FILE COPY
g5

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2945728

The Registrar of Companies for England and Wales hereby certifies that
PRO-MOTCR

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 5t July 1294
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For the Registrar of Companies

COMPANIES HOUSE

RCO07B
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‘Statutory Declaration’of compliance

COMPANIES FORM No. 12

with requirements on application
for registration of 2 comipany

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

To the Registrar of Companies For official use  For official use
(Address overleaf) I" - 'I' - 'I' - ﬁl I‘
e o e -k e ol

Name of company

7\
r O - Mot or

L M ITIN WILLIAM MACHAN

of 4. LAWRENCE ROAD

OVE

EAST SUSSEX BN3Z 50E

co solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
fperson named as director or secretary of the company in the statement delivered to the registrar
under section 10(2}]t and that 2l the requirements of the above Act in respect of the registration of the
above company and of matters precedent =nd incidental to it have been complied with,

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

provisions o&:the Statutory Declarations Act 1835
ARRINGTON & WHIT! M S

122 MARLBOROUGH ™ o
FRIGHTON RNT NN

Deciared at Declarant t0 sign below

the 2Ny 1 day of June
A N

One thousand nine hundredrar'd w s \J\J

before me <l L\j Z {

c )

A Commissioner for Oaths or Notary Public or Justice of UQ

the Peace or Solicitor having the powers conferred on a

Commissioner for Caths.

Presaentor’'s name address and For official Use

reference (if any!}: New Companies Section Post room
lADNETEIN!

| AB5 RECEIPT DATE:25/05/94
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from the requirement to use
the word “limited” or its Welsh
equivalent

: 5

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

For official use  Company number

r=T=T="

L e e

Name of company

* Plo- motofl, -
L LA v L T AT s
, 7 . -
of _ L} P R enCe LAY
) 7

A e -

& [Soiicitor engaged in the formation of the above-named company)(person named as director or
secretary of the above company in the statement delivered under section 10 of the above Actjt do
solemniy and sincerely declare that the company complies with the requirements of section 30(3) of the
above Act.

And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the

Statutory Declarations Act 1835.

Declared at _ FAALAINETIYY A WiH e Derlarant to sign below
tha ot pae ey /oﬁffc’;. YO e
Ao (W
m LA gayof_ Sma

1
Une thousand nine hundred and V'-&(’{ /?—uf //’ /
before me \/\"L//\)) 7 /, 1 //'/ /,
A Commissioner for Oaths or’'Notary Public or Justice of /\./ {ép; /K./\,,
the Peace or Solicitor having the powers conferred on a / / -

Commissioner for Qaths

Presenter’s name address and For official Use
reference (if any): New Campanies Section Post room
IRDLJEUEIX-I
ABS RECEIPT DATE:58/06/94
i Gu_ -+ Jordan & Sons Limited )

121 51 Thomas Street, Bsio) BS1 645 Tel 0272-230600 Telex 449119 2.89




COMPANIES HOUSE
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Statement of first directors and
secretary and intended situation
This form should be campleted in black. Df registered Ofﬁce

For official use

Company name {in full)

Registered office of the company on
incorporation.

43 LAWRENCE ROAD

Post town

HOVE —
County/Region

EAST SUSSEX

Postcode

__ BN3BOE . _ENGLAND
if the momorandum is delivered by an

agent for the subscribers of the
memorandum mark ‘X' in the box E
opnosite and give the agent’'s name
and address.

Name BRIGHTON FORMATIONS LIMITED
43 LAWrﬁ:rr. ROAL

Post town HOVE

ml" m ” ’l l’ i Counifegion ZAST SUSSEX
' | Postcode '3N3 5QE - ENGLAND

*ADUEB219¥

ABS RECEIPT DATE:29/06/94

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Postcode

Telephone o B _ Extension




Company Secretary (secrow1-5)

Name ‘sylemite | ©s_ BRIGhION SECRETARY LiMITED
Forenames
Surname
*Honours etc
Previous forenames
Previous surname o e ) ) ) ]
R - - y

Address ab. 23 LAWEURENCE ROAD

Usuai residential address must be given.

