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COMPANIES FORM No. 12

Statutory Declaration of compliance
with re guirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use

Ll Sl I ]

LT T PP R}

Name of company

For official use

| 026389 ¢ |

+__BEN — MOTOR AND ALLIED TRADES BENEVOLENT FUND -

JOHN AUSTEN NELSON-

), S JONES

of .__LINCOLN HQUSE, 296-302 HIGH HOLBORN.

LONDON, WC1V 7JL

do solamnly and sincerely declare that | am a [Solicitor engaged in the formation of the companylt

[person named as director or secretary of the compary in the statement delivered to the registrar under

saction 10(2)]t and that all the requirements of the above Act in respect of the registration of the above

comzany and of mattess precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtus of the

pravislons of the Statutory Daclarations Act 1835
Declared at __Zear ole Hlo e Hl‘Jﬁ‘" Holbnrd

ZQNAOA Lot

the 2 day of
One thousand %ndred and
bafore me Lt '0
Uus ce of

the-Eaace-or Solicitor having the powers confarred on a
Commissionar for Oaths,

Declarant to sign below

( W/W]ZN

For officlal Use
New Companles Saction

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

FTELD FISHER & MARTINEAU
LTNCOLN HOUSE

296~302 HIGH HOLBORN
LONDON WCIV 7JL

I

i

P‘%"S-l%éﬁﬁl’l‘a Py e

W

Companies Form 12 Stot-Plus Limited, 5tot-Plus House, Greenlea Park, Prince Guorge's Road, London SW192°U Tal.01.646 5500

A subsidiury of Stat Plus Group PLC

HHE
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Note

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

* Insert full namg
of company

t delete as
appropriate

CCMPANIES FORM No. 30(5)(a)

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

the word “limited” or its Welsh
equivalent

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

For official use

P s et |

A

[ R ]

Company number

Name of company

» BEN - MOTOR AND ALLIED TRADES BENEVOLENT FUND -

1, JOHN AUSTEN NELSON-JONES
of __ LINCOLN HOUSE, 296/302 WIGH HOLBORN,
LONDON.  WC1V 7JL.

a [Salicitor engaged in the formation of the above-named companyl[person named as director or
secretary of the above company in the statement delivered under section 10 of the above Act]t do
solemnly and sincerely declare that the company complies with the requirements of section 30(3) of the
abave Act.

And 1 make this solemn Declaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Act 1835,

Declared at Lincolon Howpa, Declarant to sign below
H :'a\\ _“‘igLL:o Fr
Lo—\é'g-\ LJ c\
. the 2 v day of I_\..,‘ -
Cne thousand nine hundrpe-s \ ISR e
before me
A CGommissions o hloTs
the-Rease-or Solic g the p

Commissioner for Qaths

Presentor's namea address and
reference (if any}:  JANJ

For official Use

Now Companles Seotion Post room

FIELD FISHER & MARTINEAU ______ 3
LINCOLN HOUSE F,-::'ﬁ' :
206-302 HIGH HOLBORN

LONDON WC1V 7JL.

Companiss Form 33(6){a)

Srat-Plus Limited, Stot-Plus Ho.se, Greenlea Park, Prinzo Georga's Road, London SW13 2p Tot 016465500
A subudiary of Stot-Plus Group PLG

HHE



COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

F‘Ie_ust]s do not Pursuant to section 10 of the Companies Act 1985
winte In
this margln

To the Registrar of Companies

Please complete For official use

legibly, prefarably

In black type, or l l
bold block lattaring

Namea of company

*insert full name

e oy * BEN - MOTOR AND ALLIED TRADES BENEVOLENT FUND e

The intended situation of the reglstered office of the company on incorporation is as stated below

LYNWOOD
SUNNINGHILL

ASCOT, BFRKSHIRE

Postcode! SL5 0AJ

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert
the agent’s name and address below

Postcode

Number of continuation sheets attached (see note 1)

Presentor’'s name, address and For official use
referance {if any): Ref: JANJ

Field Fisher & Martineau Boneral Secton oreem

Lincoln House F CORANIES KiGistRamon
$3-302, High Holborn 3 09w, 197
Lendon, WCIV 74 M

[EEESE
- e -
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The namels) and particulars of the person who Is,
directors of the company {note 2} are as fullows:

or the persons who are, 10 be the first director or

Name (note 3)

Business occupation
TERENCE CIIARLES ANDREWS - RETIRED
Pravious name(s) (note 3) Nationality
Address (note 4) TRISH

SHIMNA, HOWTH ROAD,

Date of birth {where applicable)

CO. DUBLIN, EIRE \Fostcode[

{note 6)

Other directorshipst

.
| consent to act as direc&or\oﬁfg-msmm_namednn page 1
Signature L\ I'd

Date X ] \7 19-?

Name (note 3}

Business occupation

ROBERT JAMES BARNDEN DIRECTOR
Previous namels) (ncte 3} Nationality
Address [note 4} BRITISH

55 QCYENDON ROAD, ISLINGTON,

Date of birth {where applicable)

1,ONDON l Pastcode l

N1 3NL {note G}

Other directorshipsT

Y7

| consent to dct/F¢ directorfof the company named on page 1
1 Signature 64., e
—

e 1Py 17

Name {note 3}

Business occupation

KEITH FLETCHER EMSALL

RETATL PRICING MANAGER

Previoué name(s) (note 3;

Nationality

Address (nots 4}

BRITISH

g FITLD LAME, LETCHWORTH,

Date of birth {where applicable)

LIRS, Postcode |

fG6 30K {note 6]

Other directorsﬁpsf

[
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T consent to 1 5 director 6F th company named onpage 1 - ‘ '

> -
Signature FE/\-/\ i Date @17 )29 7
4 . ,anufé/
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this margin this 0
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in bl
bold
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of other
directorships
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held {see note B}
i thic space is
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Please do net
vaitein
this margin

Plause complate
taglbly, proforably
in black typo, or
i.old block fettering

Deleta if the form is
signed by the
subscribers.

Oelote if the form is
signed by um agent
ot bahalf of the
subscribers,

All the subseribars
must sign sither
personally or by a
parson or persens
puthonsed to sign
for tham.

Page 3

The namels) and particulars of the person who is,
.ecratanes, of the company are 2s follows:

or the persons who are, t0 be the first secretary, or joint

| Namé (notes 3 & 7)

DAVID JOHN PRESCOTT

Previous namels) inote 3)

Address (notes 4 & 7}

LYNWOOD, SUNNINGHILL, ASCOT

BERKSHIRE

lPOStGOdB‘ SL5  OAJ

Signature

| consent to act as secretary of the company named on page 1

lp

Date 81 !'1 (g7

Name {notes 3 & 7)

Previous name(s) {note 3)

Address (notes 4 & 7}

iﬁostcode l

Signature

| consent to act as secretary of the company named on page 1

Date

Signature of agent on behalf of subscribers

Date

rl

/

Signed

Date

Signed |

ﬁ

17/7/17
27 }7 } 77

Date

(A
Signed - //

Date

Signed _ _Date
Sigred : . bae

Signed Date




Fladss do nat COMPANIES FORV No. 10 {cont.)

WIle 1
this margin
» Y

Statement of first directors and

o, omeete - secretary and intended situation
lagibly, proferably

in black tyeo, or - OF registered office {continuation)
bold block lettaring

Name of company

Continuation sheet No
to Form No, 10

Company number

L ]

o eoonneme ¥+ BEN - MOTOR AND ALLTED TRADES BEREVOL, . mirs

of company

Particufars of Other directors (continued)

Name (note 3)

Business Occupation

DESMOND THOMAS BALLANTYNE HALL CHATRMAN
Previous name(s) fete 3 Nationality
Address tnowe 4) BRITISH

— Y Sre——— v,
TUDOR LODGE, HARDWICK CLOSE, KNOYT PARK

OXS{IOTT, SURREY [Postcada' KT 22 oHz

Date of birth where applicble)
inote 6)

a
4

Particulars of other directorships

| consent ct as director of the cam any named above jnotes 9 and 103
Signature ; @ﬂzgﬂo[ ﬁ%ﬂ . Date Q‘)J"‘l Igj

{Delote f
wtappropriate

<ontinued overjeatt




Plazse go not COMPANIES FORM No, 10 {cont.)

Vo 1

WS marn

Statement of first directors and

= = H Continuation sheet No
E'S&‘??.%?L'}ﬁ'ri‘é’uy secretary and intended situation 1o Form No. 10

nhack ype,or — OF registered office {continuation)
bold block lettering Company number

L_ |

2

Name of company

*Insert fut nome " BEN - MOTOR AND ALLIED TRADES BENEVOLENT FUND

at company

Particulars of other direciors (continued)

Name fiote 3) Busingss Occupation
ALAN JESSUP CHARTERED ACCOUNTANT
Previous name(s) ot 3) Nationality
Address taato 4 BRITISH
43 NELMES WAY, HORNCHURCH ESSEX, Eg‘t,ea lm‘ birth (where applicanis)
|Postcode RML1 2RB

I cansent to act as director f the company named above {rotes 9 and 10}

Date o2} )—? }87

Signature

Particulars of other director

Jessups (Stratford) Led.

Jessups (Romford) Ltd.

Jessups (East * 1) Ltd.

Jessups (Ilford) Led.

Super Line Bodies Ltd.

Jessups (Vehicle Contracts) Letd.
Jessups Properties Ltd

Apex Motors Lid.

Jessups (Southend) Led.

Woodhead Faulkper (Publishers) Ltd.
Jessups Exports Lid.

Jessups (Stourbridge) Ltd.
Jessups (Stamford) Ltd,
Skelmersdale Motors Ltd.

Forward Motor Leasing Ltd,
-Bentf&ﬂﬁ*fnzf:/

]
L?Jop::g;:iiale continiod ovedpaft



Pleasn do not COMPANIES FORM No. 10 {cont.)

vime 1o
1his mesgin

Statement of first directors & 4

_— 4
» s i H ContinuMion sheet ™o . e
Ploasa comalote secretary and intended situation . 10

Inblack typo,or - OF registered office (continuation})
bold block lottering Comspany nsmber

rﬂ__——_—;,/g,- oo —;j

Nama of company

*Insart full name * BEN - MOTOR AND ALLIED TRADES BENEVOLENT FUND

of company

Particulars of other directors (ccntinued)

Name ireto 3) Business Qccupation
GEQFFREY RICHARD LACEY CHIEF ACCOUNTANT
Previous name(s) now 3) Nationality
Address thote 4 BRITISH
33 CRESCENT ROAD, KINGSTON UPON THAMES Eggeﬁpf birth {where appticable}
SURREY. Postcode| KT2 7RD
| consent to 4ct as director of the company named above (rotes 9 and 10)
A ————
Signaygj.‘/— s:::—""‘h/- Date &} 57]8’7

Part@!g_rg,pfmh'ér" diractarships..—"

tDelate if

inappropriate continuad overloett
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COMPANIES FORM No. 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office {continuation)

Name of company

Continuation sheet No 4
to Form No. 10

Company number

* BEN - MOTOR AND ALLIED TRADES BENEVOLENT FUND

Particulars af other directors {continued)

Name {note 3}

JOHN FORBES MACGREGOR

Business Cccupatian
RETIRED COMPANY DIRECT

Previous name(s) (note 3}

Address note 44 10 NEWLANDS AVENUE, RADLETT,

Nationality
BRITISII

HERTS.

l Postcode |WD7 8EL

Date of birth {where applicabte)
[note 6)

Signature . drg~~ I

| consent to act as directef of the company named above (notes 9 and 10}

Date 27 h )?7

Particulars of othey/ directorships 4

Perry Group Plc.

continued overloalt
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COMPANIES FORM Mo. 10 {cont.)

