for more than one month
from the date stipulated in Article 11B)"

by deleting Article 22 and substilating therefor the following new Article:

#22. The Council shall consist of three Honorary Officers as defined in
Article 38A hereof and such number of elected representatives as the
Council may from time to time itself decide but which shall not at any
time be less than eight persons.”

by deleting Article 24 and substituting therefor the following new Article:

w4,  With effect from lst July 1985 an Associate Member shall not be
eligible for election to the ,Council.”

by deleting Article 33 and by substituting therefor the following new
Article:

w33,  The President of the Company for the time being shall be the
Chairman of the Council.

In the absence of the President the first Vice Fresident shall preside and in
his absence the second Vice President shall preside and in the event of no
Vice President being present, then the Council shall elect a Chairman from
the Members present."

by re-numbering Article 38 as Article 38A and by deleting the first six
lines of Article 38 and by substituting therefor the following new wording:

m3gA. The Haonorary Officers of the Company shall be:




(h)

{

6

1. The President.
2. A First Vice President who may be the immediate past President,
3. ASecond Vice ‘esident.

The President, the First Vice President and the Second Vice President shall

be.nn-u-m."
By insesting the following new Article as Article 38B:

"38B. In the event that the Council appoint a Director General pursuant to
its powers contained in Articles 39(0? and (d) and Article 53, the Director
General shall be a member of the Council and shall be entitled to express
his opinion on any matters being discussed by the Couneil, but shali not be
entitied to vote thergon'.

by deleting Article 40 and by substituting therefor the following new
Article:

"40. So long as the Company shall be a member of the CMCA Service
Company Limited, it shall be entitled to nominate individual persons as
members of the Board of Directors of the said CMCA Service Company
Limited. For this purpose, three out of the following members of the
Council shall be nominated:-

() The President

(h)  The First Vice President
(¢} The Secaond Vice President:
(d) The Director General."

by deleting Article 47 and by substituting therefor the following new
Articles 47A and 47B:

"47A. The Annual General Meeting of the Company shall be held in the
month of January in each year or at such other time and at such place and
upon such notice as the Council may determine. The Business to be
transacted at such General Meeting shall be:

(i)  To receive the Annual Report.

(i) To receive the Annual Statement of Accounts.

(iii) To elect a President and a Vice President or two Vice Presidents, as
the case may be.

(iv) To elect Auditors.

(v)  To deal with any other business of which due notice shall have been
given."

"478. In addition to the Annual General Meeting, General Meetings of
Members shall be held at such frequency as the Council, in its absolute
discretian, shall determine."



b~

(&) by deleting Article 53 and by substituting thersfor the following new
Article:

">, In exercise of the powers granted by Articles 3%(c) and (d) hersof the
Council may appoint a chief executive of the Association who may be
designated "Director" and may in addition appoint a '"Director Ceneral"
neither of whom shall, by virtue of such designation, ba Directors of the
Company within the meaning of the Companies Act 1948 as subsequently
amended, and the Council shall appoint a Secretary whe shall be the
Secretary of the Company within the meaning of the said Acy,"

A

Signed:.-;-. mesrbasssesas
-’

LR L Y Y YYTIY )

F. R. LIDDELL
Secretary



{(M418/84)

The Companies Acts 1948 to 1967

COMPANY LIMITED BY GUARANTEE and not having a Share Capital

MEMORANDUM
AND

ARTICLES OF ASSOCIATION  as adopted 23 April 1974

and subsequently amended 16 January 1980,
7 April 1981 and 11 December 1984

OF

THE

MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LIMITED

Registered Number of the Company: 1113282 SNt s

Incorporated 11 May 1973 R



The Companies Acts 1948 to 1967

COMPANY LIMITED BY GUARANTEE and not having a Share Capita)
MEMORANDUM OF ASSOCIATION

OF

THE MOTOR cYCLE ASSOCIATION OF GREAT BRITAIN LIMITED

1.

2,
3.

The Name of the Company is "THE MOTOR CYCLE ASSOCIATION OF GREAT
BRITAIN LIMITED",

The Registered Office of the Company will be si tuated in England.

The objects for which the Company is established are:

(1)

(2)

(3

(4)

{5)

(6)

To encourage and promote in the Unjted Kingdom and abroad the interests
and welfare of the Motor Cycle Industry (which expression includes
manufacturers of and traders in two aor three wheeled eycles (propelled
directly or indirectly by means of the t, slication of “any form of
mechanical or electrical power either by itseif or in conjunction with the
application of the muscular power of the rider or driver) and all accessories
thereto and components thereof and manufaciurers, traders and business
enterprises engaged in allied or ancillary undertakings).

general policy affecting the Industry on matters of industrial, commercial,
economic, fiscal and technical importance and to act as a central authority
for the Industry in making known and advising on the views of the Industry,

To develop, watch over and encourage the Industry's efficiency and
competitive power and to Provide advice, information and assistance for
that purpose.

Ta carry on and promote all such activities neécessary and desirable for the

welfare and advancement of the Industry, the Members of the Company
and the users of products of the Industry.

To pramote with central and local government and with the public at large
interest in all activities relative to motor cycling and the use of the
praducts of the Industry.

and in particular to provide for the exhibition of motor cycles, cycle cars
and road vehicles of ajl kinds, and also al machinery, apparatus,
implements, accessories, and things for use in the manufacture and use
thereof, or in any way connected therewith,
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(8)

)

Q10

(11)

(12)

(13}

(14)

(15}

(16)

-2 -

To give the Legislature e~3 public bodjes and others facilities for
conferring with and ascertaining the views of perxons engaged in the
Industry as regards matters directly or indirectly affecting the same.

To originate and promote improvements in the law, and to support or
oppose alteration thereln, and to effect improvements in administration,
and, for the purpose aforesaid, to petition Parliament and take such other
steps and proceedings as may be deemed expedient.

To diffuse among its Members and the public generally, information on all
matters affecting, treating of, or bearing upon the objects of the Company,
and to adopt such publicity methods as may further, or may be deemed to
further, the interests of its Members, or their customers, ar their trades or
businesses, or may be deemed to further the general public interest.

To provide for the Members services for the collection, collation and
diffusion of statistical and technical information and information on
matters relating to market conditions and national and international
requirements for the use or prospective use of the praducts of the Industry,
and to procure the supply of information advantageous or beneficial to the
Industry and public bodies and others and to the Press.

To provide for the delivery and holding of lectures, meetings, classes and
conferences calculated directly or indirectly to advance the cause of
education, whether general, professional, or technical, and to institute and
establish scholarships, grants, awards, and other distinctions, and, without
prejudice to the generality of the foregoing words, to improve and elevate
the technical and general knowledge of persons engaged in, or about to

engage in, the Industry or in any employment, manual or otherwise, in
connection therewith.

To promote research and other scientific work in connection with the
Industry and all ancillary and allied industries, and for that purpose to
establish, form, equip and maintain laboratories, workshops, or factories,
and to conduct and carry on experiments, and to provide funds for such
work, and for payment to any person or persons engaged in research worl,
whether in such laboratories or elsewhere.

To establish, promote, provide, or arrange or assist in establishing,
promoting, providing or arranging showrooms, depots, and exhibitions, at
home or abroad, for the purpose of extending, or with a view to extending,
the sale of goods and merchandise produced by the Industry.

To establish, form, and maintain a library and collection of models,
designs, drawings, and other articles of interest in connection with trades
or businesses of members.

To carry on the business of proprietors and publishers of newspapers,
journals, magazines, books, and other literary works and undertakings.

To encourage the discovery of, and investigate and make known the nature
and merits of, inventions which may seem capable of being used by the
Company's members, and to acquire any patents or licences relating to any
such inventions, with a view to the use thereof by such members and
others, either gratuitously or upon such terms as may seem expedient,
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To apply for, purchase, or otherwise apquire any patents, brevets
d'invention, licences, concessions, trade marks and the like, conferring any
exclusive or non-exclusive or imited right to use, or any secret or any other
information as to any invention which may seem capsble of being used far
any of the purposes of the Company or the acquisition of which may segiy
celculated directly or indirectly to benefit this Company, and to use,
exercise, develop, grant licences in respect of, or otherwise turn to
account the property, rights or information st acquired.

To encourage the settlement of disputes by arbitration, and to act as or
nominate arbitrators and umpires on such terms and in such cases as may
seem expedient, and in particular to form, develop, support and maintain a
Court of Arbitration, and to frame and adopt such rules and regulations,

and appoint such officials as may be necessary, expedient, or desirable in
connection therewith.

To retain or employ skilled, professional, or technical advisers, commercial
agents, or other workers in connection with the objects of the Company,
both in the United Kingdom and abroad, and such clerical and working
assistants as may be found necessary, and pay therefor such fees or
remuneration as may be thought expedient.

To enter into eny arrangements with any Governments or authorities
supreme, municipal, local, or otherwise, that may seem conducive to the
Company's objects, or any of them, and to obtain from any such
Government or authority, any rights, privileges, and concessions which the
Company may think it desirabje to obtain, and to carry out, exercise, and
employ with any such arrangements, rights, privileges, and concessions.

To seek for and obtain openings in the United Kingdom and abroad for the
employment of capital, and to seek for and obtain openings for the sale of
members' goods and merchandise, and far that purpose to retain and pay

such persons as may be deemed necessary or expedient in connection
therewith.

To establish, subsidise, promote, co-operate with, receive into union,
become a member of, act as or appoint trustees, agents or delegates for,
control, manage, superintend, lend monetary assistance to, or otherwise
assist any associations and institutions, incorporated or not incorporated,
whose objects include scientific or industrial research, or whose objects are
otherwise altogether or in part similar to those of the Company.

To carry on any other business which may seem to the Company capable of
being conveniently carried on in connection with the above, or calculated
directly or indirectly to enhance the value of or render profitable any of
the Company's property or rights.

To subscribe to, become a member of, and to co-operate with any other
company or association, whether incorporated or not, whose objects are
altogether or in part similar to those of this Company, or of advantage to
the members of this Company.

To amalgamate with any other Company having objects altogether or in
part similar to those of this Company.
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To raise money by subscriptions end to grant any rights and privileges to
subscribers.

To enter into any arrangement for sharing profits, unicn of interests, co-
operation, joint adventure, reciprocal concession, or otherwise, with any
person or company carrying on, or engaged in, or about to carry on or
engage in any business or transaction which this Company is authorised to
carry oh or engage in or any business or transaction capable of being
conducted so v. directly or indirectly to benefit this Company.

To promote any other company far the purpose of acquiring all or any of
the property and liabilities of this Company, or for any other purpose which
may seem directly or indirectly calculated to benefit this Company.

To undertake and execute any trust which may seem to the Company
conducive to any of its abjects.

70 invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time to time
be determined, and to lend money to such persons and on such terms as
may suem expediert.

Generally to purchase, take on lease or in exchange, hire, or otherwise
acquire any real or personal preperty, and any rights or privileges which

the Company may think necessary or convenient for the purposes of its
business.

To construct, maintain, and alter any houses, buildings, or works necessary
or convenient for the purposes of the {“umpany.

To take any gift of property, whether subject to any sﬁecial trust or not,
for any one or more of the objects of the Company.

To make, accept, endorse, execute, and issue promissory notes, bills of
exchange, debentures, and other negotiable or transferable instruments,

To sell the undertaking of the Company or any part thereof for such
consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any other company having abjects altogether or
in part similar to those of this Company.

To sell, nianage, lease, mortgage, dispose of, or otherwise deal with all or
any part of the property of the Company.

To borrow or raise rnoney in such other manner as the Company shall think
fit, and in particular by the issue of bills of exchange, promissory notes,
bonds, debentures, or debenture stock, perpetual or otherwise, charged
upon all or any of the Company's property (both present and future).

To subscribe to any charities and to grant donations for any public purpose,
and to provide a superannuation fund for the servants of the Company, or
otherwise to assist any such servants, their widows and children.
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(39) To sssign to any Member or class of Members any preferential, special or
qualified rights or privileges over, or as compared with, any other Members

as regards voting or participating in the privileges and benefits of the
Company.

(40) To procure the Company to be registered or recognised in any part of the
British Commonwealth of Nations or in any foreign country or place.

(41) To engage in any business or transaction which may be deemed to be
conducive to the interests or convenience of the members of the Company,
or any section thereof, and, without prejudice to the generality of the
foregoing words, to buy, sell, and deal in goods, whether raw, manufac-
tured, or partly manufactured, chattels, and effects of all kinds, and to
transact every kind of agency business, or as concessionaires.

(42) To do all such lawful things (including the expenditure of the moneys of the
Company) as the Company may deem incidental or conducive to the
attainment of the separate and several objects hereinbefore in this Clause
set out, whether effecting the whole of the Industry or merely one or more
particular sections thereof or the business of any particular Member or
group of Members uf the Company and to do all such things in the United
Kingdom or abroad either alone or in conjunction witl,, or as factors,
agents or trustees for other companies, firms or individuals.

Such of the foregoing objects as confer upon a Company the power to carry on or
exercise any trade or business shall be subsidiary to and shall be exercised solely
or subsidiary to and for the furtherance of the main objects for which the
Company is established as set forth in Paragraph 1 to 6 inclusive of this Clause.

The liability of the members is limited,

Every Member of the Company undertakes to contribute to the assets of the
Company in the event of the same being wound up during the time that he is a
Member, or within one year afterwards, for payment of the debts and liabilities
of the Company contracted before the time at which he ceases to be a Member,
and of the costs, charges, and expenses of winding up the same, and for the
adjustment of the rights of contributories amangst themselves, such amount as
may be required not exceeding one pound.

* % XX



The Compaenies Acts 1948 to 1967

COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

oF

THE MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LIMITED

INTERPRETATION

1.

In these regulations (unless there is anything in the subject or context
inconsistent therewith):

"The Company" means the above-named Company.

"The Executive Board" means the Board of Directors for the time being of
the Company and "Member of the Executive Board" shall be construed
accordingly and any reference in these Articles to "the Council® or
"Member of the Council" shall be construed as a reference to "the
Executive Board" and "Member of the Executive Board" respectively.

"Manufacturer" includes any person, firm or corporation who is engaged in the
rnanufacture or assembly in the United Kingdom or elsewhere of two or three
wheeled cycles propelled directly or indirectly by means of the application of
any form of mechanical or electrical power either by itself or in conjunction
with the application of the muscular power of the rider or driver.