In the case of a corporation, give the
registered or principal oftice address. Post town i ("l \f

Cim

County/Region r : ST SUC\SEX I
Postcode CINg SQECOUMENGLA%D o

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

S
Consent signature Signed _ : L; " m_‘q bl wehnlf ’)‘f Date ﬂ (, /1
N

Birectors (secno 1 - 3) Z/
Please list directors in alphabetical order. -
Name “StylefTile | €D, ~ BRIGHTON DIRECTYOR LIMITED ]

Forenames

Surname

*Honours etc

Previous forenames

Previous surname L gpENLE f{Jr}\D
Address AD )
Usual residential address mus! be given. . .L0OVE
In the case of a corporation. give the .
registered or principal office address. Posttown :AST SUSSEK

Counry/Region. _BN3 50F ENGLAND

Postcode ) Country _ |

Date of birth poi _ ) | _ , Nationality VNA: , |

Business occupation .OC_ 7 - |
Other directorships oD

* Voluntary details I consent lp aaet as dnrect&{iﬁ]l\hﬂpany named on page 1

or and on behalf of (u [\
Consent signature | Signed RRIGHTON DIRECTORBskTD ‘f‘

Page 2




Directors (continued)

{Seenotes | - 5}

Name *StyleATitle
Forenamas
Surname
*Honours elc
Previous forenames
Previous surname
Address
Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address. Post town
County/Region
Postcode ‘ Country
Date of birth : DOj -_ B : . Nationality ’Nﬁ

Business occupation QC

Other directorships OD: )

* Voluntary details 1 censent to act as director of the company named on page §

Consent signature Signed

A : ) ; :\
/ \v (JL/‘V/\/LLQ‘_JKN\

subecribers., Signature of agent on behaif of all subscribers

Delete if the form
is sigred by the

Signed
Delete if the form ’
is signed by an

agent on behalf of
aii the subscribers. Signed

All the subscribers
must sign either Signed
petsonally or by a
IeIson or persons
‘anthorised to sign
for them.

Signed

Signed




Company Number:

The Companies Acls 1985 to 1982

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM o
AND ARTICLES o
OF ASSOCIATION ~ .

PRO-MOTOR

Incorporaled the

| IH i M’

_ “ADWEV2IYs ,
f : ABS RECEIPT DATE: 29/95/‘"«? -
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THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAFITAL

MEMORANDUM OF ASSOCIATION OF

PRO-MOTOR

The Company's name is "". pro-Moter

The Company's registered office is to be situaled in England and Wales.
The Company's objecls are:-

To represent and promote the interests of car owners and
drivers, motor cyclists and users of other forms of
private and commercial motorized vehicles.

To support better vehicle design and safety.

To support higher standards of motor vehicle design,
efficiency, economy, performance and improved emissions
standards.

To support better standards of driver training.

To monitor road construction and maintenance, including
spending levels, levels of taxzation and the cost of

motoring generally.

To menitor road traffic legislation, enforcement and
penalties.




In furtherance of the above objects but not furlher or olherwise the Company shall
have the following powers.-

(1)

To publicise the company's aims and findings and to make
representations to governments, local authorities,
research organizations, to members of parliament, members
of the european parliament, and to all competent groups,
authorities, corporations, clubs, associations,
manufacturers, importers, traders, dealers and
individuals.

To establish contacts with and form associations with
like minded individuals, groups, clubs and corporations
within the United Kingdom, operating in other european
unions wember states and elsewhere witk . view to
furthering the objects of the company.

To establish contacts with the press, meciu, motoring
assoriations, other pressure groups, motor vehicle
manufacturers, importers, traders and dealers.




_ () Subject lo such consents as may be required by iaw, to borrow and
raise money for the furtherance of the objects of iz Coy ipany in sdch manner and
on such security as the Company may think fit.

)  Toraise funds and to invite and receive contributions from any person
or persons whalsoever by way of subscription, donation or otherwise provided that
this shall be withou! prejudice to the ability of the COmpany to dizclaim any git
legacy or bequest in whole or in part in such circumslances as the Company ma);
think fit and provided also that the Company shall no| underlake any permanent
trading activilies in raising funds for the above mentiongd charitable objects

_ €) To lend money and give credit to, to take security for such loans or
credit from, and to guarantee and become or give Security for the performance of
conlracts and obligations by, any person or company.