Statement of first directors and _ p
secretary and intended situation Sotinuation $heet No
of registered office (continuation)

Company number

L ]

Name of company

BEN - -bioTOR AND ALLTED TRADES BENEVOLENT FUND

Particulars of other directors (continued)

Name {note 3) Iaygﬁeﬁ%()&cupaﬁon
FRANK ALFRED MOBBS DEVELOPMENT MANAGER

Previous name(s) fote ai Nationality

Address (note 4) BRITISH
SELDEN MANOR, PATGHING, WORTHING, Dattemof birth (where applicable)
WEST SUSSEX | Postcode | BNL3 3XF o

e company named abova (notes 9 and 10)

| consent to act as directar _@

Signature e Date 27} )_f )‘27

Particulars of other directorshigs

Bentrade Limited

continued ovedee!t
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COMPANIES FORM No, 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office (continuation)

Name of company

Jontinuation sheet No _6__
10 Form No, 10

Company number

BEN - MOTOR AND ALLIED TRADES BEMEVOLENT FUND

Particulars of other directors (continuad)

Name taote 3)

BRIAN COLSTON MORRIS

Business Occupation
RETIRED CERTIFIED

ACCOUNTANT
Previous name(s) (ote 3 Nationality
Address trote 4) BRITISH

142 WATLING STREET, RADLEIT

HERTFORDSHIRE | Postcode | WD7 7JH

Date of birth where applicable)
{noto 8)

Signature Q/Um/v\:\_.‘

| epnsent to act as diﬁctor of the company named above tnotes 9 and 10}

Date o) ‘—T )3—1

Particulars of other directorships

Dial Contracts Limited
Dialcard Limited

Network Vehicles Limited
Milestone Leasing Limited
Ringwest Motors Limited

continucd ovetleat*




Hon o™ COMPANIES FORM No. 10 (cont.)

this Margn .

Statement of first directors and

L 7
Pl : 7 188 578y Continuation sheet No
foni. omaele - s€Cretary and m‘@ended m:&uutu_’m to Formenon sh
inblack typo, or - of registered office (continuation)
bold block lotteting Company number
Name of company
*Insert full name * BEN - MOTOR AND ALLTED TRADES BENEVOLENT FUND
of company N
Particulars of other directors (continued)
Name (note 3) Business Occupation
DENIS HERBERT O'DELL MOTOR ENGINEER
Previous namels) moto 2 Nationality
Address (nota 4 BRITISH
END COTTAGE, ELMSCOTT, HARTLAND, DEVON gggemof birth (whero appticabie)
|Postcode EX39 6ES

| consent to_act as director of the company named above (otes 9 ang 10
AN
Signature ™ / Date &’7 1 ]%j

Particulars of other directorships

Sheerwater Motors Lid

tDelote if

mappropriate contruod sverdenft




Pioasadonot — COMPANIES FORM No. 10 (cont.)

1hig margin

Statement of first directors and

Pleasa complete — s@cretary and intended situation
egibly, prefarabty

'J'ofﬂ“:fn'é.:‘%'n’.?{tﬁ:ang of registered office (continuation)

Name of company

Continuation sheet No .‘_8_,_

to Forin No, 10

Company nurnber

*Insart full name * BEN - MOTOR AND ALLIED TRADES BENEVOLENT FUND

of company

Particulars of other directors (continued)

Name inote 3}

Business Occupation
STAFF

ALEXANDER MITCHEL FORBES ROSS DIRECTOR
Previous name(s) {note 3 Nationality
Address (ot 4) BRITISH

14 JEFFRIES COURT, BOURNE END,

BUCKS | Postcode |

Date of birth (where applizable)
[nate B)

Signature — VTR g

l consent to act as director of the company named above (rotes 8 and 10)

Date:ﬂd\“ » ez}~

Particulars of other directorships

Hardy Spicer Walterscheid

International Market Develapment — GKN International

1Deloto if
inappropriate

continued ovetenlt



Ploase do not COMPANIES FORM No. 10 {cont.)

this morgn .

»

Statement of first directors and

N 9
B 3 1 Continuation sheet No _.__.
f;‘;ﬁ;‘;f-por';}g'rﬁ;&v secre‘tary and mtended situation 16 Form No. 10

insisckwpe o' OF registered office {continuation)
olel block lattoring Company number

Name of company

*Insort full name .

Ingart ful e BEN — MOTOR AND ALLIED TRADES BENEVOLENT FUND

Particulars of other directors {continued)

Name (nets 3) Business Occupation
LESLTE SUTTON RETIRED

Previous name(s) (hote 3) Nationality

Address ot 4 BRITISH
46 BAYER HOUSE, GOLDEN LANE Egtaemof birth [where applicable)
LONDON | Postcade| EC1Y ORN

| consent 1o act as Tij“:f the comp Dnamed above % 9 and 10}
Signature L“k S M Date Qﬂh )*'3"]

Particulars of other directorships

tDalote if

inappfoptiate continuved overanft
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WG i
thi& margin .
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leglbly, praforably
in black type, or
bold block Inttering

*Insart full name
of company

tDeloto if
inappropnate

COMPANIES FORM No. 10 {cont.)

Statement of first directors and
secretary and intended situation
of registered cffice {continuation)

Name of company

10
Continuation sheet Na
to Form No. 10

Company riumber

* BEN - MOTOR AND ALLIED TRADES BENEVOLENT FUND

Particulars of other directors (continued)

Name (note 3) Business Occupation
DOUGLAS MACDONALD WALKER DIRECTOR

Previous name(s} tnote 3) Nationality

Address {rote 4) BRITISH

PENTLAND HOUSE, 25 HALLFIELLS, EDWALTON,

NOTTINGHAM

{Postoode | MG12 4AA

Date of birth (where zpplicable)
(nota B}

I consent to act as director of the company named above inotes 9 and 10)

Signature Q&&)QM uﬂaﬁ.Q:J T

i

Date 27} )3 \‘3"‘1

LTI
Particulars of othérdirsciorships

Agrequip Limited

Agricultural Engineers Association Ltd.
Institution of Agricultural Engineers

continued ovorealt
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2 ID: Q220H
o ' L P
U THE COMPANIES ACT 1985 SRR ey
| ¢ oo T,
A COMPANY LIMITED BY GUARANTEE foo-'r° .-
AND NOT HAVING A SHARE CAPITAL fue..  .7f, = i}
- ;‘Qm-.::_l_‘:v
)
MEMORANDUM OF ASSOCIATION .
OF
BEN-MOTOR AND ALLIED TRADES BENEVOLENT FUND
1. The Company's name is "BEN-MOTOR AND ALLIED TRADES V//
BENEVOLENT FUND".
2. The Company's registered office is to be situated in . -
England. P
3. The Company's objects are to assist and relieve needy
persons:
{1) who are British Subjects or citizens of the
. Republic of Ireland (preference being always given to

those who have subscribed to the Fund as defined below)
and who either:

(1) are or have been employed in the motor,
agricultural engineering, cycle and allied
trades and industries, including persons from
any trade, business, occcupation, profession or
association which provide financial, insurance
and other services, or who originate or publish
material relating to the said trades and
industries, or whose activities or any of them
are ancillary to or connected with those trades
and industries; or

(ii) are members of the Institute of the
Motor Industry or members of the Automobile
Division of the Institute of Mechanical
Engineers; or

{iii) are widows, widowers, children or other
close dependants of all such persons.

(2) For the purposes of these objeckts "motor,
agricultural engineerind, cycle and allied trades and
industries" shall be defined as all employers, whether
individuals, firms, companies or other entities engaged
in the manufacture, sale, repair or service of

CONPANIES REATIRH ON

¥l
4 oiuLy
nLie 54
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A ID: D220H
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agricultural and garden machinery and equipment,
y caravans, coachwork, commercial vehicles, cycles, garage
P and service equipment, motor cars, motor ¢oaches, motor

f cycles omnibuses, tractors, lubricants or propulsion
= k fuel of any of them, and the component parts of any of
them, or, in the case of employers only partially so
engaged, those of their departments engaged solely in
such production, sale or service.

In furtherance of the above objects but not further or
otherwise the Company shall have the following powers:—

(A) To provide financial assistance and make
grants and donations by means of gift, pension
or loan (either secured or unsecured}.

(B) To provide, maintain and administer

nursing, residential and hostel accommodation
and housing.

{C) To acquire the undertaking of the
unincorporated association known as "The Motor
and Cycle Trades Benevolent Fund" ("the Fund")
and to acquire the whole or any part of the real
and personal property currently held by
Custodian Trustees on trust on behalf of the
Fund.

(D) To procure commission print record
publish issue and distribute whether in
conjunction with any other persons or companies
or otherwise and whether gratuitously or
otherwise books pamphlets leaflets newspapers
advertisements films broadcasts gramophone
recordings or other forms of publications or
recording desirable for the promotion of the
Company's objects.

(E) Subject to such consents as may be
required by law to borrow and raise money for
the furtherance of the objects of the Company in
such manner and on such gecurity as the Company
may think fit.

(F) To ralse funds and to invite and receive
conlributions from any petrson or persons
whatsoever by way of subscription, donation or
otherwise provided that the Company shall not
undertake any permanent trading activities in
raising funds for the above objects.

(G) To invest the moneys of the Company not
immediately required for the furtherance of its
objects in or upon such investments, securities
ot property as may be thought fit, subject



530!l -y o=
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nevertheless to cueh condjtions (1f any) and
such consents [if any) a5 may for the time being
be imposed or required by law.

{H) T¢ purchase, take on lease or in
euchange, hire oy otherwise acquire any real or
persoral property and any rights or privileges
and to copstruct, maintain and alter any
buildings or erections which the Company may
think necessary for the promotion cf its objeckts.

{x) Subject Lo such congénts as may be
fequired by law to sell, let, mortgage, dispose
of or turn to account all or any of the property
or assets of the Company vwith a view to the
furthetance of ite objects.

(1 gubject to clause 4 hereof, to employ
and pay such architects, gsurveyors, solicitors
and other professional persons, workmen, clerks
and other staff as are negessarly for the
furtherance bf the objects of the Ccompany.

(K) To make all reasonable and necessary
provision for the payment of pensions and
superannuation to or on behalf of emplovees and
kheir widoys and other dependants.

(1) 7o subscribe to, become a member of, or
amalgamate or co-operate with any other
charitable organisation, ipstitykion, society or
body not formed or established for purposes of
profit (whether incorpgrated or hot and whether
in Great Britain or Worthern ireland or
elsewhere) whose objects are whally or in part
similar to those of the Company and which by its
constitution prohibits the distribution of its
income and property amohgst its members to an
extent at least as great as is imposed on the
Company under or by virtue of Clausge 4 heveof
and to purchase oOr otherwise acquire and
undertake all such part of the property, assets,
1iabilities and engagements &s may lawfully be
acquired or undertaken by the Company of any
such charitable organisation, institution,
society or body.