“Supplier" includes any person, firm or corporation whu is engaged in the
manufacture or assembly in the United Kingdom or elsewhere of recognised and
essential parts of or belonging to or used in conjunction with the products of
Manufacturers or in the manufacture, assembly or production of accessories,
components and equipment ordinarily used by the riders or drivers of or
passengers on such products.

"Factor” means any person, firm or carporation who is a wholesale trader and not
a dealer, in two or three wheeled cycles or other vehicles as hereinbefore
defined or in component parts thereof or in accessories and equipment used in
conjunction therewith.

"Dealer" means any person, firm or corporation who is a trader dealing by retail
sales and services with the public at large, in two or three wheeled cycles or
other vehicles as hereinbefore defined or in component parts thereof or in
accessories and equipment used in conjunction therewith.

"Ordinary Member" includes Manufacturers and Suppliers as hereinbefore defined
and such other members as may from time to time with the agreement of the
Council pay Full or Ordinary membership subscriptions as stipulated in these
Articles.
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"Associate" includes Factors and Dealers as hereinbefore defined and such otherp
persons, firm or corporation who may be elected sn Associate Member of the
company by the Council and in whom is vested only such rights or upon whom is
imposed such limitation of rights as may be determined by these Articles or eny
powers granted to the Council thereunger,

"The Industry" means the business or trade carried on by Merbers of the

Company as described In the Objects Clause of the Memorandum of Association
of the Company.

"The Support Industry” includes manufacturers, traders and business enterprises
engaged In undertakings which are allied or anzillary to (but not part of) the
Industry and whose interests are related to those of the Industry in the context

of Clause 3 (1), (2), (3), (4) and (5) of the Memorandum of Association of the
Company.

"In writing" means written or printed or partly written or partly printed.

Words importing the singular number only include the plural number and vice
versa.

Words importing persons include corporations (unless the text requires the
contrary).

"The Office" means the registered office of the Company far the time being.

MEMBERSHIP

2.

For the purposes of registration the number of Members of the Company is to be
taken to be 1,000 and the Council may from time to time register an increase of
Members.

There shall be the following classes of Mermbers, namely:

(a) Ordinary
(b) Associate

(¢}  Such other class or classes of Members as the Council may from time
to time determine.

Any person, firm or corporation carrying on a trade or business hereinbefore
defined as being that of a Manufacturer, Supplier, Factor or Dealer, or as being
within the Suppart Industry shall (subject to the powers conferred on the Council
by thase Articles in that behalf) be admissible as a Member of the Company.

The Council shall from time to time decide which groups or categories from
those hereinbefare defined as: :

(&) Manufacturer

(b)  Supplier

(c) Factor

{d) Dealer

(e}  The Support Industry
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shall at any time be eligible for Membership, so long always as any decision by
the Council to determine the eligibility for Membership as aforesaid shall not
terminate the rights and duties or the lisbility of eny group or categery of
Members nor of any individual Member before the expiry of any current
membership subscription.

Where any person desires to be admitted to Ordinary or Associate membership of
the Company he shall sign and deliver to the Company an application for
admission in writing framed in such terms as the Council shall require, and
countersigned by two Members and such zpplication (except in the case of a
successor in business of any Member) must be accompanied by the entrance fee
which may from time to time be payable.

Election to Ordinary or Associate membership shall be by simple majority of the
Council at one of its meetings who shall have power to remit in whole or in part
the entrance fee in their absolute discretion. The Council shall not be required
to record in its minutes any reason for, or details of voting upon, the allowing or
disallowing of any application for membership, nor shall it be required to assign

any reason far its decisions to any applicant or to any Member of ihe Company
or other person.

Subject to Article 7 hereof, all Members shall pay an entrance fee upon joining
the Company and an annual subscription. The entrance fees and subscriptions of
all or any of the classes of Members shall be determined and may from time to
time be increased or reduced by the Council.

Ordinary Merbers shall pay such Full or Ordinary membership subscription rates
as may be determined by virtue of Article 8 hereof and shall, in consequence of
such payment, be entitled to all the rights, privileges and benefits as are

provided for in these Articles or may, from time to time, be granted by the
Council in addition thereto.

Associate Members shall pay such reduced or other membership subscription
rates as may be determined as aforesaid and shall, in consequence of such

payment, be entitled only to such rights, privileges and benefits zs are granted as
aforesaid.

The Council may for the purpose of determining the annual subscription to be
paid by a Member (but for no other reason) require that Member to certify in

writing to the Director or Secretary of the Company the interest of the Member
in the Industry.

Subject to the provisions of Article 11B hereof, annual subscriptions shall be
payable on the first day of July in each year in respect of the succeeding twelve
calendar months.

The subscription o™ a member elected during the course of a year shall be abated
proportionately by the number of whole calendar months expired (at the date of
election of that member) since the preceding first day of July.

Manufacturer or other members whose subscriptions are in any way related to
unit sales or unit registrations of machines, shall not pay their subscriptions in
the manner set out in Article 11 hereof, but shall pay their subscriptions monthly
in arrears so as to arrive at the Registered Office of the Company no later than
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10 days from the date of ealeculation by the Company of the month!y subscription
due, Any dispute as to the amount of monthly subscription due pursuant to this
Article, may at the instance of either the Company or the member concerned, be

referred to the Company's Auditors whose decision shall be flna) and binding on
both parties.

Subscriptions shall not be deemed to have been paid (in the absence of sny
evidence to the contrary) until such time as a remittence for the full amount due
in respect thereof has been received at the Registered Office of the Company.

Every Member shall be bound to further to the best of his ability the objects and
interests of the Company and shall observe all regulations for the time being of
the Company.

Subject to Article 14 hereof each Ordinary Member shall have one vote at a
General Meeting of the Company.

A Member whose annual subscription is more than one month in arrear (or in the
case of a Manufacturer member or other rnemb=r whose subscriptions are
puyable by reference to unit ssales or unit registrations of machines, if ruch
subseription shall be in arrear for more than one month from the date stipulated
in Article 11B) shall not be entitled to vote or exercise any of the rights
conferred by these Articles o1 otherwise if the Secretary shall have served a
notice requiring payment upon that Member and the Member shall not then have
paid the said arrears within seven days of the service of the said notice,

TERMINATION OF MEMBERSHIP

15,

Any Member shall be at liberty to withdraw from the Company by giving to the
Company at least one calendar month's notice in writing of his intention so to do
and at the expiration of such notice he shall cease to be a Member without
prejudice to any claim for any breach or non-observance of these Articles.

A Member shall cease to be a Member:
(a) On the Member eeasing to be qualified, as hereinbefore provided.

(b) In the case of a Member being a Limited Company, on the passing of a
resolution for its liquidation, or the appointment of a Receiver, except that
in the case of the appointment of a Receiver the Council shall have the
power at the Receiver's request to resolve that the membership of the
Company shall continue as though a Receiver had not been appointed; in
case of a Member being an individual on his bankruptey, or death, and in
the case of a Member being a Firm upon its dissolution.

(c}  On his failure in any year to pay his annual subscription o or before the
First day of September in that year.

(d) If he is excluded from the Company under Article 17 hereof or has
withdrawn under Article 15 hereof.

(e) In the event that the Council shall have decided (as provided by Article 5)
to determine the eligibility for Membership of the group or category to
which the Member belongs.
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The Council may, by Resolution passed by a majority of its members then
present und veting, exclude any Member from the Company, if in their absolute
discretion they consider it desirable In the interests of the Company or of the
Industry so to do, and thereupon the said Member shall cease to be a Mamber af
the Company. Provided that no Member shall be excluded as aforesaid unless
and until he has had notice in general terms of matters which in the opinion of
the Council render his exclusion desirable end has had an opportunity of
appearing before the Council and showing cause why he should not be excluded.

OBLIGATIONS AND POWERS OF MEMBERS

18.

19I

20.

A Member may by sn suthority in writing delegate to any partner, Director,
Secretary, or Manager of such Member the power to exercise the right of
Membership on his behalf, save and except the power nf delegation hereby
conferred. Such delegate may exercise all rights of Membership save and except
also any rights made personal to individuals and not to Members by these
Articles but including the right to attend all or any of the Meetings of the
Company or of any Committee or Section of the Company. The Chairman of any
such meeting shall have the power to demand the production of a written
authority, and if such authority is not produced such delegate shall not be
~ntitled to exercise such right. The delegation of authority shall be in the form
.rom time to time prescribed by the Council.

Every Ordinary Member shall have the right to apply for the allocation to him of
space at all exhibitions established, promoted, provided or arranged by the
Company and to have his name included in the list of applicants therefor, subject
however to the rules and regulations applicable to any such exiibition which may

be laid down from time to time by the Company or by any Show Management
Caommittee.

The Council shall have power in its absolute discretion to give, assign te, limit
an. define the rights, privileges, duties, liabilities and obligations of the various
classes of Members as defined by Article 3 hereof and their deeision in such
matter shall be final and binding on all Members.

THE COUNCIL. AND HONORARY OFFICERS

2.

22.

The business of the Company shall be managed by the Council acting either of its
awn authority or by delegation of authority as provided for in these Articles.
The Members of the Council are the Directors eof the Company within the
meaning of the Companies ricts 1948 and 1967.

The Council shall consist of three Honorary Officers as defined in Article 38A
hereof and such number of elected representatives as the Council may from time
to time itself decide but which shall not at any time be less than eight persons.

The qualification for Membership of the Council shall be that any Member of the
Council (whether an elected representative, ex-officio or co-opted) shall be
(a) in the case of an individual ~-ho is a Member of the Company, that individual
person, or (b) in the case of a rirm which is a Member of the Company, a partner
in that firm, or (c)in the case of a corporation which is a Member of the
Company, a director or senior executive of that corporation.
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With effect from lst July 1985 an Associate Member shall not be eligible for
election to the Council,

The Council may at any time create a vacancy or vacancies on the Council by
increasing the number of elected representatives and allocate such seat or seats
to Members of any group or groups or any new group or groups of Members as
may be eligible for membership by virtue of Article 5 and may, in its entire
discretion, place any limitation on the power of any representative elected to fill

such vacancy either pro temporars or by reference to the creation of the
vacancy as afaresaid.

Nothing in these Articles shall prevent an ex-officio Member of the Council
from being re-electec! to the Council as an elected representetive.

All elections to the Council shall be by Postal Ballot and Article 28 shall be
applied to suck elections. Membership of the Council shall not be assignable and
deputy, delegate or proxy membership shall not be permitted.

The following shall be the mode of election to the Council. A notice shall be
sent by the Secretary to the Members in respect of vacancies which exist in the
office of membership of the Council. Such notice shall set forth particulars and
the date ol the election, accompanied by a nomination paper, stating (where
appropriate) the name of the retiring Member or the name of the Member whose
place is to be filled and distinguishing those who are eligible for re-election.
Nominations for election must be in writing and delivered to the Company at
least fourteen days before the date of the election. Each person nominated shall
be required to indicate his assent to nomination. Voting Papers giving lists of
persons nominated, together with a statement of attendance of each Member of
the Council during the preceding year, shall be served upon svery Member
entitled to vote, intimating the last day upon which voting pupers shall be
returned. The Coeuncil shall appoint one scrutineer or more as it thinks fit, who
shall report the result shown by such voting papers, as soon as possible after the
conclusion of voting. In case the number of nominations shall be equal or less
than the number of vacancies, then those Members who are nominated shall be
duly elected without voting, and if the number of nominations shall be less than
the number of vacancies the Council shall fill the remaining vacancies by
appaintment or by co-option as hereinafter provided. A Member shall vote for
as many candidates as there are vacancies to be filled and no more, but no single
voting paper shall contain more than one vote for any one candidate, Voting
papers containing more or less votes than there are vacancies shall be invalid. In
case of equality of votes, the President, or in his absence the Deputy President,
shall have the casting vote. The nomination and voting papers must be delivered
at the Registered Office of the Company.

One-third of the Council shall retire annually immediately after the Annual
General Meeting, and if their number is not a multiple of three the number
nearest to one-third shall retire. The Members to retire in each year shall be
those who have been langest in office. As between Members who have held
office for the same length of time, unless they agree among themselves, the
Member nr Members to retire shall be determined by lot. The length of time a
Member has been in office shall be computed from his last election or
appointment.
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No canvassing shall take place in connection with any elaction of the Council,
Any candidate by whom er on whose behalf, whether with or without the
knowledge of mih candidate, canvassing shall take place, shall be liable to be
disqualified for election st the election in connection with which the canvassing
shall have taken place. The Council shall determine the question as to whether
any such disqualification has taken place.

A retiring Member of the Council if eligible in other resperts shall bg eligible for
re-election.

A quorum for any Meeting of the Council shall be six persons personally present
and the meseting of the Council shall be attended by such officers of the
Company as the Council shall from time to time direct.

The President of the Company for the time being shall be the Chairman of the
Council.

In the absence of the President the First Vice President shall preside and in his
absence the Second Vice President shall preside and in the event of no Vice

Chairman being present, then the Council shall elect a Chairman from the
Members present.

The Council may in its absolute discretion co-opt to the Council any Member of
the Company who is eligible for election to the Council to serve on the Council
and to act in all manner as an elected representative on the Council as provided
in Article 21 hereof, so long always as there shall not at any one time be more
than three Members who have been co-opted to the Council.

Any Member eligible as aforesaid may be co-opted either for a specific purpose
or period or for an unspecified period provided always that any Member co-opted
for an unspecified period shall retire, as if by rotation after the Annual General
Meeting of the Company held next after his co-option but shall be eligible for
election, re-election or appointment as provided for by Article 28 hereof or for

co-option for a specific purpose or for a further specified period not exceeding
twenty-one months in all.

For the purpose of computing service as a Member of Council and to ascertain
the number of Members of Council at any time, the following provisions shall

apply, notwithstanding any general conditions relating to Mzmbership of the
Council herein contained:

(1) In respect of Article 29 hereof, any Member of the Council who
retires by rotation immediately after any Annual General Meeting
shall be deemed to remain in office until the earlier of (a) the
election of another Member of Council in his stead (or his own re-
election, as the case may be) or (b) the seat on the Council having
been declared vacant by the Council in the event of there being no
nomination for or election of a Member of the Council in the place of
the Member retiring as aforesaid.

(2) In respect of Article 34 hereof, any Member of the Council who is
co-opted to fill a vacancy on the Council may be deemed to have
been a Member of Council from the date of the vacancy and not from
the date of the co-optation.
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Tke Council shall mezat not less than four times a year at any time and place
upon such notice as the President for the time being shall determine,

The President shall have power to call a special meeting of the Council st any
time he may think fit, or the Secretery shall call such meeting pn the written
request of four Members of the Council.