‘(0) To draw, make. accepl. endorse. discounl, execute and issue
promissory notes, bilis of exchange. bills of lading, warrants, and other negoliable
transferable. or mercantile instruments. '

(&}  To subscribe for either absolutely or condilionatly or otherwise acquire
and hold shares. stocks, debentures, debenlure slock or other securilies or
obligations of any other company.

€)  Toinvestthe moneys of the Company nol immedialely required for the
furtherance of its objects in or upon such investmenlts, securities or property as may
be thoughit fit, subjecl neverlheless to such conditions (if any) and such consents (il
any) as may for the lime being be :.mposed or required by law.

€) To purchase, take on lease or in exchange, hire or otherwise acquire
any real or personal property and any rights or privileges and to conslrucl, maintain
and alter any buildings or erections which the Company may think necessary for the
promolion of its objecls.

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

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

(@) To make all reasonable and necessary provision for the paymentl of
pensions and superannuation ‘0 or on behall of employees a2nd their widows and
other dependants.

(&) To make paymenistowards insurance for any Direclor, officer or Auditor
agains! any liability as is referred to in Seclion 310(1} of the Act.

& 7o subscribe to, become a member of, or amalgamale or co-operale
with any other charitable organisation, instituiion, society or body not formed or
established lor purposes ol profit {whether incorporated or not and whether in Greal




- Britain or Northern Ireland or elsewhere) whose objects are whally or in par similar
to those of the Company and which by its constitution prohibils the dislribution of ils
income and property amongst ils members to an extent at least as greal as is
imposed on the Company under or by virtue of Clause 4 hereof and ic purchase or
cltherwise acquire and undertake all such pant of the property, assels, liabilities and
engagements as may lawfully be acquired or undertaken by the Company of any
such charitable organisation, institution, society or body.

{n To establish and support or aid the establishment and support of any
charitable trusts, associations or institutions and to subscribe or guarantee money
for charitable purposes in any way connected with or calculated to further any of the
objects of the Company.

&) To do all or any ol the things hereinbefore authorised either alone or in
conjunclion with any other charitable organisation, institution, society or body with
which this Company is authorised o amalgamate.

€ To pay all or any expenses incurred in conneclion with the promotion,
formation and incorporation of the Company.

® To do all such other lawful things as are necessary for the attainment
of the above objects or any of tham.

Provided that:-

(a) Incase the Company shall take or hold any property which may
be subjectto any trusts, the Company shall only deal with or invest the same in such
manner as allowed by law, having regard to such trusls.

(b)  The objects of the Company shall not extend to the regulation of
relations between workers and employers or organisations of workers and
organisations of employers.

(c) Incasethe Company shalltake or hold any property subjectto the
jurisdiction of the Charity Commissioners for England and Wales, the Company shall
not sell, mortgage, charge or lease the same without such authority, approval or
consenl as may be required by law, and as regards any such property the Council
of Management or Governing Body of the Company shall be chargeable for any such
property that may come inlo their hands and shall be answerable and accountable
for their own acts receipts neglecls and defaults, and for the due administration of
such property in ihe same manner and to the same exient as they would as such
Councii of Management or Governing Body have bzen if no incorporalion had been
eflecled, and the incorporation of the Company shall not dirninish or impair any
control or authority exercisable by the Chancery Division or ihe Charity
Commissioners over such Council of Management or Governing Body but they shall
as regards any such property be subject joinlly and separalely to such contro! or
authority as if the Conipany were not incorporated.

4. The income and property of the Company shall be applied solely towards the
promotion of its objec!s as sel forth in this Memorandum of Association and no
poriion thereof shall be paid or transferred, directly or indireclly, by way of dividend,




bonus or otherwise howsoever by way o! profit. to members of the Company, and no
member of its Council of Management or Governing Body shall be appointed to any
office of the Company paic by salary or fees or receive any remuneration or other
benefil in money or money's worih from the Company.