(M) To establish and support or aid the
establishment and support of any charitable
trusts, associakions or institutions and to
subscribe or guarantee money for charitable
purposes to such charitable trusts, assoclations
or institutiens in any way connected with or
calculated to further any of the objects of the




92208 -0 -

ID: 02201

Company provided always that the Company shall
have the power to act as an Agent for the
purposes of Section 27 of the Finance Act 1986
{nonations Under a Payroll Naeductieon Scheme) as
the came shall be cpacted or modified from time
to time and the Company shall further have the
power within its capacity as Agent to authorise
dopations to other charities.

(N} To do all or any of the things
hereinbefore authorised gither alone or in
conjunction with any other charitable
organisation, institution, society o body with
which this Company is authorised to analgamatwe,

(0) To pay all or any expenses incurred in
connection with the promotion, formation and
incorperation of the Company.

(P) To establish where necessary local
branches (whether autonemous or not).

(Q) To do all such other lawful thindgs as
are necessary for the attainment of the above
objects or any of them.

Provided that:-

(i) In case the Company shall take or hold
any property which may be subject to any trusts,
the Company shall only deal with or invest the
same in such manner as allowed by law, having
regard to such trusts.

(ii) The objects of the Company shall nok
extend to the regulation of relations betwéen
workers and employers or organisations of
workers and organisations of employers.

4, The income and property of the Company shall be applied
solely towards the promotion of its objects as set forth in
this Memorandum of Association and no portion thereof shall be
paid or transferred, directly or indirectly, by way of

dividend&, bonus or otherwise howsoeser by way of profit, to »
members of the Company, and no memher of its Management Board #
or other Governing Body shall be appointed te any office of the
Company paid by salary or fees or receive any remuneration or
other benefit in money or money's worth from the Company.

provided that nothing herein shall prevent any payment in good
faith by the Company:-

(a) of reascnable and proper remuneration to any
member, officer or servant of the Cumpany (not being a
member of its Management Board or other Governing Body)
for any services rendered to the Company;
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{h) of interest on money lent by any member of che
Company or of its Management Board or other Governing
Body at a reasvnabie and proper rate per annum not
exceeding 2 per cent less than the published base
lending rate of a clearing hank to be selected by the
Hanagement Board or dcher Governing Body;

{c) of reasonable and proper rent for premises
demised or let by any member of the Company or of its
Hanagement Board or other Governing Beody:;

(d) of fees, remuneration or other benefit in money
or money's worth to any company of which a member of the
Management Board or other Governing Body may also be a
member holding not more than 1/100th part of the capital
of that Company; and

(e) of fees, remuneration or other benefit in money
or money's worth directly or indirectly to a membar of
the Management Board or other Governing Body for goods
or services provided that such membér was prior to his
election or appointment already supplying goeds or
services to the Fund and/or the Company at a price not
exceeding the fair market price on normal trade terms,
and further that such member of the Manadement Board or
other Governing Body shall absent himself from any
meeting during the discussion of such supply and shall
refrain £rom voting on the matter; and

{(£) to any member of its Management Board or other
Governing Body of reasonable out~of-pocket eXpenses.

5. No addition, alteration or amendment shall be made to
this Memorandum and Articles of Agsociaticn that would have the
effect of causind the Company to cease to be charitable at law.

6. The liahility of the members is limited,

7. Every member of the Company undertakes to contribute
such amount as may be reguired (not exceeding one pound) to the
Company's asgs~ts if it should be wound up while he is a member
or within one vear after he ceases to be a member, for payment
of the Company's debts and liabilities contracted before he
ceases to be a member, and of the costs, charges and expenses
of winding up, and for the adjustment of the pights of the
contributaries among themselves,

8. If upon the winding-up or dissolution of the Company
there remains, after the gatisfaction of all its debts and
iabilities, any property whatsoever, the same shall not be
pald to or distributed among the members of the Company, but
shall be given or transferred to some other charitable e
institution or instivutionsg having objects pimilar to the
objects of the Company, and which shall prohibit the
distribution of lts or their income and property ko an extent
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at leact as great as is imposed on the Company under or by
virtue of Clause 4 hereof, such institution or institutions to
be determined by the mewbers of the Company at or before the
time of dissolution, and if and so far as effect cannot be
given to such provision, then to some other charitable object.
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WE, the subseribers to this Memorandum of Bseociation wish ko
pe Formed into a Company pursuant to this Memorandum.

Namez and Addresses of Subscribers

JOHHN AUSTEN NELSON-JGNES //
Lincoln House A

296/302 High Holbern ¢
twndon WC1V TJL

ANTHONY MASKREY FISHER
Lincoln House

296/302 High Holkorn
London WClV 7JL

Dated theg) |pn day of dly 19877

Witness to the above Signatures:

J A ol

Lo woln, fHouse

29 -307 h%f,\ Ho lbeonn
Londow LIV 7oL

Soledor
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PHE COMPANIES ACT 1985
A COMPANY LIMITED BY GUARARTEE
AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION

OF

BEN-MOTOR AND ALLIED TRADES BENEVOLENT FUND
rd

INTERPRETATION
1. In these Articles:-
"the Act" means the Companies Act, 1985.
"the Board" means the Management goard of the Company.

"donor" means any person, firm, company Or okher enktity which
has donated money, goods or services to:

(1) the Fund (as hereinafter defined) since the dake
of the last Annual General Meeting of the Fund;
and/or

{2) the Company since the date of the last Annual

general Meeting of the Company.
"the seal" means the common seal of the Company.

ngubscriber® means any person, firm, company or okhwer entity
who has undertaken to make & regular financial stubscription to
the Companhy.

"sacretary” means any person appointed to perform the duties of
the secretary of the Company.

"the United Kingdom" means Great Britain and Northern Ireland.

Expressions referring to writing shall, unless the contrary
intention appears, bhe construed as including references to
printing, 1ithography, photography, and other modes of
represenking or reproducing words in a visible form.

Unless the context otherwise reguires, words or expressions
cantained in these Articles shall bear the same mraning as in
the Act or any statutory modification thereof in force at the
date which these Articles become binding on the Companl.
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OBJECTS
2. The Company is established for the objects expressed in
the Memorandum of Associaktion,
MEMBERS
3. The number of menbers with which the Company proposes to

pa registered does not exceed £ifty, but the Board may from
time to time register an increase of members.

4, The subscribers to the Memorandum of association, all
members of the Board and such other pecsons as the Board shall
admit to membership shall be members of the Company. Every
member of the Company shall either sign a written consent to
become a member ot sign the register of members on becoming a
member.

5. The members of the Board may in their absolnte
discretion permit any member of the Company to retire provided

that after such rekirement the number of members is not less
than two.

6. if not less than three-fourths of the members of the
Board present at a meeting so resolve the Board shall have the
right for good and sufficient reason to terminate the
membership of any member provided that he shall have the right
to be heard by the Board before any final decision is made.

7. Mo paid employee whether in full or part-time employment

of the Company shall be eligible for membership of the Company
or the Board.

GENERAL MEETINGS

8. ‘e Company shall in each vear hold a General Meeting as
its Annual General Meeting in addition to any other meetings in
that year, and shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse
between the date of one annual General Meeting of the Company
and that of the next. provided that so long as the Company
holds its first Annual General Meeting within eighteen months
of iks incorporation, it need not hold it in the year of its
incorporation of in kthe following Yyear. The Annual General
Meeting shall be neld at such time and place as the Board shall
appoint. Aall General Meetings otheyr than Annual General
Meetings shall be called Extraordinary general Meetings.

9. The Board may, whenever they think £it, convane an
Extracrdinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, or, in
default, may be convened by such requisitionists, as provicded
by Section 368 of the Act. If at any time there are not within
the United Kingdom sufficient “embers of the Board capable of
acting to form a guorum, any Member of the poard or any tvwo
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membg:s of the Company may convene an Extraordinary General
Meeting in the same manner s nearly as possihle as that in
which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

10. An Annual General Meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the least, and a meeting of the
Company other than an Annual General Meeting or a meeting for
the passing of a special resolution shall be called by fourteen
days' notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be
served and of the day for which it ‘= given, and shall specify
the place, the day and the hour of meeting and, in case of
special business, the general nature of that businpess and shall
be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in general
meeting, to such persons as are, under the Articles of the
Company, entitled to receive such notices from the Company.

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this
Article be deemed to have been duly called if it is s0 agreed:-

(a) in the case of a meeting called as the Annual
General Meeting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting, by a majority
in number of the members having a right to
attend and vote at the meeting, being a majority
together representing not less than ninety-five
per cent of the total voting rights at that
meeting of all the members.

11. Any donoc¢ or subscriber to the Fund or the Company in
the vear ending on the date of the Annual General Meeting shall
be entitled to receive notice of the aAnnual General Meeting in
accordance with Article 77 above and shall be entitled to
attend and speak at the General Meeting provided that no donor
or subscriber, other than one who is a member of the Company.,
shall be entitled to vote on any resolution put to the General
Meeting, DProvided further that the failure to notify any donor
or subscriber of the Annual General Meeting shall not
invalidate the proceedings at that meeting.

1z. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

13. 311 business shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all that is
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transacted at an Annual General Meeting, with the exception of
the consideration of the accounkts, halance sheets, and the
reports of the Board and auditors, the election of members of
the Board in the place of those retiring and the appointment
of, and the fixing of the remuneration, of the auditors.

14, No business shall be transacted al any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; save as herein otherwise
provided, seven members present in person shall be a guorum.

If within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case
it shall stand adjourned to the same day in the next week, at
the same time and place, or to such other day and at such other
time and place as the Board may determine.

15. The chairman, if any, of the Board shall preside as
chairman at every General Meeting of the Company, Or if there
is no such chairman, or if he shall not be present within
fifteen minutes after the time appointed for the holding of the
meeting or is unwilling to act the Members of the Board present
shall elect one of their number to be chairman of the meeting.

ls. Tf at any meeting no Member of the Board is willing to
act as chairman or if no Member of the Board is present within
f£ifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their number
to be chairman of the meeting.

17. The chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place
to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting
from which the adjournment tock place. When a meeting is
adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give notice of
an adjournment or of the business to be transacted at an
adjourned mee ind.

18. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the result of the show of
hands) demanded:-

{a) by the chairman; or

{b} by at least two members present in person or by
Proxy; or

(c) by any member or members present in person or by
proxy and representing not less than one-tenth
of the total voting rights of all the memhers
having the right to vote at the meeting.
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Unless a poll be so demanded a declaration by the chairman that
a regolution has on a show of bands heen carried or carried
unanimousiy, or by a particular majority, or lost and an entry
to that effect in the book containing the minutes of
proceed.ngs of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

19, Except as provided in Article 21, if a poll is duly
demanded it shall be taken in such manner as the chairman
directs, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

20. Tn the case of an egquality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at which the
show of hands takes place or at which the poll is demanded,
shall be entitled to a second or casting vote.