The Honorary Officers of the Company shall be:

(1) The President

(2) A First Vice President who may be the immedijate past President.
(3) A Second Vice President

The President, the First Vice President and the Second Vice President shall be
elected annually by the Members of the Company at the Annual General
Meeting. Suitable candidates for these offices shall be nominated by the Council
at its meeting next last before the Annual General Meeting of the Company.

The Immediate Past President shall be the Deputy President of the Company.

The Honorary Officers shall (subject to the requirements of Article 23 hereof) be
Members of the Council during their term of office and by reason of their office.

If or wheniever there shall from any cause be no President of the Company, the
Council shall designate one of the other Honorary Officers to be the Acting
President of the Company until the election of a President at the Annual General
Meeting next following. Such Acting President shall fulfil and discharge all the
functions and duties of the President for the time being of the Company and all
reference in these Articles to "the President" shall (where the context so
requires) be deemed to refer also to such Acting President.

In the event that the Council appaoint a Directur General pursuant to its powers
contained in Articles 39(c) and (d) and Article 53, the Director General shall be a
member of the Council and shall be entitled to express his opinion on any
matters being discussed by the Council, but shall not be entitled to vote thereon.

POWERS OF COUNCIL

39.

The Council shall, in addition to any powers otherwise conferred by these
Articles, have the following powers:

(a) Generally to administer and to have possession of the funds of the
Company and to apply such funds to such purposes and in such manner as
they may deem necessary or advisable for the carrying out of the objects
for which the Company is established, subject nevertheless to any
requlation of these Articles and to such regulations as may be prescribed
by the Council and also subject to the Memorandum of Assaciation of the
Cornpany.

(b) In particular to invest the funds and moneys of the Company upon any
securities they may think fit, and to borrow money and give such security
in respect thereof as may be deemed necessary.
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To enter into & contract or contracts for the supply of staff, zarvices and
facilities and for the provision of office and other accommodation and for
the use of office equipment, motor cars and other business apparatus

generally and in particular with any corporation of which the company shall
be a member.

In addition to the foregoing, to appoint and at pleasure to remove such
officers as may be found necessary for the conduct of the business of the

Company, and to fix end pay such annual salaries or other remuneration as
they may deem fit.

To act in the name of the Company and generally to execute all the powers

and functions of the Company as may be consistent with the Memorand:m
and Articles of Association of the Company.

To determine what services and facilities shall be made available to
Members or groups of Members or class of Members and whether such
services and facilities shall be treated as being included in or excluded
from any sum or sums paid by Members by way of annual subscriptions.

To arbitrate on any gquestion of difference between Members of the
Company.

To exercise all such powers of the Company and do on behalf of the
Company all such acts as may be exercised and done by the Company, and
as are not by Statute or by these Articles required to be exercised or done
by the Company in General Meeting, provided that no regulations made by
the Company in General Meeting shall invalidate any prior act of the
Council which would have been valid if such regulation had not been made.

To delegate to any Standing Committee or to a Special Committee to be
appointed by them for that purpose such powers, duties, and obligations as

they may from time to time deem expedient, with power to rescind such
appointment and delegation.

Any Finance Committee or Committee appointed to deal with the
selection, engagement or conditions of employment of officers of the
Company (or the dismissal of the same) shall, without prejudice to the
foregoing, consist of the Honorary Officers of the Company and not less
than two other Members of Council.

SERVICE COMPANY

40,

So long as the Company shall be a member of the CMCA Service Company
Limited, it shall be entitled to nominate individual persons as members of the
Board of Directors of the said CMCA Service Company Limited. Far this
purpase, three out of the following members of the Council shall be nominated:-

(a)
(b)
(c)
(d)

The President

The First Vice President
The Second Vice President
The Director General
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STANDING AND OTHER COMMITTEES

41,

42.

43.

45.

46.

The Council may from time to time or as the oceasion requires form or cause to
be formed a committee or committees of members to administer any venture or
undertaking of the cornpany and may define the terms of reference thereof.

Such committee or committees may be formed as s Standing Committee to
administer some particular business, in which event the compasition of or
manner of election to such Committee shall be laid down by the Council.

The Council may from time to time appoint an "ad hoc" committee composed of
members of the Company and such "ad hoc" committee or committees shall
(unless prevented from doing so by the Council) have power to co-opt other
Members of the Company and persons or representatives of firms or corporations
who are not Members of the Company.

A quorum for any Meeting of any Standing Committee shall be decided by the
Council. A quorum for any Meeting of an "ad hoc" Committee shall be riot less
than one third of the number of the members of the Committee present in
person, or not less than two persons present in person if the number of the
members of the Committee is five or less.

In addition to the powsers hereinbefore granted the Council may form or cause to
be formed any Sub-Committee of Members of the Company to act jointly with
any Committee of persons from any other corporation or association having aims
and objects similar or akin to those of the Company.

An officer of the Company shall act as Secretary to all Standing or "ad hoc"
Committees.

Any Standing Committee formed or caused to be formed by the Council shall
remain in office until the meeting of the Council held next after the Annual
General Meeting of Members of the Company whereat the Council shall cause
the nomination, appointment or election of members of such Committees as are
requisite, provided always that no Standing Committee formed to administer
some particular business of the Company which involved the control or expend-
iture of the Company's money shall be dissolved until the accounts in respect of
the said particular business shall have been approved by the Council.

ANNUAL GENERAL MEETING

47A.

The Annual General Meeting of the Company shall be held in the month of
January in each year or at such other time and at such place and upon such
notice as the Council may determine. The business to be transacted at such
General Meeting shall be:

(i) To receive the Annual Report.

(ii) Toreceive the Annual Statement of Accounts.

(iii) To elect a President and a Vice President or two Vice Presidents, as the
case may be.

(iv) To elect Auditors.

(v} To deal with any other business of which due notice shall have been given.
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48,

49.
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In sddition to the Annual General Meeting, General Meetings of Members shall

be held at such freguency as the Council, in Iits absolute discretion, shall
determine,

The Annual Statement of Acccunts shall be presented in accordance with the
provisions of the Companies Act 1967 and shall be siqned by the President and
one of the other Honorary Officers in office at the date of their preparation.

Auditors shall be appointed and their duties regulated in accordance with the
provisions of the Companies Acts 1948 to 1967,

RECORDS

50.

2l.

A correct record of the proceedings of the Company, its Council, Committees
and Sub-Committees shall be kept by the Secretary, who shall also have the
custody of all documents, Parliamentary papers, statistical works, and all
property of a like nature belonging to the Company.

The Council shall cause proper books of account to be kept with respect to all
moneys received or expended by the Company and the matters in respect of
which such receipt or expenditure takes place and with respect to all other
statutory requirements.

COMMON SEAL

52.

The Council shall provide for the safe custody of the Common Seal of the
Company which shall only be used by the authority of the Council or for such
person or persons authorised by the Council in that behalf. Every instrument to
which the Seal shall be affixed shall be signed by an Honorary Officer and the
Director or the Secretary of the Company or by two of the Honorary Officers.

DIRECTOR AND SECRETARY

53.

In exercise of the powers granted by Articles 39(c) and {d) hereof the Council
may appoint a chief executive of the Association who may be designated
"Director” and may in addition appoint a2 "Director General" neither of whom
shall, by virtue of such designation, be Directors of the Company within the
meaning of the Companies Act 1948 as subsequently amended, and the Council
shall appoint a Secretary wiic chall be the Secretary of the Company within the
meaning of the said Act.

NOTICES

o4,

55.

Notices may be served upon Members, either personally, or by prepaid letter or
eircular, or by hand addressed to such Members at their registered addresses.

Any notice sent by past shall be deemed to have been served at the time when
the letter or circular containing the same would be delivered in the ordinary
course of post, and in proving such service it shall be sufficient to show that the
letter or circular containing the notice was propsrly addressed and posted.
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INDEMNITY

§ 56. Every Member of the Council and of any Committee, and any other officer or
- servant of the Company, shall be indemnified by the Company egainst sll costs,
losses, and expenses which any such Member, officer, or servant may incur or
become liable for in any way in the execution of his office or trusts, except the
same shall be incurred or occasioned by his own wilful act or default; end none
of the said Members, officers, and servants shall be answerable for any act or
default of any other of them, or for joining in receipts for the sake of
conformity, or for any loss, misfortune, or damage which may happen in the

axecution of his office or in relation thereto, except the same shall happen by his
own wilful act or default.

i
i
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SCHEDULE OF AMENDMENTS

Original Articles of Association as amended and edopted 23 April 1974,
Article 38 amended 16 January 1980

Article 22 amended 7 April 1981

Articles 1, 11, 14, 22, 24, 33, 38, 40, 47, and 53 amended 11 December 1984

* % ¥ %
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THE COMPANIES ACTS 1948 TO 1976 poilh

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

To the Registrar of Companies For official use Company number

l__l"'él "':
I I | 1113282
N I _.L.G"_I

Name of company

THE MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN

Limited *

hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that the
company’s new accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end, is as shown below

Day Month
3,1 ,1 |2
Ja i 1
The current accounting reference period of the company is to be treated as
[extended] t and Fi 3 i will come to an end] | on
Day Month Year

T

31111 211186 81 5
1 i | I ] ] I

If this notice states that the current accounting reference period of the company is to be
extended, and reliance is being placed on section 3 (6) (c) of the Companies Act 1976, the
following statement should be completed :

H idprel b alddime aomam ey T+ ~f
JH MUy Tt g Curipoaty I 0Y

, company number

the accounting reference date of which is

/
Signed QW [Director][Secretary] § Date[/ 4%&_% Z [?f&”

Presentor’s name, address and

reference (if any): For official use
General section Post ifofn" Wi ™ -
TUE WOROT UTIT AcsenT et ;\KW?‘MRWSS %
Gl s A Y
VhOLSdL) enalalt, Loniond RSN TS S

Tap Koner, Tlon Bl

Pl '.‘."‘aht

TOVE v, 000
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Company Number 1113282\t\

THE COMPANIES ACTS 1942 to 1981

COMPANY LIMITED BY SHARES
SPECIAL RESCLUTION

OF

THE MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LTD

passed 1l0th December 1985

AT an ANNUAL GENERAL MEETING of the above named Company duly
convened and held at Starley House Eaton Road Coventry West
Midlands, on the 10th December 1985 the following Resolution
was duly passed as a SPECIAL RESOLUTION

That the.Articles of Association of the Company be altered
in the feollowing manner that is to say :- ’

&) " by deleting the word "July" on line 2 and line 6 of
Article 11A and by substituting therefor the word "January"
b) ) by adding the Tollowing wording at the end of Article

13:~

"For the avoidance of dsubt Associate Members shall not be
entiilled tao vote at General Meetings of the Company"

c) Wv row-numbering Article 20 as Article 20A and by adding
a naw Jrti-cce 208 as foliows -

"20B The Courncil shall have the right to admit as a Membenr

(into nuch class of membership as it shall determine) such person
or pessons uoct gembeewise qualified for membership pursuant to
Article 4,her,gﬁ5&?0' its absolute discretion the Council




considers that the admission to membership of such person or
perscns would further all or any of the ohjects of the Company

88 set out in Clause 3(1) (2) (3) (4) or {5) of the Memorandum
of Association.®

(a) by deleting Article 22 and by substituting therefor
the following Article :-

naa The Council shall consist of such number of elected
representatives as the Council may from time to time itself
determine but which shall not at any time be less than
eight persons?

(e) by deleting from Article 28 from the words "in case

of equality of votes",..... to the words "the casting vote" and
by substituting therefor the following :-

"In case of equality of votes the Chairman of the Conmpany

or in his absence the Deputy Chairman shall have the casting
vote,"

(£) by deleting Article 33 and by substituting the following )
Article :-

"33 The Chairman of the .Company shall be the chairman of the
Council. In the absence of the Chairman of the Company from a
Council meeting the Council shall elect a chairman for such
meeting from the Members present and for this purpose the Director

General shall be eligible to be elected chairman to preside at
such meeting."

i TS

w Ay

e

(g) by deleting from Articles 36 and 37 the word :

"President" any by substituting therefor the words "Chairman of F
the Company".

(h) by deleting Article 38A and by substituting therefor
the following new Article:-

"3BA The Council shall at its Meeting next following the Annual
General Meeting (or at such other of its Council Meetings as the
Council may from time to time determine) electi one of its Council
Members to be the Chairman of the Company. The Chairman shall

be elected for a period of one year (or for such other period

as the Counc:’ shall from time to time determine) provided that any
Chairmen so _.ected shall retire as if by rotation at the Council
Meeting aneac following the Annual General Meeting but shall be
eligible for re—election as Chairman at such Meeting subject to him
being still elegible as an elected Member of the Council,

If or whenever there shall from any cause be no Chairman of the

Company the Council shall designate one or other of their number

to be Acting Chairman of the Company until the election of a new
Chairman.

The Acting Chairman of the Company shall fulfil and discharge all
the functions and duties of the Chairman of the Company for the
time being of the Company and all reference in; these Articles to
the "Chairman of the Company" shall (where the context so admits)}
be deemed to refer also to the Acting Chairman."

£
-
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(i) by the addition of a new Article 38C as follows

"38C The Deputy Chairman of the Company shall be the immediate
past or retiring Chairman or in the event of there being no such
person (or in the event of such person no longer being a Member

of the Council) such sther Member of the Council as the Council
shall determine."

HES

(3) by the addition of the following new Article 38D :-

38D The Company shall elect annually a President who shall
serve as an honorary officer of the Company.

The Duties of the President will be to further the interests
and aims of the Company as defined in the Company's objects
and in pursuance of such objects to carry out such further
duties as the Council shall from time te time determine.

Suitable candidates for the office of President shall he selected

by the Council at its Meeting next last before the Annual General
Meeting of the Company.

The President shall be elected annually by the Members of the
Company at the Annual General Meeting provided that if or when-—
ever there shall froem any cause be no President the Council shall
designate such other person to act as President until the election

of a President at the next following Annual General Meeting as it
may in its absolute discretion determine.

The President shall not be required to be a Member of the Motor
Cycle Industry and :the qualifications as to membership of the

Company contained in Article 4 shall be inapplicable to the office
of president.

The President shall not be entitled to a vote at General Meetings

of, the Company and shall not by reason of the office of President
be a member of the Council."