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

() of reasonable and proper remuneralion to any rnember, officer or
servant of the Company (not being a member of its Council of Management or
Governing Body) for any services rendered to the Company; '

(b) of interest on money lent by any member of the Company or of its
Council of Management or Governing Body at a reasonable and proper rate per
annum not exceeding 2 per cent less than the published base lending rate of a
clearing bank to be selecled Sy the Council of Management or Governing Body or
3 per cent whichever is the greater;

(c) of reasonable and proper rent for premises demised or fet by any
member of the Company or of itls Council of Managemen! or Governing Body;

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

(e} to any member of its Council of Management or Governing Body of
reasonzble and proper out-of-pockel expenses.

5. The liability ol the members is limited.

6. Every meinber of the Company undertakes to conlribule such amount as may
be required (not exceeding £1) to the Company's assels il it should be wound up
while he is a member, or within one year after he ceases to be a member, for
payment of the Company's debts and fiabililies coniracled before he ceases to be
a member, and of the cosls, charges and expenses of winding up, and for the
adjustment of the rights of the contribulories among themselves.

7. If upon the winding-up or dissolution of the Company there remains, after the
satisfaction of all its debts and liabilities, any property whatsoever, the same shall
not be paid to or distributed among the members of the Company, but shall be given
or transferred to some other charitable institution or institutions having objects
similar to the objects of the Company, and which shall prohibit the distribution of its
or their income and property to an extent at ieas! as great as is imposed on the
Company under or by virtue of Clause 4 hereaof, such institution or institutions to be
determined by the members ol ihe Company at or before the time of dissolution, and
il and so far as effect cannot be given to such provision, then o som¢ other
charitable object.




We the several persons whose names and addresses are subscribed, are
desirous of being formed into a company in pursuance of this
Memcrandum of Associaticon and wc respectively set out our respective
names.

NAMES, ADDRESSES AND DESCRIPTION OF
SUBSCRIBERS

BRIGHTUN DIRECTOR LIMITED
43 LAWRENCE ROAD

HOVE

EAST 3USSEX

BN3 BOE ENGLAND

{
i
|

A / /
[ 1 {
i’ ‘\: j / J /\‘ /\ J‘\
For and on behalf of \/ A i~

BRIGHTON DIRECTOR LTD .tivuve i nna.

BRIGHTON SECREZTARY LIMITED
43 LAWRENCE ROAD

HOVE

EAST SUSSEX

BN3 5QE ENGLARD

o
i

\
For and on behalf of \j\J\jJ —

L

BRIGHTON SECRETARY LTD L. ¥.. it nnrnns

\ i
! {2 P
Dated this bﬁés;’ G;E;- day of XAJL 199 4

WITNESS to the above signatures
MR ET I udan

-\ wa 'n,e./c.( ,‘,cl‘w B




THE COMPANIES ACTS 1985 to 1983

CGCMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

PRO-MOTOR

INTERPRETATION

1. In these Articles:-

“the Acl” means the Companies Act, 1885, but so ihat any reference to any
provision of the Act shall be deemed {o include a reference to any statutory
modificelion or re-enaciment of that provision for the time being in force.

"the Council" mearns the Council of Managemert of the Company.

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

"secrelary” means any person appoinied 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 conltrary inlention appears. be
construed as including relerences to prinling, lithography, photography, and other
modes wi representing of reproducing words in a visible form.

Unless the context olherwise requires, words or expressions contzined in these

Articles shall bear the same meaning as in the Act or any slatutory modification or
re-enactment thereol for the time being in force.

OBJECTS

2. The Company is established for the objects expressed in the Memorandum
of Associalion.




MEMBERS

3. The subscribers to the Memorandum of Association and such other persons
as the Council shall admif to membership shall be members of the Company. Every
member of the Company shall either sign a written consent to become a member
or sign the register of members on becoming a member.

4. Unless the members of the Council or the Company in General Meeting shall
make cther provision pursuant to the powers contained in Article 66, the members
of the Council may in their absolute discretion permit any member of the Company
to retire, provided (regardless of any other provision pursuvant to Ariicle 66) that after
such relirement the number of members is not less than three.