21, A poll demanded on the election of a chairman, or on a
gquestion of adjournment, shall be taken forthwith, B3 poll
demanded on any other guestion shall be taken at such time as
the chairman of the meeting directs, not being more than 30
days after the poll is demanded, and any business other than
that upon which a poll has been demanded may be proceeded with
pending the taking of the poll.

22. Subject to the provisions of the Act a resclution in
writing signed by all the members for the time being entitled
to receive notice of and to attend and vote at General Meetings
{or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same
had been passed at a general meeting of the Company duly
convened and held., any such resolution in writing may consist
of two or more documents in like form each signed by one or
more of such members.

VOTES OF MEMBERS

23, Every member shall have one vote. /’/

24. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his
sub-committee, receiver, curator bonis or other person in the
nature of a committee, receiver, or curator bonis appointed by
that court, and any such sub-committee, receiver, curator bonis
or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the Board of the authority of the person
claiming the right to vote shall be deposited at the registered
office of the Company, or at such other lace as is specified
in accordance with those Articles for the deposit of
instruments of proxy not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which
the right to vote is to be exercised and in default the right
to vote shall not be exercisable,
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Meeting unless all moneys presently payable by him to the
Company have been paid.

26, On a poll votes may be given either personally or by
PLOXy.

27. The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney duly
auvthorised in writing, or, if the appointer is a corporation,
either under seal or under the hand of an officer or attornev
duly suthorised. 2a proxy need not be a member of the Company.

28. The instrument appointing & proxy and the power of
attorney or other authority, if any, under which it is signed
Or a notarially certified copy of that power or authority shall
be deposited at the registered office of the Company or at such
other place within the United Kingdom as is specified for that
Purpose in the notice convening the meeting, not less than 48
hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to
vokte, or, in the case of a Poll, not less than 24 hours before
the time appointed for the taking of the peoll, and in default
the instrument of proxy shall not be treated as valid.

29, An instrument appointing a proxy shall be in the

following form or a *orm as near thereto as circumstances
admit:-

"

..6,_

25, No member shall be entitled to vote at any General

Limited. !
I/We of in the County
of being a member/members of the above
named Company, hereby appoint

of or failing him

of as my/our proxy to vote for me/us on
my/our behalf at the (Annual or Extraordinary, as the
case may be) General Meeting of the Company to be held

on the day of 19 , and at any adjournment

thereof.

Signed this day of 19 " I
30. Where it is desired to afford members an opportunity of

voting for or against a resoclution the instrument appointing a
Proxy shall be in the following form or a form as near thereto
as circumstances admit:-

Limiteqd.
I/We of in the County
of being a member/members of the above named
Company, hereby appoint of or

failing hinm

of as
my/our proiuy to vote for me/us on my/our behalf at the
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(Annual or Extraordinary, as the case may be) General
M;eting of the Company to be held on the day
0

» and at any addiournment thereaof,
Signed this day of 9 .=

This form is to be used *in favour of the
resolution, against

Unless otherwise instructed, the pProxy will vote as he thinks
fit,

*Strike out whichever is not desired,"

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

32. A vote given in accordance with the terms of an
instrument of Proxy shall bg valid notwithstanding the Previous

provided that no intimation in writing of such death, insanity
Or revocation as aforesaid shall have been received by the
Company at the office before the commencement of the meeting or
adjourned meeting at which the Proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

33, Any corporation which is 4 member of the Company may by
resolution of its Council or other governing body authorise
Such person as it thinks fit to ack as its representative at
any meeting of the Company, and the pPerson so authorised shalil
be entitled to exercise the sanme powers on hehalf of the
corporation which he represents as that corporation could
exercise if it were an individual member of the Company.

MANAGEMENT BOARD

34, The maximum number of the Members of the Board shall be
fifteen or such greater number ag may be determined by the
Company in General Meeting. The minimum number of Members of
the Board shall be six.

35, The Board shall consist initially of the members of the
Management Board of the Fund, as defined in Clause 3{2)(¢c) of
the Memorandum of Association, at the date of the incorporation
of the Company.

36. The Board shall have power at any time, and from time to
time, to appoint any person to be a Member of the Board, either
to £fill a casual vacancy or as an addition to the existing
Members of the Board, but, so that the total number of Members
of the Board shall not ak any time exceed any maximum number
fixed in accordance with these Articles.

37. Without prejudice to the powers of the Board under theze
Articles the Company in General Meeting may appoint any person
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Lo be a Member of Epe Board eitker to £i11 a casual vacancy or
4c an additional Member of the Board,

38, The Members of the Board may be paid all reasonable
travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the Board or any
committee of the Board or General Meetings of the Company or in
connection with the business of the Company.

BORROWING POWERS

39. The Board may exervise all the powers of the Company to
boerrow money, and to mortgage or charge its undertaking and
property, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF THE BOARD

40. The business of the Company shall be managed by the
Board, who may pay ail exXpenses incurred in promoting and
registering the Company, and may exercise all Such powers of
the Company as are nhot, by the Act or by these Articles,
required to be exercised oY the Company in General Meeting,
subject nevertheless to the provisions of the Act or these
Articles and to such regulations, being not inconsistent with
the aforesaid provisions, as may be prescribed by the Company
in General Meeting; but no requlation made by the Company in

been made. The Members of the Board shall be treated as
directors for the purposes of the aAct.

41, All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys
paid to the Company, shall be signed, drawn, accepted, endorsed
or otherwise executed, as the case may be, in such manner as
the Board shall from time to time by resolution determine,

42. The Board shall cause minutes to be made in books
provided for the Purpose:~
{a) of all appointments of officers made by the
Board;
{b) of the names of the Members of the Board present

at each meeting of the Board and of any
committee of the Board;

{c) of all resolutions and proceedings at ail

meetings of the Company, and of the Board, and
of committees of the Board;
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43, A Member of the Board shall not vote in respeck of any
contract in whieh he is interested or any matter arising
thercout, and if he does so vote his vote shall not be counted,

44. The Board may from time to time make such Rules or
By-laws as it may deem necessary or expedient oy eonvenient for

requlate:-~

(a) the admission of members of the Company, the
rights and privileges of such members, the
conditions of membership including any payments
to be made by members, and the terms on which
members may resign or have their membership
terminated;

(b) the co-operatien of the members of the Company
with each other and with the Company's paid and
voluntary staff;

{c) the procedure at General Meetings and meetings
of the Board and committees of the Board insofar as such
procedure is not regulated by these Articles;

(Q) the management of any property that may be
acqguired;
(e) the establishment of loecal branches as may be

hécessary and appropriate.

45, The Board shall adopt such means as it mnay deem
sufficient to bring to the notice of members of the Company alil
such Rules and By-~laws which so long as they shall be in force
shall be binding on all members of the Company. fThe Company in
General Meeting shall have the power to alter or repeal the
Rules or By~laws and to make additions thereto provided,
nevertheless, that no Rule or By~law shall be inconsistent
with, or shall affect or repeal anything contained in the
Memorandum or Articles of Association of the Company.

RETIREMENT OF MEMBERS OF THE BOARD

46, At every Annual General Meeting of the Company one-thirg
of the members of the Board for the time being who are subject
Lo retirement by rotation or, if their number is not three or a
multiple of three, then the number nearest to one-third shall
retire from office.
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48, A retiring member of the Board shall be eligible for
te~election,

49, All members of the Board over the age of 70 shall

declare thelr age when being considered for election or
te-clection to the Board.

by electing a Person thereto, and in default the retiring
member of the Board shall, if offering himself for re-election,
be deemed to have been re-elected, unless at such meeting it is
eXpressly resolved not to fill such vacated office or unless a
resolution for the re-election of such member of the Board
shall have been put to the meeting and lost.

51. No person (other than a member of the Board retiring by
rotation) shall be appointed a member of the Board at any
General Meeting unless:

(a) he is recommended by the Board; or

(b) not less than 42 clear days before the date
appointed for khe meeting, notice executed by a
memeer qualified to vote at the meeting has been
given to the Company of the intention fto bropose
that person for appointment (or reappointment)
stating the particulars which would if he were
50 appointed (or reappointed) be required to be
included in the Company's Register of Directors,
together with notice executed by that person of
his willingness to be appointed (or reappointed).

DISQUALIFICATION OF MEMBERS OF THE BOARD

53. The office of Member of the Board shall be vacated it
the member:-

{a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

{(b) becomes prohibited from being a Member of the
Board by reason of any order made under Sections
295 to 299 of the Act; or
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(c) pecomes incapable by reason of mental disorder,
1}1ness or injury of managing and administering
his pvoperty and affairs: or

(d) resigns his office by notice 4in writing to the
company; or

(e) is directly or indirectly interested in any
contract with the Company and fails to declare
the nature of his interest in manner required by
Section 317 of the Act: or

(£) is requested to resign by a resolution of the
Board passed by a three fourths majority of the
Members present at a Meeting of which at least
fourteen days notice in writing indicating the
intention to propose such resolution shall have
been given; or

(g) is absent from more than half the meetings of
the Board in any period of 12 consecutive

months, and the Board resolves that his office
be vacated.

54, The Company may by ordinary resolution, of which special
notice has been given in accordance with Section 379 of the
Act, remove any member of the Board before the expiration of
his period of office notwithstanding anything in these Articles

or in any agreement between the Company and such member of the
Board.

PROCEEDINGS OF THE BOARD

55, The Board may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings, as
they think fit. Questions arising at any meeting shall be
decided by a majority of votes. 1In the case of an equality of
votes the chairman shall have a second or casting vote, a
Member of the Board may, and the secretary on the requisition
of a member of the Board shall, at any time summon a meeting of
the Board. It shall nokt be necessary to give notice of a
meeting of the Board to any Member of the Board for the time
being absent from the United Kingdom.

56. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board, and until so Ffixed
shall be four, one of whom shall bhe an Honorary Ofticer of the
Board elected under Article 66.

57. The continuing members of the Board may act
notwithstanding any vacancy in their body, but, if and so long
as their number is reduced below the number fixed by or
Pursuant to the Articles of the Company as the necessary guorum
of members of the Board, the continuing Member or Members of
the Board may act for the purpose of increasing the number of
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Hembers of the Board to that nunber, or of summoning a General
Heeting of the Company, but for no othey purpose,

58. The Chairman of the Board (or in hisz absence the
che~Chairman) shall be entitled to pPreside at all meetings but
if at any meeting neither the Chairman nor the Vice-Chairme., is
pPresent within five minutes of the appointed time, or if
pPresent is unwilling to preside, the members of the Board

Present may choose one of their number to be Chairman of the
meeting.

59, The Board may delegate any of their powers to committees
consisting of such persons as they think fit; any committee g»
formed shall in the exercise of the powers so delegated conform

0f the Board; if at any meeting the chairman is not bresent
within five minutes after the time appointed for holding the
same, the deputy chairman shall act as chairman of the meeting.

6l. A committee may meet and adjourn as it thinks Proper.
Questions arising at any meeting shall be determined by a
majority of votes of the members present, and in the case of an

equality of votes, the chairman shall have a second or casting
vote.