(k) by deleting Article 40 and by substituting therefor
the following new Article:-

Ha40. So long as the Company shall be a member of the C.M.C.A.
Service Company Limited, it shall be entitled *o nominate
individual persons as members of the Board of Directors of the
said C.M.C,A. Service Company Limited. For this purpose the
Council may nominate any three of its members (which for the

avoidance of doubt may include the Director General should he
be so nominated by the Council)."

(1) by amending Article 47A by deleting in the second line
the word "January" and by substituting therefor the word "June"

and by addinj; after the word"determine on line 3 ¢f that Article
the following words :-

"The Chairman of the Company shall act as Chairmad’" &'f the Meeting."®

and by delefing (iii) of that Article and b

Yy substituting therefor
the: following :-
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"{iii) o elect the Presidentw,

and by deleting ip {iv) of that Article the woprg "elect" ang
by substituting therefor the word Y"appointh

{m) by deleting from line 4 of Article 52 the words
"an Honorary Officepn and by substituting therefor ghe Chairman
of the Companyn and hy deleting from line s the words nge the

Honorary Officeprgn and by substituting therefor the words
"members of the Councii, n»

Yy

"BEIREETOR &MV’/;'?/
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The Companies Acts 1943 to 1967

COMPANY LIMITED BY GUARANTEE and not having a Share Capital

MEMORANDUM

AND

ARTICLES OF ASSOCIATION as adopted 23 April 1974
and subsequently amended 16 January 1980,
7 April 1981, 11 December 1984
and 10 December 1985

OF

THE

MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LIMITED

Registered Number of:the Company: 1113282

Incorporated 11 May 1973

)
3
T




The Corwanies Acts 1948 to 1967

COMPANY LIMITED BY GUARANTEE and not having a Share Capital

MEMORANDUM OF ASSOCLATION

oF

THE MOTOR CYCLE ASSOCIATTON OF GREAT BRITAIN LIMITED

The Name of the Company is “THE MOTOR CYCLE ASSQCIATION OF GREAT BRITAILN
LIMITED."

The Registered Office of the Company will be situated in England.

The cbjects for which the Company is established are:

(1)

(2)

(3)

(4)

(5)

(6)

To encourage and promote in the United Kingdom and abroad.the
interests and welfare of the Motor Cycle Industry {(which
expression includes manufacturers of and traders in two or three
wheeled c¢ycles (propelled directly or indirectly by means of the
application of any form of mechanical or electrical power either
by itself or in conjunction with the application of the muscular
powver of the rider or driver) and all accesscories thereto and
components thereof and manufacturers, traders and business
enterprises engaged in allied or ancillary undertakings).

To provide for the Industry the means of formulating and
influencing general policy affecting the Industry on matters of
industrial, commercial, econumic, fiscal and technical importance
and to act as a central authority for the Industry in making known
and advising on the views of the Industry.

To develop, watch over and encourage the Industry's efficiency and
competitive power and to provide advice, information and
assistance for that purpose.

To carry on and promote all such activities necessary and
desirable for the welfare and advancement of the Industry, the
Members of the Company and the users of products of the Industry.

To promote with central and local goverument and with the public

at large interest ra all activities relative to motor cycling and
the use of the products of the Industry.

To carry o the business of show and exhibition proprietors and
managers, and in particular to provide for the exhibition of motor
cycles, cycle cars and road vehicles of all kinds, and also all
machinery, apparatus, implements, accessories, and things for use
in the manufacture and use thereof, or in aany way connected
therewith.
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(7)

(8)

(9)

(10)

(11)

Q)

(13)

(14)

-2 -

To give the Legislature and public bodies and others facilities
for conferring with and ascertaining the views of persons engaged
in the Industry as regards matters directly oy indirectly
affecting the same,

To originate and promote improvements in the law, and to support
or oppose alteration therein, and to effect improvements in
administration, and, for the purpose aforesaid, to petition
Parliament and take such other steps and proceedings as mav be
deemed expedient.

To diffuse among its Members and the public generally, information
on all matters affecting, treating of, or bearing upon the objects
of the Company, and to adopt e&uch publicity methods as may
further, or may be deemed to further, the intarests of its
Members, or their customers, or their trades or businesses, or may
be deemed to further the general public interest,

To provide for the Members services for the collection, collatinn
and diffusion of statistical and technical informaticen ani
information on matters relating to market conditions and national
and 1nternational requirements for the use or prospective use of
the products of the Industry, and to procure the supply of
information advantageous or beneficial to the Industry and public
bodies and others and to the Press

To provide for the delivery and holding of lectures, meetings,
classes and conferances calculated directly or indirectly to
advance the cause of education, whether general, professional, or
techuical, and to institute and establish scholarships, grants,
awards, and other distinctions, and, without prejudice to the
generality of the foregoing words, to improve and elevate the
technical and general knowledge of persons engaged in, or about to
engage in, the Industry or any smployment, manual or otherwise, in
connnection therewith.

To promote research and other scientifiec work in connection with
the Industry and all ancillary and allied industries, and for that
purpose to establish, form, equip and maintain laboratories,
workshops, or factories, and to conduct and carry on experiments,
and to provide funds for such work, and for payment to any person
or persons engaged in research work, whether in such laboratories
or elsevhere.

To establish, promote, provide, or arrange oxr assist in
establishing, promeoting, providing or arranging showrooms, depots,
and exhibitions, at home or abroad, for the purpose of ewtending,
or with a view to extending, the sale of goods and - "\ " audise
produced by the Induslry.

To establish, form, and maintain a libhrary and collection of
models, designs, drawings, and other articles of interest im
connection with trades or businesses »f members.
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(15)

(16)

(7

(18)

(19)

(20)

(21)

(22)
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To carry on the business of pr+ .ietors and publishers of
newspapers,journals, magazines, boc.s, and other literary works
and undertakings.

To encourage the discovery of, and investigate and make known the
nature and merits of, inventions which may seem cezpable of being
used by the Company's members, and te acquire any patents or
licences relating to any such inventions, with a view to the use
thereof by such members and others, either gratuitously or upon
such terms as may seem expedient.

To apply for, purchase, or otherwise acquire any patents, brevets
d'invention, licences, concessions, trade marks and the like,
conferring any exclusive or non-exclusive or limited right to use,
or any secret or any other informstion as to any invention which
may seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated directly
or indirectly to benefit this Company, and to use, exercise,
develop, grant licences in respect of, or otherwise turn to
account the property, rights or information so acquired.

To encourage the settlement of disputes by arbitration and to act
as or nominate arbitrators and umpires on such terms and in such
cases as may seem expedient, and in particular to form, develop,
support and maintain a Court of Arbitration, and to frame and
adopt such rules and regulations, and appoint such officials as
may be necessary, expedient, or desirable in connection therewith.

To retain and employ skilled, professional, or technical advisers,
commercial agents, or other workers in connection with the objects
of the Company, both in the United Kingdom and abroad, and such
clerica’ and working assistants as may be found necessary, and pay
therefor such fees or remuneration as may be thought expedient.

To enter into any arrangements with any Governments oF authorities
supreme, municipal, loecal, or otherwise, that may seem conducive
to the Company's objects, or any of them, and to obtain from any
such Covernment or authority, any rights, privileges, and
concessions which the Company may think it desirable to obtain,
and to carry out, exercise, and employ with any such arrangements,
rights, privilepes, and concessions.

To scek for and obtain openings in the United Kingdom and abroad
for the employment of capital, and to seek for and obtain openings
for the sale of members' goods and merchandise, and for that
nurposa Lo retain and pay such persons as may be deemed necessary
or expedient in connection therewith.

To establish, subsidise, promote, co—operate with, receive into
union, become a memmber of, act as or appoint trustees, agents oOr
delegates for, control, manage, superintend, lend monetary
assistance to, or otherwise assist any associations and
institutions, incorporated or not incorporated, whose objects
include scientific or industrial research, or whose objects are
otherwise altogether or in part similar to those of the Company.
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(23)

{24)

(25)

(26)

(27)

(28)

(29)

(30)

(31)

(32)

(33)

(34)

To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the
above, or calculated directly or indirectly to enhance the value
of or render profitable any of the Company's property or rights.

To subscribe to, become a member of, and to co-operate with any
other company or association, whether incorporated or not, whose
objects are altogether or in part similar to thoseé of this
Company, or of advantage to the members of this Company.

To amalgamate with any other Company having objects altogether or
in part similar to those of this Company.

To raise money by subscriptions and to granl any rights and
privileges to subscribers.

To enter into any arrangement for sharing profits, union of
interests, co-operation, jeint adventure, reciprocal concession,
or otherwise, with any person or company carrying on, or engaged
in, or about to carry on Or engage in any business or transaction
which this Company is authorised to carry on or engage in or any
business or transaction capable of being conducted so as directly
or indirectly to benefit this Company.

To promote any other company for the purpose of acquiring all or
any of the property and liabilities of this Company, or for any
other purpose which may seem directly or indirectly calculated to
benefit this Company.

To undertake and execute any trust which may seem to the Company
conducive to any of its objects.

To invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time
to time be determined, and to lend money to such persons and on
such terms as may seem expedient.

Generally to purchase, take on lease or in exchange, hire, or
otherwise acquire any real or personal property, and any rights or
privileges which the Company may think necessary or convenient for
the purposes of its business.

To construct, maintain, and alter any houses, buildings, or works
necesssary or convenient for the purposes of the Company.

To take any gift of property, whether subject to any special trust
or not, for any one or more of the objects of the Company.

To make, accept, endorse, execute, and issue promissory notes,
bills of exchange, debentures, and other negotiable or
transferable instruments.
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(36)

(37)

(38)

(39

(40}

(41)

(42)
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To sel) the undertaking of the Company or any part thereof for
such consideration as the Company may think fit, and in particular
for shares, debentures, or securities of any other company having
objects altogether or in part similar to those of this Company.

To sell, manage, lease, mortgage, dispose of, or otherwise deal
with all or any parL of the property of the Company.

To borrow or raise money iun such other manner as the Company shall
think fit, and in particular by the issue of bills of exchange,
promissory notes, bouds, debentures, or debenture stock, perpetual
or otherwise, charged upon all or any of the Company's property
(both present and Euture).

To subscribe to any charities and to grant donations for any
public purpose, and to provide a superannuation fund for the
cervants of the Company, or otherwise to assist any such servants,
their widows and children.

To assign to any Member or class of Members any preferential,
special or gualified rights of privileges over, or as compared

with any other Members as regards voting or participating in the
privileges and benefits of the Company.

To procure the Company to be registered or recognised in any part
of the British Commonwealth of Nations or in any foreign country
or place.

To engage in any business or transaction which may be deemed to
be conducive to the interests or convenience of the members of the
Company, Or any section thereof, and, without prejudice, to the
penerality of the foregoing words, to buy, sell, and deal in
goods, whether raw, manufactured, or partly manufactured,
chattels, and effects of all kinds, and to transact every kind of
agency business, or as concessionaires.

To do all such lawful things (including the expenditure of the
moneys of the Company) as the Company may deem iuncidental or
conducive to the attainment of the separate and several objects
hereinbefore in this Clause set out, whether affecting the whole
of the Industry or merely one or more particular sections thereof
or the business of any particular Member or group of Members of
the Company and to do all such things in the United Kingdom or
abroad either alone or in conjunction with, or as factors, agents
or trustees for other companies, firms or individuals.

Such of the foregoing objects as confer upon a Company the power to
carry on or exercise any trade or business shall be subsidiary to and
shall be exercised solely or subsidiary to and for the furtherance of
the main objects for which the Company is established as set forth in
Paragraph 1 to 6 inclusive of this Clause.
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The liability of the members is limited

Every Member of the Company undertakes to contribute to the assets of
the Company in the event of the same being wound up during the time that
he is a Member, OY within one year afterwards, for payment of the debts
and liabilities of the Company contracted before the time at which he
ceascs to be a Member, and of the costs, charges, and expenses of
winding up the same, and for the adjustment of the rights of
contributories amongst themselves, such amount as may be required net

exceeding one pound.

% X



The Companies Acts 1948 to 1967
COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION

OF

THE MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LIMITED

INTERPRETATICHN

1. In these regulations (unless there is anything in the subject or context
inconsistent therewith):

"The Company’ mesns the above-named Company.

"Ihe Executive Board" means the Board of Directors for the time
being of the Company and "Member of the Executive Board" shall be
construed accordingly and any reference in these Articles to "the
Council" or "Member of the Council"™ shall be construed as a
reference to "the Executive Board" and "Member of the Executive
Board" respectively.

"Manufacturer” includes any person, firm or corporation who is engaged
jn the manufacture or assembly in the United Kingdom or elsewhere of two
or three wheeled cycles propelled directly or indirectly by means of the
application of any form of mechanical or electrical power either by
itself or in conjunction with the application of the muscular power of
th rider or driver.

“"Supplier"” includes any person, firm or corporation who is engaged in
the manufacture or assembly in the United Kingdom or elsewhere of
recognised and essential parts of or belonging to or used in conjunction
with the products of Manufacturers ot in the manufacture, assembly or
production of accessories, components and equipment ordinarily used by
the riders or drivers of or passengers on such products.

wractor" means any person, firm or corporation who is a wholeale trader
and not a dealer, in two or three wheeled cycles or other vehicles as
hereinbefore defined or in compoment parts thereof or in accessories and
equipment used in conjunction therewith.

"Dagler'! means any person, firm or corporation who is a trader dealing
by retail sales and services with the public at large, in two or three
wheeled cycles or other vehicles as hereinbefore defined or in component
parts thereof or in accessories and equipment used in conjunction
therewi.th.

"ordinary Hember" includes Manufacturers and Suppliers as hereinbefore
defined and such other members as may from time to time with the
agreement of the Council pay Full or Ordinary membership subscriptions
as stipulated in these Articles.
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s wagsociate" includes Factors and Dealers as hereinbefore defined and
such other persons, firm or corporation who may be elected an Assoclate

Member of the company by the Council and in whom is vested only such

rights or upon whom is imposed such 1imitation of rights as may be

determined by these Articles or any powers granted to the Council
thereunder. ‘

"The Industry” means the business or trade carried on by Members of the

Company 4&s described in the Objects Clause of the Memorandum of
Association of the Company.

"rhe Support industry" includes mapufacturers, traders and business
enterprises engaged in undertakings which are allied or ancillary to
(but not part of) the Industry and whose interests are related to those

of the Industry in the context of Clause 3 (1), (27, (3), (4) and (5) of
the Memorandum of Association of the Company.