GENERAL MEETINGS

S. Subjecl to the provisions of any elective resolution of the Company for the time
teingin force, the Company shall in each year hold a2 General Meeling as iis Annual
General Meeting in addition to any other meelings in that year, and shall specify the
meeling as such in the nolices calling it and not more than fifteen months shall
elapse between the dale ol one Annual General Meeling 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 its incorporation, it need not hold it in the year of
its incorporalion or in the following year. The Annual General Mzeting shali be held
at such time and place as the Council shail appoint. All General Meelings other than
Annual General Meetings shalt be called Extraordinary General Meelings.

8. The Council may. whenever they think fit, convene an Extraordinary General
Meeling, and Extraordinary General Meetings shall also be convened on such
requisition, or, in default, may be convened by such requisitionists, as provided by
Section 368 of the Acl. if at any time there are not within the United Kingdom
sufficient members of the Council capable of acting to form 2 quorur, any member
of the Counci! or any two members of the Company may convene an Extraordinary
General Meeling in the same manner as nearly as possible as that in which
meelings may be convened by the Councit.

NOTICE OF GENERAL MEETINGS

7. An Annual General Meeting and a meeling called for the passing of a special
resolution shall be called by twenty-one days' notice in writing at the leasl, and a
meeling of the Company other than an Annual General Meeling 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 is given, and shall specity the place, the day
and the hour of meeling and, in case of special business, the general nature of that
business and shall be given, in manner hereinafler mentioned or in such other
manner, if any, as may be prescribed by the Company in general meeling, to such
persons as are, under the Articles of the Company, entitlec to receive such niotices
from the Company:




Provided thal a meeting of the Company shall, notwithslanding that it is cailed by
shorler notice than that specified in iitis Article be deemed te have been duly called
if it is so agreed:-

(a) inihe case of a meeting called as the Annual General Meeting. by zll
the members entilled lo attend and vole thereal; and

(b) in the case of any other meeling, by a majority in number of the
members having a right to attend and vote at the meeling, being a majority logether
representing {subject to the provisions of any elective resolution of the Company lor
the time being in force) not less than ninety-five per cent. of the total voting rights at
that meeling of alt the members. '

8. The accidental iission to give nofice of a meeling lo, or the non-receipt of
notice of a meeting by, any person enlilled to receive nolice shall not invalidale the
proceedings at that meeling.

PROCEEDINGS AT GENERAL MEETINGS

9. No business shall be transacted at any General Meeting unless a quorum of
members is presenl at the time when the meeting proceeds to business; save as
herein otherwise provided, three members present in person or one-tenth of the
membership, whichever shall be the greater shall be a quorum. i within hall an hour
from the time appointed for the meeting a quorum is not present, the meeling, 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 {o such other day and al such other time and place as the Council may
determine.

10. The chairman, if any, of the Council 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 fiffleen minutes afier the time appointed for the holding of the
meeling or is unwilling to act the members of the Council present shall elect one of
their number to be chairman of the meeling.

11. it at any meeting no member of the Council is willing to acl as chairman or if
no member of the Council is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall choose one of their number lo
be chairman of the meeting.

12.  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 meeling from time to
time and from place to place, bul no business shall be transacted at any adjourned
meeling 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 meeling shall be given as in the case of an original meeling. Save
as aforesaid it shall not be necessary lo give any notice of an adjournment or of the
business to be transacled at an adjourned meeting

e



13. At any Genera! Meetling ~ resolution put to the vole of the meeling shall be
decided on a show of hands unless a poli is (before or on the declaration cf the
result of the show of hands) demanded:-

(a) by the chairman; or
(b} by at least two member= present in person or by proxy; or

(c) by any member or members presen! in person or by proxy and
representing not less than one-tenth o! the tota! voling rights of all the members
having the right to vole 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 o that effect in the book containing the minutes of proceedings
of the Company shall be conclusive evidence of the fact without proof of the number
cr proportion of the votes recorded in favour of or against such resolution.

The demand for a poli may be withdrawn.