62, All acts done hy any meeting of the Board or of a
committee of the Board, or by any person acting as a Board
Member of the Board shall notwithstanding that ! he afterwards
discovered that there was some defect in the appointment of any
such Member or person acting as aforesaid, or that they or any
of them were disqualified, be as valid as if every such person

had been duly appointed and was qualified to be a Member of the
Board.

63. A resolution in writing, signed by all the Members of
the Board for the time being entitled to receive notice of a
meeting of the Board, shall be as valid and effectual as if it
had been passed at a meeting of the Board duly convened and
held. Any such resolution in writing may consist of two or
more documents in like form each signed by one or more of such
Members,

64. In addition to its power to establish committees the
Board may establish advisory committees comprising persons zome
or all of whom are not Members of the Board. The Board nay not
delegate any of its powers to any such advisory committee which
shall act merely in an advisory capacity. The chairman and
deputy chairman of each advisory committee shall be appointed
in accordance with the terms of Article 62 above.
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HONORARY OFFICERS

65, The Company in Annual General Heeting shall have power
t9 appoint and remove 8uch person or persons as it shall think
£it to be the President, peputy President, one or more
Vice-Presidents, Patron or Patrons angd Vice-Partrons of the
Company, provided that Ehe persons to pe appointed President
and Deputy President shall be members of the Board.

66, The Board shall elect bi- annually or for such otheyr
term as the Board may determine from amongst its members a
Treasurer, Deputy Treasurer ang such other Honorary Officers as
the Board may decide, each of whom shall hold office untiil

shall retire pProvided that the Board may be a majority vote
remove any such Honorary Officer so elected prior to the expiry
of his elected term, An Honorary Officer so retiring shall {so
long as he remains a member of the Board) be eligible for
re-election. The President and Deputy President of the Company

Chairman and Peputy Chairman tespectively of the Board.
SECRETARY

67. Subject to the provisions of the Act the secretary shali
be appointed by the Board for such term, at such remuneration
and upon such conditions as they may think fit; and any
secretary so appointed may be removed by it. ©Provided always
that no Member of the Board may occupy the salaried position of

THE SEAL

69, The Board shall provide for the safe custody of the
seal, whieh shall only be used by the authority of the Boargd or
of a committee of the Board authorised by the Board in that
behalf, and every instrument to which the seal shall be affixeq

countersigned by the secretary or by a second Member of the
Board or by some other person appointed by the Board for that
purpose,

ACCOUNTS
70. The Boar 1 shall cause accounting records to be kept in

accordance with the provisions of the Act. The accounting
records shall be kept at the registered office of the Company
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er, subject to Sectiong 222(1) and 222(2) of the Act at such
other place or Places as the Board thinks fit, and shall always
be open to the inspection of the officers of the Company.

71. The Board shall from time to time determine whether and
to what extent and at what times and places and under what

or any of them shall be open to the inspection of members not
being Members of the Board, and no member (not being a Member

72, The Board shall from time to time in accordance with the
provisions of the Act, cause to be rrepared and to be 1aid
before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports
a5 are referred to in those sections,

73. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be 1laiad
before the Company in General Meeting, together with a copy of
the auditor's report, and Board report, shall not less than
twenty-one days before the date of the meeting be sent to every
member of, and every holder of debentures of, the Company.
Provided that this Article shall not require a copy of those

AUDIT
74. Auditors shall be appointed and their duties requlated
in accordance with the relevant provisions of the Act,
NOTICES
75. A notice may be given by the Company to any member,

either personally or by sending it by post to him or to his
registered address, or (if he has no registered address within
the United Kingdom) to the address, if any, within the United
Kingdom supplied by him to the Company for the giving of notice
to him. Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing,
prepaying and posting a letter corntaining the notice, and to
have been effected in the case of a notice of a meeting at the
expiration of 48 hours after the letter containing the same is
posted, and in any other case ak the time at which the lekter
would be delivered in the ordinary course of post,

76. Notice of every general meeting shall be given in any
manner hereinbefore authorised to:-

(a) every member except those members who (having no
registered address within the United Kingdom)
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hgve_not supplied to the Company an addresgs
within the United Kingdom for the giving of
notices to them;

{(b) every person being a legal personal
representative or a trustee in bapkruptcy of a

(c) the auditor for the time being of the Company;
andg

{d) each Member of Ehe Board.

No other person shall be entitled to receive notices of General
Meetings except as provided for in Article 77 below.

7. botice of every annual General Meeting of the Company
mav be given by the Company to any Donor or Subscriber, other
than a Donor or Subscriber who is a member in which case
Article 75 shall apply, by means of an announcement in the
Trade Press to be made not less than 21 days befo:e khe date of
the Annual Genera) Meeting. ‘The .lotice shall specify the
Place, the day and the hour of the meeting and, in the case of
special business, an address from where detalls of the special
business can be obtained

DISSOLUTION

78, Clause 7 of the Memorandum of Association velating to
the winding up and dissolution of the Company shaly. have effect
as if the provisions thereof were repeated in these Articles.

79. Subject to the provisions of the Act, every member of
the Committee or other officer, employee or auditor of the
Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any
Proceedings, whether civil Qr crimipal, in which jquement is

him by the court from liability for negligence, default, breach
of duty or breach of trust in relation to the affairs of the
Company.
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Names ang Addresses of Subscribers

JOHN AUSTEN
Linecoln Housge

296-302 High Holborn///
London wely 7dL

NELSON-JONES

ANTHONY MASKREY FISHER
Lineoln House

296-302 High Holborp
London WClv 771,

éz,_/

W

Dated the g}ﬂb\day a&Jﬁiﬁy 1987
Witness to the above Signatures:
J. A Wedlace
Laneon Hovg
Rebzo2 Hal- Molborn
So Wedn
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2163894

| hereby certify that

BEN-MOTOR AND ALLIED TRADES BENEVOLENT
FUND

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 14 SEPTEMBER 1987

W
Q\. - Saly
MRS, M. I‘V\.ISo

an authorised officer

HCOO7R
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Ploase do not
wirite in
this margin

Ploass complete
legibly, preferahly
In black type, or
bold block fottaring

* Insert full name
of company

important

The accounting
reference date to
be enterad along-
side should be
completed as in the
following examples:

5 Aprll
Day  Month

30 June
Day  Month

31 Dacember
Day  Month

1 Oclate a5
appropriale

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within & months of
incorporation)

Pursuant to section 224 of the Cornpanies Act 1985

To the Registrar of Companies For official use  Cornpany humber
(1 1 [#em:m l
(RS e e

Name of company

*BEN ~ MOTOR AND ALLIED TRADES BENEVOLENT FUND

glves notice that the date on which the company’s accounting reference period is to be treated as coming

to an end in each successive year is as showt below:

Day Month

3111112

.

Signed [W [Directer}iSecretary]t Date 2 ¢ a7,

Presentor's name address and For official Use
refarence (if any): Goneral Sactlon

Tield Fisher & Martineau
Lincoln llouse,

296-302 Hligh Heolborn
London WC1V 7JL.

Companies Form 224 Stat-Plus Limited, Stat-Plus House, Greenloa Park, Prince George's Road, London SW19 2PU Tel. 01.646 5500

A subsidlary of Star-Plus Group PLC

HHE



COMPAMES FORM No. 225(1)

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

Piease do not tursuant 1o section 225(1) of the Companies Act 1985 .

}‘;g:gl‘: iz as inserted by section 3 of the Companies Act 1889 ey

1. To the Registrar of Companies Company number

Please complote {Address overleaf - Note 6} .
legibly, preferably 2163894 iy
in black type, or 3
hoid biock lettaring «me of company !

* insart full pame +*  BEN-MOTOR AND ALLIED TRADES BENEVOLENT FUND
of votipany -
x B
Note 2. gives notice that the company’s new accounting reference
Detuils of day and  date on which the currant accounting reference period Day Month

monthin 2, 3 and - : s
4 should be the and each subsequent accounting reference period of

+ 1 L
samea. the company is to be treated as coming, o as having 3110 3
Piaase read noioes come, to an end is A ) ;
1105 ovarleaf

before completing . ) ) Day Month Year
this form. 3. The current accounting reference period of the cofnpany S— e —
is 10 be treated as lehartonad][extended]t and [iste-be : ' ! X ' ' )
troated-as-having-come-toanendlwill come to an end|t on 3 \ L | 0 1 3 ) 1 { 9 | 2 ] 3
1 delete as

opriat . . . .
Appropriate 4. if this notice states that the current accounting referance period of the company is to be extended, and

reliance is being placed on the exception in paragraph {(a} in thr second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidiary)[parent]t undertaking of

N A

company number

the accaunting referance date of which is

§, If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is 10 be extended AND itis to be
extendad beyond 18 months OR reliance is not heing placed on the second part of section 225{4) of
the Companies Act 1985, the following statement should be completed:

* :;‘ifgg'mr An administration order was mada in relation to the company on .. ol ) A

300"3‘5'\" and it is still in forge.
ecelver, %M_//
Administrator, & Signad @ ' Derlesnationd  SECREIAKY Date  11.03.92

Administrative
Receiver or
Receiver

LSC.DOrgDT:IF:l}t: ? Presentor’s name address tor official use
purop telephone number and reference (if any): | D.€.B. Post room

COMPALIES HOUSE
BEN-MOTOR & ALLIED TRADES BENEVOLENT FUNLI
LYNWOOD, SUNNINGHILL, ASCOT 892
BERMS &5 0AJ TEL 0344 - 20101 2181
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Company No. 2163894
Regigtered Charity Ho. 297877

THE COMPANIES ACT 1985 B

COMPANY LIMITED BY GUARANTEE e
SPECIAL RESOLUTTON hr
of R

BEN - MOTOR AND ALLTED TRADES BENEVOLENT FUND

AT an Extraordinary General Meeting of the above-named Company o
Jj duly convened and held at Lynwood, Sunninghill, Ascot, Berkshire

i SL5 OAJ on the 23rd day of July 1992, the following Resolution

: was duly passed as an Special Resolution:-

SPECIAT, RESOLUTION

THAT: -

The following wording be inserted as paragraph (Q) in Clause 3
of the Memorandum of Association of the Company and the existing :
paragraph (Q) shall be renamed as paragraph (R): k

"From time to time to wmake beds available in any .
residential centre belonging to the Company for persons in %
need of acute, post-operative and rehabilitative care at |
_ such fees as it thinks fit. Provided that the 3
N accommodation of such persons shall not either: *

% (a) be inconsistent with or calculated to impede the ;
object of the charity; or J

(b) constitute any part of the object of the charity."

: The prior consent of the
; Charity Commissioners to
. this resolution was obtained B
on v Moy taz )

' e MQ&W

ﬁ#$¢%k

LR R R L L B A O I R R I R

For and on behalf of
THE CHARITY COMMISSIONERS 3

PATED: Q7). Y

LR A I N A L I B R R AR B A )

CHATRMAN N ;
pATED: 23[f19%%. 0




THE COMPANIES ACT 1985
Company No. 2163894

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

BEN-MOTOR AND ALLIED TRADES BENEVOLENT FUND

Incorporated the 14th of September 1987.