"In writing" means written or printed or partly written or partly
B y
printed.

Words importing the singular number only include the plural number and
vice versa.

Words importing persons include corporations (unless the text requires
the contrary). :

"The Office" means the registered office of the Company for the time

being.
MEMBEESHIP
2. For the purposes of registration the number of Members of the Company is

to be taken to be 1,000 and the Council may from time to time register
an increase of Members.

; 3. There shall be the following classes of Members, namely:

(a) Ordinary

(b) Associate

b (c) Such other class oT classes of Members as the Council may
', from time to time determine.

4, Any person, firm or corporation carrying on a trade or business
; hereinbefore defined as being that of a Manufacturer, Supplier, Factor
' or Dealer, or as being within the Support Industry shall (subject to

the powers conferrred on the Council by those Articles in that behalf)
: be admissible as 2 Member of the Company.

2 5. The Council shall from time to time decide which groups OF categories
from those hereinbefore defined as:

(a) Manufacturer

(b) Supplier

(¢) TFactor

(d) Dealer

(e) The Support Industry
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shall at any Lime be eligible for Membership, so long always as any
decision by the Council to determine the eligibility for Membership as
aforesaid shall not rerminate the rights and duties or liabilities of
any group or category of Members nor of any individual Member hefore
the expiry of any current membership spubscription.

‘ 6. Where any person desires to he admitted to Ordinary or Associate member-
’ ship of the Company he shall sign and deliver to the Company an
application for admission in writing framed in such terms as the Council
shall require, and countersigned by two Members and such application
(except in the case of a successor in business of any Member) must be

accompanied by the entrance fee which may {rom time to time be payable.

7. Election to Ordinary or Associate membership shall be by simple majority
of the Council at one of its wmeetings who shall have power LO remit in
whole or in part the entrance fee in their absolute discretion. The

Council shall not be required to record in its minutes any reason for,
or details of voting upcn, the allowing or disallowing of any
application for membership, nor shall it be required to assign any
reason for its decisions to any applicant or to any Member of the
Company OT other person.

8. Subject to Article 7 hereof, all Members shall pay an entrance fee upon
joining the Company and an annual subscription. The entrance fees and
subscriptions of all or any of the classes of Members shall be

determined and may from time to time be increased or reduced by the
Council.

9. Ordinary Membetrs shall pay such Full or Ordimary membership subscription
rates as may be determined by virtue of Article 8 hereof and shall, in
consequence of such payment, be entitled to all the rights, privileges

and benefits as are provided for in these Articles or may, from time to
time, be granted DY the Council in addition thereto.

Associate Members shall pay such reduced or other membership
gubscription rates as may be determined as aforesaid and shall, in
consequence of such payment, be entitled only to such rights, privileges
and benefits as are granted as aforesaid.

1C. The Council may for the purpose of determining the annual subscription
! to be paid by a Member (but for mo other reason) require that Member to
certify in writing to the Director or Secretary of the Company the
interest of the Member in the Industry.

11A. Subject to the provisions of Article 11B hereof, annual subscriptions
shall be payable om the first day of January in each year in respect of
the succeeding twelve calendar months.

The subscription of a member elected during the course of a year shall
be abated pr0portionately by the number of whole calendar months expired
(at the date of election of that member) since the preceding first day
of January.
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Manufacturer or other members whose subscriptions are in any way related
tounit sales or unit registratjons of machines, shall not pay their
subscriptions in the manner set out in Article 11 hereof, but shall pay
their subscriptions monthly in arrears so as to arrive at the Registered
Office of the Company no later than 10 days from the date of calculation
by the Company of Lhe monthly subscription due. Any dispute as to the
amount of monthly subscription due pursuant to this Article, may at the
instance of either the Company or the member concerned, be referred to

the Company's Auditors whose decision shall be final and binding on both
parties.

Subscriptions shall not be deemed to have been paid {in the absence of
any evidence to the contrary) until such time as a remittance for the
full amount due in respect therofl has been received at the Registered
Office of the Company.

Every Member shall be bound to further to the best of his ability the
objects and interests of the Company and shall observe all regulations
for the time being of the Company.

Subject to Article 14 hereof each Ordinary Member shall have one vote at
a GCeneral Meeting of the Company. For the avoidance of doubt Associate
Members shall not be entitled to vote at General Meetings of the
Company.,

A Member whose annual subscription is more than one month in arrear {or
in the case of a Manufacturer member or other member whose 'subscriptions
are payable by reference to unit sales or unit registratiomns of
machines, if such subscription shall be in arrear for more than one
month from the date stipulated in Article 11B) shall not be entitled to
vote or exercise any of the rights conferred by these Articles or
otherwise if the Secretary shall have served a notice requiring payment
upon the Member and the Member shall not then have paid the said arrears
within seven days of the service of the said notice.

TERMIRATION OF MEMBERSHIP

15.

16.

Any Member shall be at liberty to withdraw from the Company by giving to
the Company at least one calendar month's notice in writing of his
intention so to do and at the expiration of such notice he shall cease
to be a Member without prejudice to any claim for any breach or nomn-
observance of these Articles.

A Member shall cease to be a Member!
(a) On the Member ceasing to be qualified, as hereinbefore provided.

{b) In the case of a Member being a Limited Company, on the passing of
a resolution for its liquidation, or the appointment of a
Receiver, except that in the case of the appointment of a Recelver
the Council shall have the power at the Receiver's request to
resolve that the membership of the Company shall continue as
though a Receiver had not been appointed; in case of Member being
an individual on his bankruptcy, or death, and in the case of a
Member being a Firm upon its dissolution.
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(¢) On his failure in any year to pay his annual subscription on or
before the First day of September in that year.

(¢) 1If he is excluded from the Company under Article 17 hereof or has
withdrawn under Article 15 hereof.

{e) 1In the event that the Council shall have decided (as provided by
Article 5) to determine the eligibility for Membership of the
group or category to which the Member belongs.

The Council may, by Resolution passed by a majority of its members then
present and voting, exclude any Member from the Company, if in their
absolute discretion they consider it desirable in the interests of the
Company or of the Industry so to do, and thereupon the said Member shall
cease to be a Member of the Company. Provided that no Member shall be
excluded as aforesaid unless and until he has had notice in general
terms of matters which in the opinion of the Council render his
exclusion desirable and has had an opportunity of appearing before the
Council and showing cause why he should not be excluded.

OBLIGATIORS AND POWERS OF MEMBERS

18'

19.

r o mwwE

20A

20B

A Member may by an authority in writing delegate to any partner,
Director, Secretary, or Manager of such Member the power to exercise the
right of Membership on his behalf, save and except the power of

"delegation hereby conferred. Such delegate may exercise all rights of

Membership save and except also any rights made personal to individuals
and not to Members by these Articles but including the right to attend
all or any of the Meetings of the Company or of any Committee or Section
of the Company. The Chairman of any such meeting shall have the power
to demand the production of = written authority, aod if such authority
is not produced such delegate shall not be entitled to exercise such
right. The delegation of authority shall be in the form from time to
time prescribed by the Council.

Every Ordinary Member shall have the right to apply for the allocation
to him of space at all exhibitions established, promoted, provided or
arranged by the Company and to have his name included in the list of
applicants therefor, subject however to the rules and regulations
applicable to aoy such exhibition which may be laid down from time to
time by the Company or by any Show Management Committee.

The Council shall have power in its absolute discretion to give, assign
to, limit and define the rights, privileges, duties, liabilities and
obligations of the various classes of Members as defined by Article 3
hereof and their decision in such matter shall be final and binding on
all Members.

The Council shall have the right to admit as a Member (into such class
of membership as it shall determine) such person O persons uot
otherwise qualified for membership pursuant to Article 4 hereof if in
its absolute discretion the Council considers that the admission to
membership of such person or persons would further all or any of the
objects of the Company as set out in Clause 3 (1), (2}, (3), (&) or (5)
nf the Memorandum of Association.
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21.

22.

23.

24'

25.

26.

27'

28.

The business o¢f the Company shall be managed by the Council acting
either of its own authority or by delegation of authority as provided
for in these Articles. The Members of the Council are the Directors of
the Company within the meaning of the Companies Acts 1948 to 1967.

The Counc®l shall consist of such number of elected representatives as
the Council may from time to Lime itself determine but which shall not
at any time be less than eight persons.

The qualification for Membership of the Council shall be that any Member
of the Council (whether an elected representative, ex-officio or co-
opted) shall be (a) in the case of an individual who is a Member of the
Company, that individual personm, or (b) in the case of a Eirm which is a
Member of the Company, a partner in that firm, or {c) in the case of a
corporation which 15 a Member of the Company, a director or senior
executive of that corporatiomn.

With effect from lst July 1985, an Associate Member shall not be
eligible for election to the Council.

The Council may at any time create 3 vacancy or vacancies on the Couricil
by increasing the number of elected representatives and allocate such
ceat or seats to Members or any group O groups Or any new group oOr
groups of Members as may be eligible for membership by virtue of Article
5 and may, in its entire discretion, place any limitation on the power
of any representative elected to fill such vacancy either pro temporare
or by reference to the creation of the vacancy as aforesaid.

Nothing in these Articles shall prevent an ex-officio Member of the
Council from being re-elected to the Council as an elected
representative.

All elections to the Council shall be by Postal Ballot and Article 28
shall be applied to such elections. Membership of the Council shall not
be assignable and deputy, delegate or Proxy membership shall not be
permitted.

The following shall be the mode of election to the Council. A notice
shall be sent by the Secretary to the Members in respect of vacancies
which exist in the office of membership of the Council. Such rnotice
shall set forth particulars and the date of the election, accompanied by
2 nomination paper, stating (where appropriate) the name of the retiring
Member or the name of the Member whose place is to be filled and
distinguishing those who are eligible for re-clectiom. Nominations for
election must be in writing and delivered to the Company at least
fourteen days before the date of the election., Each person nominated
shall be required to sandicate his assent to nominationm. Voting Papers
giving lists of persoms nominated, together with a statement of
attendance of each Member of the Council during the preceding year,

ghall be served upon cvery Member entitled to vote, intimating the last
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day upon which voting papers shall be returned. The Council shall
appoint one scrutineer or more as it thinks fit, who shall report the
result shown by such voting papers, as soon as possible after the
conclusion of voting. In case the number of nominations shall be equal
or less than the number of vacancies, then those Members who are
nominated shall be duly elected without voting, and if the number of
nominations shall be less than the number of vacancies the Council shall
£111 the remaining vacancies by appointment or by co-option as
hereinafter provided. A Member shall vote for as many candidates as
there are vacancies to be filled and no more, but no single voting paper
shall contain more than one vote for any one candidate. Voting papers
containing more or less votes than there are vacancies shall be invalid.
in case of equality of votes the Chairman of the Company or in his
absence the Deputy Chairman shall have the casting vote. The nomination

and voting papers must be delivered at the Registered Office of the
Copmpany.

One-third of the Council shall retire annually immediately after the
Annual General Meeting, and if their number is not a multiple of three
the number nearest to one-third shall retire. The Members to retire in
each year shall be those who have been longest im office. As between
Members who have held office for the same length of time, unless they
agree among themselves, the Member or Members to retire shall be
determined by lot. The length of time a Member has been in office shall
be computed from his last election or appointment.

No canvassing shall take place in connection with any election of the
Council. Any candidate by whom or od whose behalf, whether with or
without the knowledge of such candidate, canvassing shall take place,
shall be liable to be disqualified for election at the election in
connection with which the canvassing shall have taken place. The
Council shall determine the question as to whether any such
disqualification has taken place.

A retiring Member of the Council if eligible in other respects shall be
eligible for re—election.

A quorum for any Mecting of the Council shall be six persons personally
present and the meeting of the Council shall be attended by such
officers of the Company as the Council shall from time to time direct.

The Cuairman of the Company shall be the Chairman of the Council.

In the absence of the Chalrman of the Company from a Council meeting the
Council shall elect a Chairman for such meeting from the Members present
and for this purpose the Director General shall be eligible to be
elected Chairman to preside at such meeting.

The Council may in its absolute discretion co-opt to the Council any
Member of the Company who is eligible for election to the Council to
serve on the Council and to act in all maonner as an elected
representative on the Council as provided in Article 21 hereof, so long
always as there shall not at any one time be more than three Members who
have been co-opted to the Council.
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Any Member eligible as aforesaid may be co-opted either for a specific
purpose or period or for an unspecified period provided always that any
Member co-opted for an unspecified period shall retire, as if by
rotation after the Annual General Meeting of the Company held next after
his co-option but shall be eligible for election, re-alection or
appointment as provided for by Article 28 hereof or for co~option for a

specific purpose or for a further specified period not exceedirg twenty-
one months in all,

For the purpose of computing service as a Member of Council and to
ascertain the number of Members of Council at any time, the following
provisions shall apply, notwithstanding any general conditions relating
to Membership of the Council herein contained:

(1) 1n respect of Article 29 hereof, any Member of the Council who
retires by rotation immediately after any Annual General Meeting
shall be deemed to remain in office until the earlier of (a) the
election of another Member of Council in his stead (or his own
re-election as the case may be) or (b) the seat on the Council
having been declared vacant by the Counvil in the event of there
being no nomination for or election of a Member of the Council in
the place of the Member retiring as aforesaid.

(2) In respect of Article 34 hereof, any Member of the Council who is
co-opted to fill a vacancy on the Council may be deemed to have
been a Member of Council from the date of the vacancy and not
from the date of the co-optiomn.

The Council shall meet not less than four times a year at any time and
place upon such notice as the Chairman of the Company for the time being
shall determine.

The Chairman of the Company shall have power to call a special meeting
of the Council at any time as he may thinkg fit, or the Secretary shall
call such meeting on the written request of four Members of the Council.

The Council shall at its Meeting next following the Annual General
Meeting (or at such other of its Council Meetings as the Council may
from time to time determine) elect one of irs Council Members to be the
Chairman of the Company. The Chairman shall be elected for a period of
one year (or for such other period as the Council shall from time to
time determine) provided that any Chairman so elected shall retire as if
by rotation at the Council Meeting next following the Annual General
Meeting but shall be eligible for re-election as Chairman at such
Meeting subject to him being still eligible as a elected Member of the
Council.

1f or whenever there shall from any cauce be no Chairman of the Company
the Council shall designate one or other of their number to be Acting
Chairman of the Company until the election of a new Chairman.