14. Excep! as provided in Article 16, if a poll is duly demanded it shall be taken
in such manner as the chairman directs, and the resull of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

15. In the case of an equality of votes, whether on a-show of hands or on a poll,
the chairman of the meating at which the show of hands takes place or at which the
poll is demanded, shall be entitied lo a second or casling vole.

18. A poll demanded on the eleclion 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 ihe meeling directs, and any business
other than that upon which 2 poll has been demanded may be proceeded with

pending the taking of the poll.
VOTES OF MEMBERS
17. Every member shall have one vole.

18. A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vole, whether on a show of hands or
on a poll, by his commitiee, receiver, curator bonis or other person in the nature of
a commitiee, receiver, or curator bonis appointed by that courl, and any such
committee, receiver, curalor bonis or other person may, on a poll, vole by proxy.

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

20. (a) Any member of the Company enlilled to attend and vole at a General
Meeting shall be entitied to appoint another person {whether a member or not) as
his proxy to attend and vote instead of him and any proxy so appoinied shall have
the same right as the member to speak at the Meeting.



(b) On a po" votes may be given either personally or by proxy.

21.  The instrument appointing a proxy shall be in wriling under the hand of the
appointor or of his attorney duly authorised in wriling, or, il the appoinlor 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.

22 The instrument appointing a proxy and the power of attorney or other authority,
it any, under which itis signedor a notarially cerified copy of that power or authority
shall be deposited al the registered office of the Company or at such other place
within the United Kingdom as ic specified for that purpose in the notice convening
the meeting, nct less than 48 hours before the lime for holding the meeling or
adjourned meeling ai 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.

23.  An instrument appointing a8 proxy shall be in the following form or a form as
near therelo as circumstances admit:-

" Limited.

1"We of in the County of being a

member/members of the above named Companv, hereby appoint of

or failing him of as my/our proxy to vole

for me/us on my/our behalf ai the {(Annual or Extraordinary, as the case may

be) General Meeting of the Company to be held on the day of
19 , and al any adjournment thereof.

Signed this day of 19
24,  Where it is desired to atiord members an opportunity of voting for or against
a resolution the instrument appoinling a proxy shall be in the following form or a form
as near therelo as circumstances admit:-
" Limited.
iWe of in the County of being a
member/members of the above named Company, hereby appoint of
or failing him of as my/our pracy o vole
{for me’us on my/our behalf at the (Annual or Extraordinary, as the case may
be) General Meeting of the Company 1o be held on ihe day of
19 , and at any adjournment thereof.
Signea this dav of 19 "

This form is to be used Tin favour of the resolution.
against

Unless otherwise instructed, the proxy will vote as he thinks fit.
*Strike out whichever is not desired.”

25. The instrument appointing a proxy shall be deemed to confer authority 1o
demand or join in demanding a poil.

10




28. A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithslanding the previcus death or insanity of the principal or revocation of
the proxy or of the authority under which the proxy was execuled, provided that no
intimation in wriling of such dealh, insanity or revocation as aloresaid shall have
been received by the Company at the oflice belore the commencement of the
meeling or adjourned meeling al which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

27. Any corporation which is a member of the Company may by resolution of its
Council or other governing body authorise such person as it thinks fit to act as ils
represenlative at any meeting of the Company, and the person so authorised shall
be sntilled to exercise the same powers on behall of the corporation which he
represents as that corporation could exercise if it were an individua! member of the
Company. -

COUNCIL OF MANAGEMENT

28. The maximum number of the members of the Council shall be determined by
the Company in General Meeling, bul unless and until so fixed there shall be no
maximum number and the minimum number of members of the Council shall be
three. ’

29. The members of the Gouncil shall be paid &all reasonable travelling, hotel and
other expenses properly incurred by them in attending and returning from meelings
o! the Council or any committee of lhe Council or General Meetings of the Cempany
or in connection with the business of the Company.

BORROWING POWERS

30. The Council 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, debenlure stock and other securities, whether outright or as
security for any debt, liability or obligation of the Company or of any hird party
subject to such consents as may be required by law.