FIELD FISHER WATERHQUSE
41 Vine Streetb
London EC3 23A




THE COMPANIES ACT 1985

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
oF
BEN-MOTOR AND ALLIED TRADES BENEVOLENT FUND

(as amended 23 July 1992)

1. The Company's name ig "BEN-MOTOR AND ALLIED TRADES
BENEVOLENT FUND".

2. The Company's registered office 1is to be situated in
England.
3. The Company's objects are to assist and relieve needy
persons:

(1) who are British Subjects or citizens of the Republic
of Ireland (preference being always given to those who
have subscribed to the Fund as defined below) and who
gither:

(1) are or have been employed in the notor,
agricultural engineering, cycle and allied trades
and industries, including persons from any trade,
business, occupation, profession or association
which provide financial, insurance and other
services, or who originate or publish material
relating to the said trades and industries, or whose
activities or any of them are ancillary to or
connected with those trades and industries; or

{(ii) are members of the Institute of the Motor
Industry or members of the Automobile Division of
the Institute of Mechanical Engineers; ox

(11id) are widows, widowers, children or other
clogse dependants of all such persons;

and subject thereto to assist and relieve needy persons,
in areas where such assistance and relief could be given
in conjunction with facllities made available for the
persons mentioned in 3(1) (i), (ii) and (iii) above.

\
(2) For the purposes of thesge obijects "motor,
agricultural engineering, c¢ycle and allied trades and




industries" shall be defined as all employers, whether
individuals, firms, companies or other entities engaged
in the manufacture, sale, repalr or sgervice of
agricultural and garden machinery and eguipment,
caravans, coachwork, commercial vehicle:., cycles, garage
and service equipment, motor cars, motor coaches, motoxr
cycles omnibuses, tractors, lubricants or propulsion fuel
of any of them, and the component partg of any of them,
or, in the case of employers only partially so engaged,
those of their departments engaged gsolely in such
production, sale or service.

In furtherance of the above objects but not further or
otherwise the Company shall have the following powers:-

(A) To provide financial assistance and make grants
and donations by means of gift, pension or loan
{either secured or unsecured).

(B) To provids, maintain and administer nursing,
residential and hostel accommodation and housging.

(C) To acquire the undertaking of the
unincorporated association known as "The Motor and
Cycle Trades Benevolent Fund" ('the Fund") and to

acquire the whole or any part of the real and
personal property currently held by Custodian
Trustees on trust on behalf of the Fund.

(D) To procure commission print record publish
issue and distribute whether in conjunction wirh any
other persons or companies or otherwise and whether
gratuitously or otherwise books pamphlets leaflets
newspapers advertisements £ilms broadcasts
gramophone recordings or other forms of publications
or recording desirable for the promotion of the
Company's objects.

(E) Subject to such consents as may be required by
law to borrow and raise money for the furtherance of
the objects of the Company in such manner and on
such security as the Company may think fit,

(F) To raise funds and to invite and receive
contributions from any person or persons whatsoever
by way of subscription, donation or otherwise
provided that the Company shall not undertake any
permanent trading activities in raising funds fox
the above objects.

(G} To invest the moneys of the Company not
immediately required for the furtherance of itg
objects in or upon such investments, sgecurities or
property ss may be thought f£it, subject nevertheless
to such conditions (if any) and such consents (if
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any) as may for the time being be impoged or
required by law.

(H) To purchase, take on lease or in exchange, hire
or otherwise acquire any real or personal property
and any rights or privileges and to construct,
maintain and alter any buildings or erections which
the Company may think necessary for the promotion of
its objects.

(I) Subject to such consents as may be required by
law to sell, 1let, mortgage, dispose of or turn to
account all or any of the property or assets of the
Company with a wview to the furtherance of its
objects.

(J) Subject to Clause 4 hereof, to employ and pay
such architects, surveyors, solicitors and other
professional persons, workmen, clerks and other
gtaff as are necessary for the furtherance of the
objects of the Company.

(K) To make all reasonable and necessary provision
for the payment of pensions and superannuation to or
on behalf of employees and their widows and other
dependants.

{L) To subscribe to, become a member of, or
amalgamate or co-operate with any other charitable
organisation, dinstitution, society or body not
formed or established for purposes of profit
{whether incorporated or not and whether in Great
f itain or Northern Ireland or elsewhere) whose
cbjects are wholly or in part similar to those of
the Company and which by its Constitution prohibits
the distribution of its income and property amongst
its members to an extent at least as great as is
imposed on the Company under or by virtue of Clause
4 hereof and to purchase or otherwise acquire and
undertake all such part of the property, assets,
liabilities and engagements as may lawfully be
acquired or undertaken by the Company of any such
charitable organisation, dinstitution, society or
body .

(M) To egstablish and support or aid the
establishment and support of any charitable trusts,
aggociations or institutions and to subscribe or
guarantee money for charitable purposes to such
charitable trustsg, associations or institutions in
any way connected with or calculated to further any
of the objects of the Company provided always that
the Company shall have the power to act as an Agent
for the purposes of Section 27 of the Finance Act




1986 (Donations Under a Payroll Deduction Scheme) as
the same shall be enacted or modified from time to
time and the Company shall further have the powex
within its capacity as Ayent to authorise donations
to other charities.

{N) To do all or any of the things hereinbefore
authorised either alone or in conjunction with any
othar charitable organisation, institution, society
or body with which thi: Company is authorised to
amalgamate.

() To pay all or azny expenses incurred in
connection with tc¢he promotion, formation and
incorporation of the Company.

(P} To establigh wherze r.~cessary local branches
(whether aubtonomous or not).

(@' From time to time to make hods available in any
residential ¢entre belonging i¢ *the Company for
persons in need of acute, post-operative and
rehabilitative care at such fees as it thinks £it.
Provided chat the accommodation of such persons
shall not either:

(a) be incongistent with or calculated to
impede the object of the charity; or

(b) constitute any part of the object. of the
charity.

(R} To do all such other lawful things as are
necessary for the attalnment of the above obijects or
any of them.

Provided that:-

(i} In case the Company shall take or hold any
property which may be subject to any trusts, the
Company shall only deal with or invest the same in
such manner as allowed by law, having regard to such
trusts.

(1i) The objects of the Company shall not extenl to
the regulation of relations between workers and
employers or organisations of workers and
organisations of employers.

4, The income and property of the Company shall be applied
solely towards the promotion of its objects as set forth in
this Memorandum of Association and no portion thereof shall be
paid or trangferred, directly ox indirectly, by way of
dividend, bonus oxr otherwise howsoever by way of profit, to
members of the Company, and no member of its Management Board

CAWERWIGIS
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or other Gaverning Body shall be appointed to any office of
the Company paid by salary or fees or receive any remuneration
or other benefit in money or money's worth from the Company.

Provided that nothing herein shall prevent any payment in good
faith by the Company:-

(a) of reasonable and proper remuneration to any member,
officer or servant of the Company (not being a member of
its Management Board or other Governing Body) £or any
services rendered to the Company;

(b) of interest on money lent by any member of Lthe
Company or of its Management Board or other Governing
Body at a reasonable and proper rate pnr annum not
exceeding 2 per cent less than the published base lending
rate of a clearing bank to be selected by the Management
Board o »ther Governing Body;

(¢) of reasonable and proper rent for premises denmised
or let by any member of the Company or of its Management
Board or other Governing Body;

(d) of fees, remuneration or other benefit in money or
money's worth to any company of which a member of the
Management Board or other Governing Body may also be a
member holding not more than 1/100th part of the capital
of that Company; and

(e) of fees, remuneration or other benefit in money or
money's worth directly or indirectly to a member of the
Management Board or other Governing Body £or goods or
services provided that such member was prior to his
election or appointment already supplying goods or
saervices to the Fund and/or the Company at a price not
exceeding the failr market price on normal trade terms,
and further that such member c¢f the Management Board or
other Governing Body shall absent himself £from any
meeting during the discussion of such supply and shall
refrain from wvoting on the matter; and

() to any member of its Management Board or other
Governing Body of reasonable out-of-pocket expenses.

5. No addition, alteration or amendment shall be made to
this Memorandum and Articles of Agsaciation that would have
the effect of causing the Company to cease to be charitable at
law.

6. The liability of the members is limited.

7. Every member of the Company undertakes to contribute such
amount ag may be required {(not exceeding one pound) to the
Company's assets if it should be wound up while he is a member
or within one year after he ceases to be a member, for payment
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of the Company's debts and liabilities contracted before he
ceases to be a member, and of the costs, charges and ewpenses
of wirding up, and for the adjustment of the rights of the
contributories among themgelves,

8. If upon the winding-up or dissolution of the Company
there remains, after the satisfaction of all its debts and
liabilities, any property whatgoever, the same shall not be
paid to or distributed among the members of the Company, but
shall br given or transferred to some other charitable
institution or institutions having objects similar to the
objects of the Company, and which shall prohibit the
distribution of its or their income and property to an extent
at least as great as is imposed on the Company under or by
virtue of Clause 4 hereof, such institution or institutions to
be determined by the members of the Company ak or before the
time of dissolution, and if and so far as effect cannot be
given to such provigion, then Lo some other ¢haritable object.
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WE, the subscribers to thig Memorandum of Association wish to
be formed into a Company pursuant to this Memorandum.

Names and Addresses of Subscribers

JOHN AUSTEN NELSON-JONES
Lincoln House

296/302 High Holborn
London WCLlV 7JL

ANTHONY MASKREY FISHER
Linccln House

296/302 High Holboxn
London WC1V 7JL

Dated the 27th day of July 1987
Witness to the above Signatures:
J A Wallace

Lincoln House

296-302 High liolborn
London WC1V 7JL

CAWKW3015




TEE COMPANIES RECT 1985
A COMPANY LIMITED BY GUARANTEE
AND NGT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIAYTION
OF

BEN-MOTOR AND ALLIED TRADES BENEVOLENT FURD

INTERPRETATION

1. In these Articles:-
"the Act" means the Companies Act, 1985.
"the Board" means the Management Board of the Company.

"donor" means any person, firm, company or other enticy
which has donated money, goods or sexvices to:

(1) the Fund (as hereinafter defined) since the
date of the last Annual General Meeting of the Fund;
and/or

(2) the Company since the date of the last Annual
General Meeting of the Company.

"the seal' means the common seal of the Company.

"secretary" means any person appointed to perform the
duties of the secretary of the Company.

tgubscriber' means any person, firm, company or other
entity who has undertaken to make a regular financial
subscription to the Company.

"the United Xingdom" means Great Britain and Northern
Ireland.

Expressions referring to writing shall, unless the contrary
intention appears, be construed as including references to
printing, 1lithography, photography, and other modes of
representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Act or any statutory modification thereof in force at the
date which these Articles biecome binding on the Company.

CAWKW03015




OBJECTS
2, The Company is established for the objects expressed in
the Memorandum of Agsociation.
MEMBERS
3. The number of members with which the Company proposes to

be registered doea not exceed fifky, but the Board may from
time to time register an increase of members.

4, 'The subscribers to the Memorandum of Association, all
members of the Board and such other persons as the Board shall
admit to membership shall be members of the Company. Every
member of the Company shall either sign a rritten Consent to

become a member or gign the register of members on becoming a
member.

5. The members of the Board may in their absolute discretion
permit any member of the Company to retire provided that after
such retirement the number of members is not less than two.