The Acting Chairman of the Company shall fulfil and discharge all the
functions and duties of the Chairman of the Company for the time being
of the Company and all reference in these Articles to the "Chairman of
the Company' shall (where the context so admits) be deemed to refer also
to the Acting Chairman.
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In the event that the Council appoint a Director General pursuant to its
powers coutained in Articles 39(c) and (d) and Article 53, the Director
General shall be a member of the Council and shall be entitled to

express his opinion on any matters being discussed by the Council, but
shall not be entitled to vote thereon.

The Deputy Chairman of the Compony shall be immediate past or retiring
Chairman or in the event of there being no such person (or in the event
of such person nu longer being a Member of the Council) such other
Member of the Council as the Council shall determine.

The Company shall elect annually a President who shall serve as an
honorary officer of the Company.

The duties of thz President will be to further the interests and aims of
the Company as defined in the Company's objects aud in pursuance of such

objects to carry out such further duties as the Council shall from time
to time determine.

Suitable candidates for the office of President shall be selected by the
Council at its Meeting next last before the Annual General Heeting of
the Company.

The President shall be elected annually by the Members of the Company at
the Annual General Meeting provided tnat if or whenever there shall from
any cause be no President the Council shall designate such other person
to act as President until the election of a President at the next
following Annual General Meeting as it may inm its absolute discretion
determine.

The President shall not be required to be a Member of the Motor Cycle
Industry and the qualifications as te membership of the Company
contained in Article & shall be inapplicable to the office of President.

The President shall not be entitled to a vote at General Meetings of the
Company and shall not by reason of the office of President be a member
of the Council.

POWERS OF COURCIL

The Council shall, in additon to any powers otherwise conferred by these
Articles, have the following powers:

{a) Generally to administer aad to have possession of the funds of
the Company and to apply such funds to such purposes and in such
manner as they may deem necessary or advisable for the carrying
out of the objects for which the Company is established, subject
nevertheless to any regulation of these Articles and to such
regulations as may be prescribed by the Council and also subject
to the Memorandum of Association of the Company.

(b) In particular to invest the funds and monies of the Company upon
any securities they may think fit, and to borrow money and give
such security in respect thereof as may be deewed necessary.
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To enter into a contract or contracts for the supply of staff,
services and facilities apnd for the provision of office and cther
accommodation and for the use of office equipment, motor cars and
other business apparatus generally and in particular with any
corporation of which the Company shall be a member.

In addition to the foregoing, to appoint and a. pleasure to
remove such officers as may be found necessary for the conduct of
the business of the Company, and to [ix and pay such annual
salaries or other remuneration as they may deem fit.

To act in the name of the Company and generally to execute all
:he powers and functions of the Company as may be consistent with
the Memorandum and Articles of Association of the Company.

To determine what services and facilities shall be made available
to Members or groups of Members or class of Members and whether
such services and facilities shall be treated as being included
in or excluded from any sum or sums paid by Members by way of
annual subscriptions.

To arbitrate on any question of difference between Members of the
Company.

To exercise all such powers of the Company and do on behalf of
the Company all such acts as may be exercised and done by the
Company, aud as are not by Statute or by these Articles required
to be exercised or done by the Company in General Meeting,
provided that no regulations made by the Company in General
Meeting shall invalidate any prior act of the Council which would
have been valid if such regulation had not been made.

To delegate to any Standing Committee or to a Special Committee
to be appointed by them for that purpose such powers, duties, and
obligations as they may from time to time deem expedient, with
power to rescind such appointment and delegation.

Any Finance Committee or Committee apppointed to deal with the
selection, engagement or conditions of employment of officers of
the Company (or the dismissal of the same) shall, without
prejudice to the foregoing, consist of the Honorary Officers of
the Company and not less than two other Members of Council.

SERVICE COMPANY

40.

So long as the Company shall be a member of the CMCA Service Company
Limited, it shall be entitled to nominate individual persons as members
of the Board of Directors of the said CMCA Service Company Limited. For
this purpose the Council may nominate any three of its members (which
for the avoidance of doubt may include the Director General should he be
so nominated by the Council).
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STANDING AND CTHER COMMITTEES

The Council may from time to time or as the occasion requires form or
cause to be formed a commi ttae or committees of members to administer

any venture or undertaking of the Company and may define the Terms of
Reference thereof.

Such committee or committees may be formed as a Standing Committee to
administer some particular business, in which event the composition of

or manner of election to such Committee shall be laid down by the
Gouncil.

The Council may from time to time appoint an "ad hoc" committee composed
of members of the Company and such "ad hoc" comnittee or committees
chall {unless prevented from doing se by the Council) have power to co-
opt other Members of the Company and persons or representatives of firms
or corporations who are not Members of the Company.

A gquorum for any Meeting of any Standing Committee shall be decided by
the Council. A quorum for any Meeting of an "ad hoc" Committee shall be
not less than one third of the number of the members of the Committee
present in person, or mnot less than two persons present in person if the
aumber of the members of the Committee is five or less.

In addition to the powers hereinbefore granted the Council may form or
cause to be formed any Sub-Committee of Members of the Company to act
jointly with any committee, of persons from any other corporation or
association having aims and objects similar or akin to thos= of the
Company.

An officer of the Company shall act as Secretary to all Standing or “ad
hoc' committees.

Any Standing Committee formed or caused to be formed by the Council
shall remain in office until the meeting of the Council held next after
the Annual General Meeting of Members of the Company whereat the Council
shall cause the nomination, appointment or election of members of such
Committees as are requisite, provided always that no Standing Committee
formed to administer some particular business of the Company which
involved the control or expenditure of the Company's money shall be
dissolved until the accounts in respect of the said particular business
shall have been approved by the Council.

ANNUAL GENERAL MEETING

474,

The Annual General Meeting of the Company shall be held in the month of
June in each year or at such other time and at such place and upon such
notice as the Council may determine. The Chairman of the Company shall
act as Chairman of the Meeting. The business to be transacted at such
General Meeting shall be:

(a) To receive the Annual Report.

(b) To receive the Anrual Statement cf Accounts.

A S e

o\ e R ¢ AL TR T S T e T



o ibgliie ), 2]

48.

49.

-.12..
€] To elect the President,

(d) To appoint Auditors.

(e) To desl with any other business of which due notice shall have
been given.

In addition to th# Annual General Meeting, GCeneral Meetings of Members
shall be held at such frequency as the Council, in its absolute
discretion, shall determine.

The Annual Statement of Accounts shall be presented in accordance with
the provisions of the Companies Act 1967 and shall be signed by the
President and one of the other Honorary Officers in office at the date
uf their preparation.

Auditors shall be appointed and their duties regulated in accordance
with the provisions of the Companies Acts 1948 to 1967.

RECORDS

50.

51.

A correct record of the proceedings of the Company, its Council,
Committees and Sub-Committees shall be kept by the Secretary, who shall
alse have the custody of all documents, Parliamentary papers,
statistical works, and all property of a like nature belonging to the
Company.

The Council shall cause proper books of account to be kept with respect
to all monies received or expended by the Company and the matters in
respect of which such receipt or expenditure takes place and with
respect to all other statutory requirements.

COMMON SEAL

52.

The Council shall provide for the safe custody of the Common Seal of the
Company which shall only be used by the authority of the Council or for
such person Or persons authorised by the Council in that behalf. Every
snstrument to which the Seal shall be affixed shall be signed by the
Chairman of the Company and the Director or the Secretary of the Company
or by two members of the Couneil.

DIRECTOR AND SECRETARY

53.

In exercise of the powers granted by Articles 39(c) and (d) hereof the
Council may appoint a chief executive of the Association who may be
designated "birector" and may in addition appoint a "Director General"
neither of whom shall, by virtue of such designation, be Directors of
the Company within the meaning of the Companies Act 1948 as subsequently
amended, and the Council shall appoint a Secretary who shall be the

Secretary of the Company within the weaning of the said Act.
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ROTICES

34, Notices may be served upon Members, either personally, or by prepaid
lstfer or circular, or by hand addressed to such Members at their
registered addresses.

35,  Any notice sent by post shall be deemed to have been served at the time
when the letter or circular containing the same would be delivered in
the ordinary course of post, and in proving such service it shall be
sufficient to show that the letter or circular containing the notice was
properly addressed and posted.

IRDEMNITY

56. Every Member of the Council and of any Committee, and any other officer
or servant of the Company, shall be indemnified by the Company against
all costs, losses, and expenses which any such Member, officer, or
servant may incur or become liable for in any way in the execution of
his office or trusts, except the same shall be incurred or sccasioned by
his own wilful act or default; and ncne of the said Members, officers,
and servants shall be answerable for any act or default of any other of
the.. or for joining in receipts for the sake of conformity, or for any
loss, misfortune, or damage which may happen in the execution of his
office or in relation thereto, except the same shall happen by his own
wilful act or default.

* k k%
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SCHEDULE OF AMENDHENTS

Original Articles of Association as amended and adopted 23 April 1974
Article 38 amended 16 January 1980

Article 22 amended 7 April 1981

Articles 1,11,14,22,24,33,38,40,47 and 53 amended 11} December 1984
Articles 11A,13,20A,208,22,28,33,36,37,384,38C,38D,40,47A and 52

amended 10 December 1985

* ok k%
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The Compaiiies Act 1985

COMPANY LIMITED BY SHARES GUMF;.‘\NI"SHQU
[~ SE

Sperial Regolution

(Pursuant to 5. 378 (2) of the Companies Act 1985)

OF

THE MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LIMITED

Passed 10th october , 1989

ANNUAL
AT an Exrrxeoroms®y GENERAL MEETING of the above-named
Company, duly convened, and held at

Starley House, Eaton Road,
Coventry. CV1 Z2FH

onthe 1o0th dayof Betober , 1989, the subjoined
SPECIAL RESOLUTION duly passed, viz..—
RESOLUTION

That the name of the Company be changed to:

The Motor Cycle Industry Association Limited.

Bou- £40

COMPANIES HOUSE

d . M 25
SIGNALUFE ... 3, e oot j '
TATe et eevtiereninasariarer A N . To be signed by 5
Director General & g’f}ccg?a"ﬂfn’ 1h2 (306 \ & -
Company Secretary Secretary  of the
Company,
NoTe~To be filed within L5 days afler the passing of the Resolution(s).
[P.T.O.
=> The Solicitors’ Law Statioriery Society ple, Paulton House, 8 Shepherdess Walk, London N| 7LB 1985 Edition
e 389 4627
. 5017408
Companies 7
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1113282

| hereby certify that

THE MOTOR CYCLE ASSOCIATION OF GREAT
BRITAIN LIMITED

having by special resolution changed its nhame,

is now incorporated under the name of

THE MOTCR CYCLE INDUSTRY ASSOCIATION
LIMITED

Given under my hand at the Companies Registration Office,

7.0 .

F. A. JOSEPH
an authorised officer

Cardiff the 17 JANUARY 1990

HCooGB



Company Number 1113282

THE COMPANIES ACT 1985

Company Limited by Guarantee

SPECIAL RESOLUTIONS
of
THE MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LIMITED
Passed the  13th day of August 1991

At an Extraordinary General Meeting of the Members of the above
mentioned Company duly convened and held at Starley House on
the  13th day of  August 1991 the following Resolutions

were passed as Special Resolutions

SPECIAY, RESOIITIONS

1. That the Articles of Association of the Company be anended
by replacing Article 33 by the following Article:-
"The Chairman of the Company shall be the chairman of the
Council. The Chairman (ox in his absence the Deputy
Chairman) shall have a second or casting vote in the case
of an equality of votes at meetings of the Council. In the
absence of the Chairman of the Company from a Council
meeting tiie Council shall elect a chairman for such meeting
from the Members present and for this purpose the Director
General shall be eligible to be elected chairman to preside

at such meeting®

2, That the Articles of Association of the Company be amended




by replacing Article 38A by the following Article:-
"The Council shall at its Meeting next following the Annual
General Meeting (or at such other of its Council Meetings
as the Council may from time to time determine) elect one
of its Council Members to be the Chairman of the Company.
In order to qualify for election as the Chairman of the
Company the person to be elected must in all cases be both
(a) and existing member of the Council; and (b) a
representative of the Manufacturer Members. The Chairman
shall be elected for a period of one year (or for such other
period as the Council shall from time to time determine)
provided that any Chairman so elected shall retire as if by
rotation at the Council Meeting next £following the Annual
- General Meeting rut shall be eligible for re-election as
Chairman at such Meeting subject to him being still eligible
as an elected Member of the Council
If or whenever there shall from any cause by no Chairman of
thg Company the Council shall designate one or other of
their number to be Acting Chairman of the cOﬁpany until the
election of a new Chairman
The Acting Chairman of the Company shall fulfil and
discharge all the functions and duties of the Chairman of
the Company for the time being of the Company and all
reference in these Articles to the "Chairman of the Company"

shall (where the context so admits) be deemed to refer also

to the Acting Chairman"
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The Companies Acts 1948 to 1967
COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
or

THE MOTOR CYCLE ASSOCIATION OF GREAT BRITAIN LIMITED

INTERPRETATION

1.

In these regulations (unless there is anything in the
subject or context inconsistent therewith):

"The Company" means the above-named Company

"The Executive Board" means the Board of Directors for the
time being of the Company and "Member of the Executive
Board" shall be construed accordingly and any reference in
these Articles to *the Council" or "Member of the Council®
shall be construed as a reference to "the Executive Board"
and “"Member of the Executive Board" respectively
"Manufacturer" includes any person, firm or coxporation who
is engaged in the manufacture or assembly in the United
Kingdom or elsewhere of two or three wheeled cycles
propelled directly or indirectly by means of the application
of any form of mechanical or electrical power either by
itself or in conjunction with the application of the
muscular power of the rider or driver

"Supplier" includes any person, firm or corporation who is
engaged in the manufacture or assembly in the-United Kingdom
or elsewhere ~f recognised and essential parts of or

belonging tc or used in conjunction with the products of

Manufacturers or in the manufacture, assembly or production
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of.accessories, components and equipment ordinarily used
by the riders or drivers of or passengers on such products
"Factor" means any person, firm or coxporation who is a
wholesale trader and not a dealer, in two or three wheeled
cyeles or other vehicles as hereinbefore defined or in
component parts theredf or in accessories and equipment used
in conjunction therewith

"Dealer" means any person, firm or corporation who is a
trader dealing by retail sales and services with the public
at large, in two or three wheeled cycles or other vehicles
as hereinbefore defined or in component parts thereof or in
accessories and equipment used in conjunction therewith
"Ordinary Member" includes Manufacturers and Suppliers as
hereinbefore defined and such other menbers as may from time
to time with the agreement of the Council pay Full or
Ordinary membership subscriptions as stipulated in these
Articles

"Associate” includes Factors and Dealers as hereinbefore
defined and such other persons, firm or corporation who nay
be elected an Associate Member of the Company by the Council
and in whom is vested only such vights or upon whom is
imposed such limitation of rights as may be determined by
these Articles or any powers granted to the Council
thereunder

"The Industry" means the business or trade carried on by
Members of the Company as described in the Objects Clause

of the Memorandum of Association of the Company

"The Support Industry" includes manufacturers, traders and




business enterprises engaged in undertakings which are
allied or ancillary to (but not part of) the Industry and
whose interests are related to those of the Industxy in the
context of Clause 3 (1), (2), (3), (4) and (5) of the
Memorandum of Association of the Company

"In Writing" means written or printed or partly written or
partly printed

Words importing the singular number only include the plural
number and vice versa

Words importing persons include corporations (unless the
text requires the contrary)

"The Office" means the registered office of the Company for

the time being

MEMBERSEIP

2.