6. If not less than three-fourths of the members of the
Board present at a meeting so resolve the Board shall have the
right for good and sufficient reason to terminate the
membership of any member provided that he shall have the right
to be heard by the Board before any final decision is made.

7. No paid employee whether in full or part-time emp.cyment
of the Company shall be eligible for membership of the Company
or the Board.

GENERAL MERTINGS

8 The Company shall in each year hold a General Meetlng as
its Annual General Meeting in addition to any other meetlngs
in that year, and shall specify the meeting as such in the
notices calling it; and not more than fifteen months shall
elapse between the date of one Annual General Meeting of the
Company and that of the next. Provided that so long as the
Company holds its first Annual General Meeting wichin eighteen
months of its 1ncorporat10n, it need not hold it in the year
of its 1ncorporat10n or in the followmng yeaxr. The Annual
General Meeting shall be held at such time and place asg the
Board shall appoint. All General Meetings other than Annual
General Meetings shall be called Extraordinary General
Meetings.

9. The Beard may, whenever they think £it, convene an
Extraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, o, in
default, may be convened by such requlsltlonlsts, as provided
by Section 368 of the Act. If at any time there are not
within the United Kingdom sufficient Members of the Board
capable of acting to form a quorum, any Member of the Board ox

CAWKW030i 5
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any two members of the Company may ccnvene an ¥xtraordinary
General Meeting in the same manner as nearly as possible as
that in which meetings may be convened by the Board.

NOTICE CF GENERAL MEETINGS

10. An Annual General Meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the least, and a meeting of the
Company other than an Annual General Meeting or a meeting for
the passing of a special resolution shall be called by
fourteen days' netice in writing at the least, The notice
shall be exclusive of the day on which it is sexrved or deemed
to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meeting and, in
case of special business, the general nature of that business
and shall be given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the Company in
general meeting, to such persons as are, under the Articles of
the Company, entitled to receive such notices from the
Company .

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in
this Article be deemed to have been duly called if it is so
agreed: -

{a) in the case of a meeting called as the Annual
General Meeting, by all the members entitled to attend
and vote thereat; and

{(b) in the case of any .her meeting, by a majority in
number of the members having a right to attend and vote
at the meeting, being a majority together representing
not less than ninety-five pexr cent of the total voting
rights at that meeting of all the members.

11. BAny donor or subscriber to the Fund or the Company in the
year ending on the date of the Annual General Meeting shall be
entitled to receive notice of the Annual General Meeting in
accordance with BArticle 77 above and shall be entitled to
attend and speak at the General MzeLing provided that no donor
or subscriber, other than one who is a member of the Company,
shall be entitled to vote on any resclution put to the General
Meeting. Provided further that the failure to notify any
deonoxr or subscribers of the Annual General Meeting shall not
invalidate the proceedings at that meeting.

12. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a mesting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

CAWRNI0LS
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PROCEEDINMGS AT GENERAL MEETINGS

13. All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all that is
rransacted at an Annual General Meeting, with the exception of
the consideration of the accounts, palance sheets, and the
reports of the Roard and auditors, the election of members nf
the Board in the place of those retiring and the appointment
of, and the fixing of the remuneraticn, of the auditors.

14. No bnsiness shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; save as hersin otherwise
provided, four members present in person shall be a guorum.
Tf within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upen the
requisition of members, shall be dissolved; in any other case
it shall stand adjourned to the same day in the next week, at
the same time and place, or to such other day and at suach
other time and place as the Board may determine.

15. The chairman, if any, of the Board shall preside as
chairman at every General Meeting of the Company, or if there
is ne such chairman, or if he shall not be present within
fifteen minutes after the time appointed for the holding of
the meeting or is unwilling to act the Members of the Board
present shall elect one of their number to be chairman of the
meeting.

16. If at any meeting no Member of the Board is willing to
act ag chairman or if no Member of the Board is present within
_fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their number
to be chairman of the meeting.

17. The chairman may, with the consent of any meeting at
which a quorum is present (and ahall if so directed by the
meeting), adjourn the meeting from time to time and from place
to place, but no businesa shall be transacted abt any adjourned
meeting other than the business left unfinished at the meeting
from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.
cave as aforesaid it shall not be necessary to give notice of
an adjournment ox of the business to be transacted at an
adjourned meeting.

18. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the result of the ghow of
hands) demanded:-

(a) Dby the chairman; O

(b) by at least two membexrs present in person or by
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proxy; or

(¢) by any member or mz=mbers present in person or by
proxy and representing not less than one-tenth of the
total voting rights of all the members having the right
to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman
that a resolution has on a show of hands been carried or
carried unanimously, or by a particular majority, or lost and
an entry to that effect in the book containing the minutes of
preaeedings of the Company shall be conclugive evidence of the
fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

19. Except ag provided in Article 21, if a polil is duly
demanded it shall be taken in such manner as the chairman
directs, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

20. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the
show of hands takes place or at which the poll is demanded,
shall be entitled to a second or casting vote.

21. A poll demanded on the election of a chairman, or on a
question of adjournment, shall be taken forthwith. A poll
demanded on any other question shall be taken at such time as
the chairman of the meeting directs, not being more than 30
days after the poll is demanded, and any business other than
-that upon which a poll has been demanded may be proceeded with
pending the taking of the poll,

22. Subject to the provisions of the Act a resolution in
writing signed by all the members for the time being entitled
to receive notice of and to attend and wvote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the
same had been passed at a general meeting of the Company duly
convened and held. 2Any such resolution in writing may consist
of two or more documents in like form each signed by one or
more of such members.

VOTES OF MEMBERS
23. Every member shall have one vote.

24. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may
vote:;, whether on a show of hands or on a poll, by his
sub -cormittee, receiver, curator bonig or other person in the
natare of a committee, receiver, or curator bonis appointed by
that court, and any such sub-committee, receiver, curator
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bonis or other person may, or a poll, vote by proxy. Evidence
to the satisfaction of the Roard of the authority or the
person claiming the right to wvote shall be deposited at the
registered office of the Company, or at such other place as is
gpecified in accordance with those Articles for the deposit of
instruments of proxy not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at
which the right to vote is to be exercised and in default the
right to vote shall not be exercisable.

25, No member shall be entitled to vote at any General
Meeting unless all moneys presently payable by him to the
Company have been paid.

26. On a poll votes may be given either personally or by
proxy.

27. The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney duly
authorised in writing, or, if the appointer is a corporation,
either under seal or under the hand of an officer or attorney
duly authorised. A proxy need not be a member of the Company.

28. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed
or a notarially certified copy of that power or authority
shall be deposited at the registered office of the Company or
at such other place within the United Kingdom as is specified
for that purpose in the notice convening the meeting, not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24

* hours before the time appointed for the taking of the poll,

and in default the instrument of proxy shall not be treated as
valid.

29. An instrument appointing a proxy shall be in the
following form or a form as near thereto as circumstances
admit: -

" Limited.

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

as my/our proxy to vote for me/us on my/our behalf at the
(annual or Extraordinary, as the case may be) General
Meeting of the Company to be held on the day of
19 , and at any adjournment thereof.

Signed this day of 19 .n
30. Where it is desired to afford members an opportunity of

voting for or against a resolution the instrument appointing a
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proxy shall be in the following form or a form as near thereto
as circumstances admit:-

" Limited.

I/We of in the County
of being a member/members of the above named
Company, hereby appoint of oY
failing him of as

my/our proxy to vote for me/us on my/our behalf at Lhe
{Annual or Extraordinary, as the case may be) GCeneral
Meeting of the Company to be held on the day
of

19 , and at any adjournment thereof.

Signed this day of 19 .

This form is to be used *in favour of/against the resolution.

Unless otherwise instructed, the proxy will vote as he thiuks
fic.

*Strike out whichever isg not desired."

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

32. A vote given in accordance with the terms of an
instrument of proxy shall be wvalid notwithstanding the
previous death or insanity of the principal or revocation of
the proxy or of the authority under which the proxy was
executed, provided that no intimation in writing of such
‘death, insanity or revocation as aforesaid shall have been
received by the Company at the office before the commencement
of the meeting or adjourned meeting at which the proxy is
used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

33. Any corporation which is a member of the Company nmay by
resolution of its Council or other governing body authorise
such person as it thinks fit to act as its representative at
any meeting of the Company, and the person so authorised shall
be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could
exercige 1if it were an individual member of the Company.

MANAGEMENT BOARD
34. The maximum number of the Members of the Board shall be
15 or such greater number as may be determined by the Company

in General Meeting. The minimum number of Members of the Board
shall be gix.

35. The Board shall congist initially of the members of the

»
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Management Board of the Fund, as defined in Clause 3(2) (C} of
the Memorandum of Asspciation, at the date of the
incorporation of the Company.

36. The Board shall have power at any time, and from time to
time, to appoint any person to be a Member of the Board,
either to f£ill a casual vacancy or as an addition to the
existing Members of the Board, but, so that the total number
of Members of the Board shall not at any time exceed any
maximum number fixed in accordance with these Articles.

37. Without prejudice to the powers of the Board under these
Articles the Company in General Meeting may appoint any person
to be a Member of the Board either to fill a casual vacancy or
as an addicional Member of the Board.

38. The Members of the Board shall be paid all reasonable
travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the Board ox any
committee of the Board or General Meetings of the Company or
in connection with the business of the Company.

BORROWING POWERS

39. The Board may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking and
property, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF THE COMMITTEE

40, The business of the Company shall be managed by the
Board, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powexs of
the Company as are not, by the Act or by these Articles,
required to ke exercised by the Company in General Meeting,
subject nevertheless to the provisions of the Act or these
Articles and to such regulations, being not inconsistent with
the aforesaid provisions, as may be prescribed by the Company
in General Meeting; but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been
made. The Membersgs of the Board shall be treated as directors
for the purposes of the Act.

41. All cheques, promisgory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys
paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such
manner as the Boazrd shall from time to time by resolution
determine.

42. The Board shall cause minutes to be made in books
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provided for the purpose:-
{a) of all appointments of officers made by the Board;

(b) of the names of the Members of the Board present at
each meeting of the Board and of any committee of the
Board;

(¢} of all resolutions and proceedings at all meetings

of the Company, and of the Board, and of committees of
the Board;

43, A Member of the Board shall not vote in respect of any
contract in which he is interested or any matter arising
thereout, and if he does so vote his wvote shall not be
counted.

44, The Board may from time to time make such Rules or By-
laws as it may deem necessary or expedient or convenient for
the proper conduct and management of the Company, and in
particular but not exclusively it may by such Rules or By-laws
regulate: -

(a) the admission of members of the Company, the rights
and privileges of such members, the conditions of
membership including any payments to be made by members,
and the terms on which members may resign or have their
membership terminated;

(b) the co-operation of the members of the Company with
each other and with the Company's paid and wvoluntary
staff;

{c) the procedure at General Meetings and meetings of
the Board and committees of the Board insofar as such
procedure is not regulated by these Articles;

(d) the management of any property that may be acquired;

{e) the establishment of local branches as may be
necessary and appropriate.

45. The Board shall adopt such means as it may deem
sufficient to bring to the notice of members of the
Company all such Rules and By-laws which so long as they
shall be in force shall be binding on all members of the
Company. The Company in General Meeting shall have the
power to altexr oxr repeal the Rules or By-laws and to make
additions thereto provided, nevertheless, that no Rule or
By-law shall be incongistent with, or shall affect or
repeal anything contained in the Memorandum or Articles
of Agsociation of the Company.

RETIREMENT OF MEMBERS OF THE BOARD
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46. At every Annual General Meeting of the Company one-
third of the members of the Soard tor the time being who
are subject to retiiement by rotation or, if their number
is not three or a multiple of three, then the number
nearest to one-third shall retire from office.

47. The members of the Boatd to retire in every year
shall be thoge who have been longest in office since
their last election, but as between persons who became
members of the Board on the same day those to retire
shall (unless they otherwise agree amongst themselves) be
determined by lot.

48. A retiring member of the Board shall be eligible for
re-election.

49. All members of the Board over the age of 70 shall
declare their age when being considered for election or
re-election to the Board.

50. The Company at the meeting at which a member of the
Board retiresg in manner aforesaid may f£ill the vacated
office by electing a person thereto, and in default the
retiring member of the Board shall, if offering himself
for re-election, be deemed to have been re-elected,
unless at such meeting it is expressly resolved not to
£ill such vacated office or unless a resolution for the
re-election of such member of the Board shall have been
put to the meeting and lost.

51, No person {other than a member of the Board retiring
by rotation) shall be appointed a member of the Board at
any General Meeting unlesas:

{a) he is recommended by the Board; or

(b} not less than 42 clear days before the date
appointed for the meeting, notice executed by a
member qualified to vote at the meeting has been
given to the Company of the intention to propose
that person for appointment (or reappointment)
stating the particulars which would if he were so
appointed (or reappointed) be required to be
included in the Company's Register of Directors,
together with notice executed by that person of his
willingness to be appointed (or reappointed).

52. Not lesg than 21 clear days before the date
appointed for holding a General Meeting, notice shall be
given to all who are entitled to receive notice of the
meeting of any person {(other than a member of the Board
retiring by rotation at the meeting) who is recommended
by the Board for appointment as a member of the Board in
respect of whom notice has been duly given to the Company
of the intention to propose him at the meeting for
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appointment as a member of the Board.
DISQUALIFICATION OF MEMBERS OF THE BOARD

53. The office of Member of the Board shall be vacated if the
membars -

(a) becomes Dbankrupt or makes any arrangement or
compogition with his creditors generally; or

{(b) he becomes prohibited from being a Member of the
Board by reason of any order made under Sections 295 to
299 of the Act; or

(c) he becomes incapable by reason of mental disorder,
illness or injury of managing and administering his
property and affairs; or

(d) he resigns his office by notice in writing to the
Company; or

(e) bhe is directly or indirectly interested in any
contract with the Company and fails to declare the nature
of his interest in manner reguired by Section 317 of the
Act; or

(f) 1is requested to resign by a resolution of the Board
passed by a three fourths majority of the Members present
at a Meeting of which at least fourteen days notice in
writing indicating the intention to propose such
resolution shall have been given; or

(g) is absent from more than half the meetings of the
Board in any period of 12 consecutive months, and the
Board resolves that his office be vacated.

54. The Company may by ordinary resolution, of which special
notice has been given in accordance with Section 279 of the
Act, remove any member of the Board before the expiration of
his period of office notwithstanding anything in these
Articles or in any agreement between the Company and such
member of the Board.

PROCEEDINGS OF THE BOCARD

55. The Board may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think
fit. OQuestions arising at any meeting shall be decided by a
majority of votes. In the case of an equality of votes the
chairman shall have a second or casting vote. A Member of the
Board may, and the secretary on the requisgition of a member of
the Board shall, at any time summon a meeting of the Board.
It shall not be necessary to give notice of a meeting of the
Board to any Member of the Board for the time being absent
from the United Kingdom.
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56. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board, and until so £ixed
shall be four, one of whom shall be an Honorarxy Officer of the
Board elected under Article 66..

57. The continuing members of the Board may act
notwithstanding any vacancy in their body, but, if and so long
as their number is reduced bhelow the number fixed by or
pursuant to the Articles of the Company as the necessary
quorum of members of the Board, the continuing Member or
Members of the Board may act for the purpose of increasing
the number of Members of the Board to that number, or of
gummoning a General Meeting of the Company, but for no other
purpose.

58. The Chairman of the Board ({(or in his absence the Vice-
Chairman) shall be entitled to preside at all meetings but if
at any meeting neither the Chairman nor the Vice-Chairman is
present within five minutes of the appointed time, or it
present is unwilling to preside, the members of the Board

present may choose one of their number to be Chairman of the
meeting.

59. The Board may delegate any of their powers to committees
consisting of such persons ag they think fit; any committee so
formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the
Board and shall report all acts and proceedings to the Board
as soon as is reasonably practicable.

60. The Board shall appoint a chairman and deputy chairman of
each committee, provided that the chairman shall be a member
of the Board; if at any meeting the chairman is not present
within five minutes after the time appointed for holding the
game, the deputy chairman shall act as chairman of the
meeting.

§1. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a
majority of votes of the members present, and in the case of

an equality of votes, the chairman shall have a second or
casting vote.

62. All acts done by any meeting of the Board orxr of a
commi.ttee of the Board, or by any person acting as a Member of
the Board shall notwithstanding that it be afterwards
discovered that there was gome defect in the appointment of
any such Member or person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a
Member of the Board.

63. A resolution in writing, signed by all the Members of the
Board for the time being entitled to receive notice of a
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meeting of the Board, shall be as valid and effectual as if it
had been passed at a meeting of the Board duly convened and
held. Any such resclution in writing may consist of two or

more documents in like form each signed by one or more of such
Members.

64. In addition to its power to establish committees the
Board may establish advisory committees comprising persons
some or all of whom are not Members of the Board. The Board
may not delegate any of its powers to any such advisory
committee which shall act merely in an advisory capacxty The
chairman and deputy chairman of each advisory committee shall
be appointed in accordance with the terms of Article 6o abuve,

HONORARY OFFICERS

65. The Company in Annual General Meeting shall have power to
appoint and remove such person or persons as it shall think
fit to be the President, Deputy President, one or more Vice-
Presidents, Patron or Patrons and Vice-Patrons of the Company,
provided that the persons to be appointed President and Deputy
Pregident shall be members of the Board.

66. The Board shall elect bi-annually or for such other term
as the Board may determine from amongst its members a
Treasurer, Deputy Treasurer and such other Honorary Officers
as the Board may decide, each of whom shall hold office until
commencement of the second meeting of the Board after the
Annual General Meeting next following his appointment when he
shall retire Provided that the Board may by a majority vote
remove any such Honorary Officer so elected prior to the
expiry of hig elected term. An Honorary Officer so retiring
shall (so long as he remains a member of the Board) be
eligible for re-election. The President and Deputy President
of the Company app01nted pursuant to Article 65 above shall
also be appointed Chairman and Deputy Chairman respectively of
the Board.

SECRETARY

67. Subject to the provisions of the Act the secretary shall
be appointed by the Board for such term, at such remuneration
and upon such conditions as they may think £it; and any
secretary so appointed may be removed by it. Provmded always
that no Member of the Board may occupy the salaried position
of secretary.

68. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Member of the Board
and the secretary shall not be satisfied by its being done by
or to the same person acting both as a Member of the Board and
ag, or in place of, the secretary.

THE SEAL
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69. The Board shall provide for the safe custody of the seal,
which shall only be used by the authority of the Board or of a
committee of the Board authorised by the Board in that behalf,
and every instrument to which the seal shall be affixed shall
be signed by a Member of the Board and shall be countersigned
by the secretary or by a second Mrmber of the Board or by some
other person appointed by the Board for that purpose.

ACCOUNTS

70. The Board shall cause accounting records to be kept in
accordance with the provisions of the »Act. The accounting
records shall be kept at the registered office of the Company
or, subject to Sections 222(1) and 222(2) of the Act at such
other place or places as the Board thinks fit, and shall
always be open to the inspection of the officers of the
Company .

71.. The Board shall from time to time determine whether and
to what extent and at what times and places and under what
conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of
members not being Members of the Board, and no member (not
being a Member of the Board) shall have any right of
inspecting any account ox book or document of the Company
except as conferred by statute or authorised by the Board or
by the Company in General Meeting.

72. The Board shall from time to time in accordance with the
provisions of the Act, cause to be prepared and to be laid
before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts {(if any) and reports
ags are referred to in those sections.

73 A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid
before the Company in General Meeting, together with a copy of
the auditor's report, and Board report, shall not less than
twenty-one days before the date of the meeting be <ent to
every member of, and every holder of debentures of, the
Company. Provided that this Article shall not require a copy
of those documents to be sent’ to any person of whose address
the Company is not aware or to more than one of the joint
holders of any debentures.

AUDIT

74, Auditors shall be appointed and their duties regulated in
accordance with the relevant provisions of the Act.

NOTICES
75. A notice may be given by the Company to any member either

personally or Dby sending it by post to him or to hisg
registered address, or (if he has no registered addregs within

CAWEI301S




22

the United Kingdom) to the address, if any, within the United
Kingdom supplied by him to the Company for the giving of
potice to him. Where a notice is sent by post, service of the
notice shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice, and to
have been effected in the case of a notice of a meeting at the
expiration of 48 hours after the letter containing the same is
posted, and in any other case at the time at which the letter
would be delivered in the ordinary course of post.

76. Notice of every general meeting shall be given in any
manner hereinbefore authorised to:-

{a) every member except those members who (having no
registered address within the United Kingdom) have ot
supplied to the Company an address within the United
Kingdom for the giving of notices to them;

(b} every person being a legal personal representative
or a trustee in bankruptcy of a member where the member
but for his death or bankruptcy would be entitled to
receive notice of the meeting; and

(¢) the auditor for the time being of the Company; and
(d) each Member of the Board.

No other person shall be entitled to receive notices of
General Meetings except as provided for in Article 77 below.

77. TNotice of every Annual General Meeting of the Company may
be given by the Company to any Donox or Subgcriber, other than

* a2 Donor or Subscriber who iz a member in which case Article 75

shall apply, by means of an announcement in the Trade Press to
be made not less than 21 days before the date of the Annual
General Meeting. The Notice sghall specify the place, the day
and the hour of the meeting and, din the case of gpecial
buginess, an address £from where details of the gpecial
business can be obtained.

DISSOLUTION

8. Clause 7 of the Memorandum of Association relating to the
winding up and dissolution of the Company shall have effect as
if the provisions thereof were repeated in these Articles,

79. Subject to the provisions of the Act, every member of the
Committee or other officer, employee or auditor of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given in his
favour or in which he is acguitted or in connection with any
application in which relief is granted Eto him by the court
from liability £for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company.

CAVWKW3I0135




23

Names and Addresses of Subscribers

JOHN AUSTEN NELSON-JONES
Lincoln House

296/302 High Holborm
London WCLV 7JL

ANTHONY MASKREY FISHER
Lincoln House

296/302 High Holborn
London WC1V 7JL

Dated the 27th day of July 1587
Witness to the above Signatured:
J A Wallace

Lincoln House

296-302 High Helborn
London WC1V 7JL
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