Foxr the purposes of registration the number of Members of

the Company is to be taken to be 1,000 and the Council may

from time to time register an increase of Members

There shall be the following classes of Members, namely:

3.1 Ordinary

3.2 Associate :

3.3 Such other class or classes of Members as the Council
may from time to time determine

Any, person, firm or corporation carrying on a trade or

business hereinbefore defined as being that of a

Manufacturer, Supplier, Factor or Dealer, or as being within

the Support Industry shall (subject to the powers conferred

on the Council by those Articles in that behalf) be




admissible as a Member of the Company

The Council shall from time to time decide which groups or
categories from those hereinbefore defined as:

5.1 Manufacturers

5.2 Suppliers

5.3 PFactor

5.4 Dealer

5.5 The Support Industry

shall at any time be eligible for Membership, so long always
as any decision by the Council to determine the eligibility
for Membership as aforesaid shall not terminate the rights
and duties or the liability of any group or category of
Members nor of any individual Member before the expixry of
any current membership subscription

Where any person desires to be admitted to Ordinary or
Associate membership of the Company he shall sign and
deliver to the Company an application for admission in
writing framed in such terms as the Council shall require,
and countersigned by two Members and such application
\except in the case of a successor in business of any
Member) must be accompanied by the entrance fee which may
from time to time be payable

Election to Ordinary or Associate membership shall be by
simple majority of the Council at one of its meetings who
shall have power to remit in whole or in part the entrance
fee in their absolu:te discretion. The Council shall not bhe
required to record in its minutes any reason for, or details

of voting upon, the allowing or disallowing of any




e YTt e T ey 70 P s Y ——— TS T PRI SV W

T R E ——— T s o

application for membership, nor shall it be required to
assign any reason for its decisions to any applicant or to
any Member of the Company or other pexrson

8. Subject to Axticle 7 hereof, all Members shall pay an
entrance fee upon joining the Company and an annual
subscriptiom. The entrance fees and subscriptions of all
or any of the classes of Members shall be determined and may
from time to time be increased or reduced by the Council

9. Ordinary Members shall pay such Full or Ordinary membership
subscription rates as may be determined by virtue of Article
8 hereof and shall, in consequence of such payment, be
entitled to all the rights, privileges and benefits as are
provided for in these Articles or may, from time to time,
be granted by the Council in addition thereto
Associate Members shall pay such reduced or other membership
subscription rates as may be determined as aforesaid and
shdll, in consequence of such payment, be entitled only to
such rights, privileges and benefits as are granted as
aforesaid

10. The Council may for the burpose of determining the annual
subscription to be paid by a Member (but for no other
reason) require that Member to certify in writing to ine
Director or Secretary of the Company the interest of the
Member in the Industry

11. 11.1 Subject to the provisions of Article 11.2 hereof,

annual subscriptions shall be pPayable on the firs: day
of January in each year in respect of the succeeding

twelve calendar months




12.

13.

11.2

11.3

The subscription of a member elected during the course
of a year shall be adapted proportionately by the
number of whole calendar months expired (at the date
of election of that member) since the preceding first
day of January

Manufacturer or other members whose subscriptions ars
in any way related to unit sales or unit registratioas
of machines, shall not pay their subscriptions in the
manner set out in Article 11 hereof but shall pay their
subscriptions monthly in arrears so as to arrive at the
Registered Office of the Company no later than 10 days
from the date of calculation by the Company of the
monthly subseription due. Any dispute as to the amount
of monthly subscription due pursuant to this Article;
may at the instance of either the Company or the member
concexrned, be referred to the Company’'s Auditors whose
decision shall be final and binding on both parties
Subscriptions shall not be deemer o have been paid (in
the absence of any evidence to the contrary) until such
time as a remittance for the full amount due in respect
thereof has been received at the Registered Office of

the Company

Every Member shall be bound to further to the best of his

ability the objects and interests of the Company and shall

obsexve all regulations for the time being of the Company

Subject to Article 14 hereof each Ordinary Member shall have

one vote a2t a General Meeting of the Company. For the

avoidance of doubt Associate Members shall not be entitled




to vote at General Meetings of the Company

14. A Member whose annual subscription is more than one month
in arrear {or in the case of a Manufacturer member or othex
member whose subscriptions are payable by reference to unit
sales oxr unit zregistrations of machines, if such
snbscription shall be in arrear for more than one month from
the date stipulated in Article 11.2) shall not be entitled
to vote or exercise any nf the rights conferred by these
Articles or otherwise if the Secretary shall have served a
notice requiring paymeni upon the Member and the Membey
shall not then have paid the said arreaxzs within seven days

of the service of the said notice

TERMINATION OF MEMBERSHIP
15. Any Membex shall be at liberty tc withdraw from the Company
by giving to the Company at least one calendar month’s
notice in writing of his intention so to do and at the
expiration of usuch notice he shall cease to be a Member
without prejudice to any c¢laim for any breach or non-
observance of these Articles
186. A Member shall cease to be a Member:
16.1 On the llember ceasing to ke qualified, as hereinbefore
provided
16.2 In the case of a Member being a Limited Company, on the
passing of a resolution for its liquidation, oxr the
appointment of a Receiver, axcept that in the case of
the appointment of a Receive. the Council shall have

the power at the Receiver’s request to resolve that the




17.

membership of the Company shall continue as though a
Receiver had not been appointed; in case of Member
being an individual on his bankruptcy, or death, and
in the case o0f a Member being a firm upon its
dissolution

16.3 On his failure in any year to pay his annual
subscription on or before the First day of September
in that year

16.4 If he is excluded from the Company under Article 17
hereof or has withdrawn under Article 15 hereof

16.5 In tho event that the Council shall have decided (as
provided by Article 5) to determine the eligibility for
Membership of the group or category to which the Member
belongs

The Council may, by Resolution passed by a majority of its

members then present and voting, exclude any Member from the

Company, if in their absolute discretion they consider it

desirable in the interests of the Company or of the Industry

50 to do, and thereupon the said Member shall cease to be

a Member of the Company. Provided that no Member shall be

excluded as aforesaid unless and until he has had notice in

general terms of matters which in the opinion of the Council

render his exclusion desirable and has had an opportunity

of appearing bafore the Council and showing cause why he

should not be excluded




OBLIGATIONS AND POWERS OF MEMBERSHIF

ig.

19.

20.

A Member may by an authority in writing delegate to any
partner, Director, Secretary or Manager of such Member the
power to exercise the right of Membership on his behalf,
save and except the power of delegation hereby conferred.
Such delegate may exercise all rights of Membership save and
except also any rights made personal to individunals and not
tc Members by these Articles but including the right to
attend all or any of the Meetings of the Company or of any
Committee or Section of the Company. The Chairman of any
such meeting shall have the power to demand the production
of a written authority, and if such authority is not
prcduced such delegate shall not be entitled to exercise
such right. The delegation of authority shall be in the
form from time to time prescribed by the Council
Every Ordinary Member shall have the right to apply for the
allocation to him of space at all exhibitions established,
promoted, provided or arranged by the Company and to have
his name included in the list of applicants therefor,
subject however toc the rules and regulations applicable to
any such exhibition which may be laid down from time to time
by the Company or by any Show Management Committee
20.1 The Council shall have power in its absolute discretion
to give, assign to, 1limit and define the =rights,
privileges, duties, liabilities, and obligations of the
various classes of Members as defined by Article 3
hereof and their decision in such matter shall be final

and binding on all Members




20.2 The Council shall have the right to admit as a Member
(into such class of membership as it shall determine)
such person or persons not otherwise qualified fox
membership pursuwant to Article 4 hereof if in its
absolute discretion the Council considers that the
admission to membership of such person cr persons would
further all or any of the objects of the Company as set
out in Clause 3(1l), 3(2), 3(3), 3(4) or 3(5) of the

Memorandum of Association

THE COUNCIL AND HONOURARY OFFICERS

21.

22.

23.

The business of the Company shall be managed by the Council
acting eithert of its own authority or by delegation of
authority as provided for in these Articles. The Members
of the Council are the Directors of the Company within the
meaning of the Companies Act 1948 to 1967

The Council shall consist of such number of elected
representatives as the Council may from time to time itself
determine but which shall not at any time be less than eight
persons

The qualification for Membership of the Council shall be
that any Member of +the Council (whether an elected
representative, ex~officio or co-opted) shall be (a) in the
case of an individual who is a Member of the Company, that
individual person, or (b) in the case of a firm which is a
Member of the Company, a partner in that firm, or (c¢) in the
case of a corporation which is a Member of the Company, a

director or senior executive of that corporation

‘
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24,

25.

26.

27.

28.

e rm——— Y “p—

With effect from 1st July 1985, an Associate Member shall
not be eligible for election to the Council

The Council may at any time create a vacancy or vacancies
on the Council by increasing the number of elected
representatives and allocate such seat or seats to Members
of any group or groups or any new group or groups of Members
as may be eligible for membership by virtue of Article 5 and
may, in its entire discretion, place any limitation on the
power of any representative elected to fill such vacancy
either pro temporare or by reference to the creation of the
vacancy as aforesaid

Nothing in these Articles shall prevent an ex~ocfficio Member
of the Council from being re-elected to the Council as an
elected representative

All elections to the Council shall be by Postal Ballot and
Article 28 shall be applied to such elections. Membership
of the Council shall not be assignable and deputy, delegate
or proxy membership shall not be permitted

The following shall be the mode of election to the Council.
A notice shall be sent by the Secretary to the Members in
respect of vacancies which exist in the office of membership
of the Council. Such notice shall set forth particulars and
the date of the election, accompanied by a nomination paper,
stating (where appropriate) the name of the retiring Member
or the name of the Member whose place is to be filled and
distinguished those who are eligible for re-election.
Nominations for election must be in writing and delivered

to the Company at least fourteen days before the date of the

11




29.

election. Each person nominated shall be reguired to
indicate his assent to nomination. Voting papers giving
lists of persons nominated, together with a statement of
attendance of each Member of the Council during the
preceding year, shall be served upon every Member entitled
to vote, intimating the last day upon which voting papers
shall be returned. The Council shall appoint one scrutineer
or more as it thinks fit, who shall report the result shown
by such voting papexs, as sonn as possible after the
conclusion of voting. 1In case the number of nominations
shall be equal or less than the number of vacancies, then
those Members who are nominated shall be duly elected
without voting, and if the number of nominations shall be
less than the number of vacancies the Council shall f£ill the
remaining vacancies by appointment or by co~option as
hereinafter provided. A Member shall vote for as many
candidates as there are vacancies to be filled and no more,
but no single voting paper shall contain more than one vote
for any one candidate. Voting papers containing more or
less votes than there are vacancies shall be invalid. 1In
case of equality of votes the Chairman of the Company or in
his absence the Deputy Chairman shall have the casting vote.
The nomination and voting papers must be delivered at the
Registered Office of the Company.

One~third of the Council shall retire annually immediately
after the Annual General Meeting, and if their number is not
a multiple of three the number nearest to one-third shall

retire. The Membexs to retire in each year shall be those

12




30.

31.

32,

33.

who have lkeen longest in office. As between Members who
have held office for the same length of time, unless they
agree among themselves, the Member or Members to retire
shall be determined by lot. The length of time a Member has
been in office shall be computed from his last election oxr
appointment

No canvassing shall take place in connection with any
election of the Council. Any candidate by whom or on whose
behalf, whether with or without the knowledge of such
candidate, canvassing shall take place, shall be liable to
be disqualified for election at the election in connection
with which the canvassing shall have taken place. The
CouInc:il shall determine the question as to wﬁether anyv such
disqualification has taken place

A retiring Member of the Council if eligible in other
respects shall be eligible for re-election

A quorum for any Meeting of the Council shall be six persons
personally present and the meeting of the Council shall be
attended by such officers of the Company as the Council
shall from time to time direct

The Chairman of the Company shall be the chairman of the
Council, The Chairman (oxr in his absence the Deputy
Chairman) shall have a second or casting vote in the case
of an equality of votes at meetings of the Council. 1In the
abhsence of the Chairman of +the Company from a Council
meating the Council shall elect a chairman for such meeting
from the Members present and for this purpose the Director

General shall be eligible to be elected chairman to preside

i3




34.

35.

at such meeting
The Council may in its absolute discretion co-opt to the
Council any Member of the Company who is eligible for
election to the Council to sexrve on the Council and to act
in al) manner as an elected representative on the Council
as provided in Article 21 herecf, so long always as there
shall not at any one time be more than three Members who
have been co-opted to the Council

Any Member eligible as aforesaid may be co-opted either for

a specific purpose or period or for an unspecified period

provided always that any Member co-opted for an unspecified

period shall retire, as if by rctation after the Annual

General Meeting of the Company held next after his co-

option but shall be eligible for election, re-election or

appointment as provided for by Article 28 hereof or for co-
option for a specific purpose or for a further specified
period not exceeding twenty-one monthe in all

For the purpose of computing service as a Member of Council

and to ascertain the number of Members of Council at any

time, the following provisions shall apply, notwithstanding
any general conditions relating to Membership of the Council
herein contained:

35.1 In respect of Article 29 hereof, any Member of the
Council who retires by rotation immediately after any
Annual General Meeting shall be deemed to remain in
office until the earlier of (a) the election of another
Member of the Council in his stead (or his own re-

election as the case may be) or (b) the seat on the

14




36.

37.

38.

35.2

Council having been declared vacant by the Council in
the event of there being no nomination for or election
of a Member of the Council in the place of the Membex
retiring as atoresaid

In resgpect of Article 34 hereof, any Member of the
Council who i3 co-~opted to £ill a vacancy on the
Council may be deemed to have been a Member of Council
from the date of the vacancy and not from the date of

the cc-optation

The Council shall meet not less than four times a year at

any time and place upon such notice as the Chairman of the

Company for the time being shall determine

The Chairman of the Compary shall have power to call a

special meeting of the Council at any time as he may think

fit,

or the Secretary shall call such meeting on the written

request of four Members of the Council

38.1

The Council shall at its Meeting next following the
Annual General Meeting (or at such other of its Council
Meetings as the Council may from time to time
determine) elect one of its Council Members to be the
Chairman of the Company. In order to qualify for
election as the Chairman of the Company the person to
be elected must in all cases be both (a) and existing
member of the Council; and (b) a representative of the
Manufacturer Members. The Chairman shall be elacted
for a period of one year (or for such other period as
the Council shall from time to time determine) provided

that any Chairman so elected shall retire as if by

15




38.2

38.3

rotation at the Council Meeting next following the
Annual General Meeting but shall be eliigible for re-
electinn as Chairman at such Meeting subject to him
being still eligible as an elected Member of the
Council

If or whenever there shall from any cause by no
Chairman of the Company the Council shall designate one
or other of their number to be Acting Chairman of the
Company until the election of a new Chairman

The Acting Chairman of the Company shall fulfil and
discharge all the functions and duties of the Chairman
of the Company for the time being of the Company and
all reference in these Articles to the "Chairman of the
Company" shall (where the context so admits) be deemed
to refer also to the Acting Chairman

In the event that the Council appoint a Directoxr
General pusuant to its powers contained in Articles
39.3 and 39.4 and Article 53, the Director General
shall be a member of the Council and shall be entitled
to express his opinion on any matters being discussed
by the Council, but shall not ke entitled to vote
thereon

The Deputy Chairman of the Company shall be the
immediate past or retiring Chalrman or in the event of
there being nc such person {or in the event of such
person no longer being a Member of the Council) such
other Member of the Council as the Council shall

determine

16
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38.4 The Company shall elect annually a President who shall
serve as an honorary officer of the Company.
The duties of the President will be to further the
interests and aims of the Coampany as defined in the
Company’s objects and in pursuance of ~ach objects to
carxy out such further duties as the (louncil shall from
time to time determine
Suitable candidates for the office of President shall
be selected by the Council at its Meeting next last
before the Annual General Meeting of the Company.
The President shall be electcd annually by the Members
of the Company at the Annunal General Meeting provided
that if or whenever there shall from any cause be no i
President the Council shall designate such other person
to act as President until the election of a President
at the next following Annual General Meelting as it may
in its absolute discretion determine.
The President shall not be reguired to be a Member of
the Motor Cycle Industry and the qualifications as to
membership of the Company contained in Article 4 shall

be inapplicable to the office of President.

The President shall not be entitled to a vote at
General Meetings of the Company and shall not by reason

of the office of President be a member of the Council

POWERS OF COUNCIL
39. The Council shall, in addition to any powers otherwise

conferred by these Articles, have the following powers:

17




39,1

39.2

35.3

39.4

39.5

39.6

Generally to administer and to have possession of the
funds of the Company and to apply such funds to such
purposes and in such manners they may deem necessary
or advisable for the carrying out of the objects for
which the Company is established, subject nevertheless
to any regulation of these Articles’ and to such
regulations as may be prescribed by the Council and
also subject to the Memorandum of Association of the
Company

In particular to invest the funds and monies of the
Company upon any securities they may think fit, and to
borrow money and give such security in respect thereof
as may be deemed necessary

To enter into a contract or contracts for the supply
of staff, services and facilities and for the provision
of office equipment, motor cars and other business
apparatus generally and in particular with any
corporation of which the Company shall be a member
In addition to the foregoirng, to appoint and at
pleasure to xremove such officers as may be found
necessary for the conduct of the business of the
Company, and to fix and pay such annual salaries or
other remuneration as they may deem fit

To act in the name of the Company and generally to
execute all the powers and functions of the Company
as may be consistent with the Memorandum and Articles
of Association of the Company

To determine what services and facilities shall be made

18




39.7

39.8

39.9

39.10

available to Members of groups of Members or class of
Members and whether such services and facilities shall
be treated as being included in or excluded from any
sum or sums paid by Members by way of annual
subscriptions
To arbitrate on any question of difference between
Members of the Company
To exercise all such powers of the Company and do on
behalf of the Company all such acts as may be exercised
and done by the Company, and as are not by Statute ox
by these Articles required to be exercised or done by
the Company in General Meeting, provided that no
regulations made by the Company in General Meeting
shall invalidate any prior act of the Council which
would have been valid if such regulation had not been
made
To delegate to any Standing Committee or to a Special
Conmittee to be appointed by them for that purpose such
powers, duties, and obligations as they may from time
to time deem expedient, with power to rescind such
appointment and delegation
Any Finance Coumittee or Committee appointed to
deal with the selection, engagement or conditiocns
of employment of officers of the Company (or the
dismissal of the same) shall, without prejudice
to the foregoeing, consist of +the Honourary
Officers of the Company and not less than two

olther Members of Council
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SERVICE COMPANY

40.

So long as the Company shall be a member of the CMCA Service
Company Limited, it shall be entitled to nominate individual
persont as members of the Board of Directors of the said
CMCA Service Company Limited. For this purpose the Council
may nominate any three of its members (which for the
avoidance of doubt may include the Director General should

he be so nominated by the Council)

STANDING AND OTHER COMMITTEES

41-

42,

£3.

The Council may from time to time or as the occasion
requires form or cause to be formed a committee ox
committees of members to administer any venture or
undertaking of the Company and may define the terms of
reference thereof

Such committee or committees may be formed as a Standing
Committee to administer some particular business, in which
event the composition of or manner of election 1o such
Committee shall be laid dowa by the Council

The Council may £from time to time appoint an "ad hoc®
committee composed of members of the Company and such "ad
hoc" committee or committees shall (unless prevented from
doing so by the Council) have power to co-opt other Members
of the Company and persons or representatives of firms or
coxrporations who are not Members of the Company

A quorum for any Meeting of any Standing Committee shali be

decided by the Council. A quorum for any Meeting of an "ad

20




44.

45.

46.

hoc* éommittee shall be not less than one thirxrd of the
number of the members of the Committee present in person,
or not less than two persons present in person Lf the number
of the members of the Committee is five or less

In addition to the powers hereinbefore granted the Council
may form or cause to be formed any Sub-Committee of Members
of the Company to act jointly with any Committee of persons
from any other corporation or association having aims and
objects simllar or akin to those of the Company

An officer of the Company shall act as Secretary to all
Standing or "ad hoc" Committees

Any Standing Committee formed or caused to be formed by the
Council shall remain in office until the meeting of the
Council held next after the Annual General Meeting of
Members of the Company whereat the Council shall cause the
nomination, appointment or election of members of such
Committees as are requisite, provided always that no
Standing Committee formed to administer some particular
business of the Company which involved the control orx
expenditure of the Company’s money shall be dissolved until
the accounts in respect of the said particular business

sh&all have been approved by the Council ’

ANNUAL GENERAL MEETING

47.

47.1 The Annval General Meeting of the Company shall be held
in the month of June in each year or at such other time
and at such other place and upon such notice as the

Council may determine. The Chairman of the Company
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48‘

49.

shall act as chairman of the Meeting. The business to
be transacted at such General Meeting shall be:
47.1.1 To receive the Annual Report
A7.1.2 Te receive the Annual Statement of Accounts
47.1.3 To elect the President
47.1.4 To appoint Auditors
47.1.5 To deal with any other business of which due
notice shall have been given
47.2 In addition to the Annual General Meeting, General
Meetings of Members shall be held at such frequency as
the Council, in its absolute discretion, shall
determine
The Annual Statement of Accounts shall be presented in
accordance with the provisions of the Companies Act 1967 and
shall be signed by the President and one of the other
Honourary Officers in office at the date of their
preparation
Auditors shall be appointed and their duties regulated in
accordance with the provisions of the Companies Act 1948 to

1367 :

RECORDS

50.

51.

A correct record of the proceedings of the Company, its
Council, Committee and Sub-Committee shall be kept by the
Secretary, who shall also have the custody of all documents,
Parliamentary papers, statistical works, and all property
of a like nature belonging to the Company

The Council shall cause proper books of account to be kept
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with respect to all monies received or expended by the
Company and the matters in respect of which such receipt or
expenditure takes place and with respect to all other

statutory requirements

COMMON SEAL

52.

The Council shall provide for the safe custody of the Common
Seal of the Company which shall only be used by the
authority of the Council or for such person or persons
authorised by the Council in that behalf. E\;er_y instrument
to which the Seal shall be affixed shall be signed by the
Chairman of the Company and the Director or Secretary of the

Company or by two members of the Council

DIRECTOR AND SECRETARY

53.

54.

In exercise of the powers granted by Articles 39(c) and (d)
hexeof the Council may appoint a ¢hief executive of the
Association who may be designated "Director" and may in
addition appoint a "Director General" neither of whom shall,
by virtue of such designation, by Directors of the Company
within the meaning of the Companies Act 1948 as subsequently
amended, and the Council shall appoint a Secretary who shall
be the Secretary of the Company within the meaning of the

said Act

NOTICES

Notices may be served upon members, either personally, or

by prepaid letter or circular, or by hand addressed to such
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Members at thein. registered addresses

Any notice sent by post shall be deemed to have been served
at the time when the letter or circular containing the same
would be delivered in the ordinary course of post, and in
proving such service it shall be sufficient to show that the
letter or circular containing the notice was properly

addressed and posted

INDEMNITY

56.

Every Member of the Council and of any Committee, and any
other officer or servant of the Company, shall be
indemnified by the Company against all costs, losses, and
expenses which any such Member, officer or servant may incur
or become liable for in any way in the execution of his
office or trusts, except *he same shall be incurred or
cccasioned by his own wilful act or default; and none of the
said Members, officers, and servants shall be answerable for
any act or default of any other of them, or for joining in
receipts for the sake of conformity, or for any loss,
misfortune, or damage which may happen in the execution of
his office or in relation thereto, except the same shall

happen by his own wilful act or default

24 :




SCHEDULY, OF AMEBNDMENTS

Original Articles of Association as amended and adopted 23 April
1974

Article 38 amended 16 January 1980
Article 22 amended 7 April 1981

Articles 1, 11, 14, 22, 24, 33, 38, 40, 47 and‘53 amended 11
December 1984

Articles 11A, 13, 20a, 208, 22, 28, 33, 36, 37, 38A, 38C, 5@D,
40, 47A and 52 amended 10 December 1985

Articles 33 and 38A amended 13 August 1991
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The following ® ¢ solution was passed as a Special Resolution at the Twenty Second Annual
General Meeting of the Moter Cycle Industry Association Limited on Tuesday, 12th July
1994:

SPECIAL RESOLUTION

That the Articles of Association of the Company be amended as follows:-
(1) By the deletionin lines 4, 5, 7 and 8 of Article 1 of the word "Executive".

(2) By the deletion in the third paragraph of Article 1 of the word "Supplier” and by
the substitution therefor of the words "Accessory Manufacturer”,

(3) By deleling the fifth paragraph of Article 1 and by substituting the following
paragraph:-

""Dealer” means any person, fir or corporation who v u trader dealing by
retail sales and services with the public at large, in two or three wheeled cycles
or other vehicles as hereinbefore defined or in component parts thereof or in
accessories and equipment used in conjunction therewith."

{4) By adding a new paragraph 6 to Article 1 as follows:-

""Motor Cycle Marketing Servicers" means any person firm or corporation
providing marketing services to the industry."

(5) By deleting the paragraph commencing "Associate" in Article 1 and substituting
therefor the following paragraph:-

"Assneaie” includes such other persons, fim or corporation who may be

citeted an Associatc Member of the Company by the Council from time to time |

and i¢ whom is vested only such rights or ugon whom is imposed such

ls*vuenm. of rights as may be determined by these Articles or any powers
ate to the Council thereunder."

0} By deleting ./ rticle 4 and substituting therefor the {ollowing new Article:-

"Any person, firm or corporation carrying on a trade or business hereinbefore
Aot as being that of a Manufacturer, Accessory Manufacturer, Factor,
}Motor Cycle Marketing Servicer or Deaier or as being within the Support
industry shall (subject to the powers confer red on the Council by those Articles
in that behalf} be admissible as a Member of the Company."
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(7) By deleting paragraphs (a) to () of Article 5 and substituting therefor the
toltowing paragraphs:-

") Manufacturer
(b}  Accessory Manufacturer

(c) Factor
(d)  Motor Cycle Maiketing Servicer
(e} Dealer

® The Support Industry"

(8) By deleting the word "September" from Article 16(c) and by substituting
therefor the word "March",

(®) By amending the reference in Article 21 to the Companies Acts to "1948 to
1989",

(10) By deleting Article 33 and substituting therefor the following new Article:-
"In the absence of the Chairman of the Company from a Council meeting the
Council shall elect a Chairman as Deputy Chairman for such meeting being the
immediately past or retiring Chairman, or in the event of there being no such
person present then such other Member of the Council as the Council shall
determine and for this purpose the Director General shall be eligible to be
elected as Deputy Chairman to preside at such meeting."

(11) By deleting the words "of the Council" from the first line of Article 35(2).

(12) By deleting Article 38C.

(13) By deleting Article 39()).

(14) By deleting the word "June" from Article 47A and substituting therefor the
word "July”.

(15) By deleting Article 48 and substituting therefor the following new Article:-

"The Annual Statement of Accounts shall be presented in accordance with the
provisions of the Companies Act 1948 to 1989 and shall be signed by the ,
Chairman and one Council Member in office at the date of their preparation.” !

(16) By amending ¢ reference in Article 49 to the Companies Acts to "1948 to
1989",

(17) By deleting Article 53 and substituting therefor the following new Article:-

“In exercise of the powers granted by Articles 39(c) and (d) hereof the Couneit
nay appoint a chief executive of the Association who may be designated
"Director General" but who shall not by virtue of such designation be a Director
of the Company within the meaning of the Companies Acts 1948 to 1989 and
the Council shall appoint a Secretary who shall be the Secretary of the
Company within the meaning of the said Acts."

P.RT. SHEEN
Secretary