POWERS AND DUTIES OF THE COUNCIL

31. (a) Thre business of the Company shall be managed by the Council, who
may pay all expenses incurred in promoting and regislering the Company, ancd may
exercise all such powers of the Company as are not, by the Act or by these Anticles,
required to be exercised by the Company in General Meeting, subject nevertheless
to the provisions of the Act or these Aricles and to such regulations, being not
inconsistent with the aforesaid provisions, as may be prescribed by the Company
in Genera! Meeting; but no regulation made by the Company in General Meeling
shall invalidate any prior act of the Council which would have been valid if thal
regulation had not been made.

(b) In the exercise of the aforesaid powers and in the management of the
business of the Company, the members of the Council shall always be mindiul thal
they are charity trustees within the definition of Section 46 of the Charities Act 1960
as the persons having the general control and management of the administration of
a charity.
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32. All cheques. promissory noles, drafls, bills of exchange and other negotiable
instruments. and all receipls lor moneys paid {o the Company, shall be signed
drawn, accepted, endorsed or otherwise executed, as the case may be, in such
manner as the Council shall frem time to time by resolution determine.

33. The Counci! shall cause minutes to be made in books provided for the
purpose:-

(a) of all appointments of officers made by the Council;

(b}  of the names of the members of the Council present at each meeting
of the Council and of any commitiee of the Council;

(c) of allresolulions and proceedings al all meelings of the Company, and
of the Council and of committees of the Council.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

v

34. The ofiice of member of the Council shall be vacated il 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 Council by reason of
any order made under any provision of the Acl or any other statute or otherwise
becomes prohibited by law from being a member of the Council; or

(c) becomes incapable by reason of mental disorder, iliness or injury of
managing and adminislering his property and affairs; or

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

(e) is directly or indirectly inlerested in any conltract with the Company and
fails to declare the nature of his interest in manner required by Section 317 of the
Acl

35. A member of the Council shall not vote in respect of ary contract in which he
is inlerested or any matter arising thereout, and if he does so vote his vote shall not
be counted.

ROTATION OF MEMBERS OF THE COUNCIL

36. Al the first Annual General Meeting of the Company all the members of the
Council shall retire from office, and a! the Annual General Meeting in every
subsequent year one-third of the members of the Council for the time being or, if
their number is not three or a multiple of three, then the number nearest one-third,
shall retire from office.

37. The members of the Council to retire in every year shali be those who have
been longestin office since their last eleclion, but as between persons who became
members of the Counci! on the same day those to retire shall (unless they otherwise
agree among themselves) be determined by lol.

38. A retiring member of the Council shall be eligible for re-election.



39. The Company-at the meeling at which a member o! the Council retires in
manner aloresaid may fill the vacated office by elecling a persaen therelo, and in
default the retiring member of the Council shall. if ofiering himsell for re-election, be
deemed 10 have been re-elecled, 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 Council shall have been put 1o the meeting and lost.

40. No person other than a member of the Council retiring at the meeting shall
unless recommended by the Council be eligible for election 1o the office of member
of the Council at any General Meeling unless, not less than three nor more than
twenty-one days before the dale appointed for the meeting, there shall have been lefl
al the registered office of the Company nolice in wriling signed by a member duly
qualified to attend and vote at the meeting for which such nolice is given, of his
intention to propose such person for election, and also notice in writing signed by
that person of his willingness 1o be elected. :

41. The Company may fromtime{c time by ordinary resolution increase ot reduce
the number of members of the Council, and may also determine in whal rotation the
increased or reduced number is 1o go oul of office. .

42.  The Council shall have power at any time, and from time to time, to appoint
any person to be a member of the Council, either to fill a casual vacancy or as an
addition to the existing members of the Council, but so that the total number of
members of the Council shall not at any time exceed any maximum number fixed in
accordance with these Arlicles. Any member of the Council so appointed shall hold
office only until the next following Annual General Meeling, and shall then be eligible
for re-election, but shall not be taken inlo account in determining the members of the
Council who are to retire by rotation at such meeting.

43. 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 Council
before the expiration of his period of cHice notwithstanding anything in these Articles
or in any agreement between the Company and such member of the Council.

44. The Company may by ordinary resolution appoint another person in place of
a member of the Council removed from office under the immedialely preceding
Article. Without prejudice to the powers of the Council under Article 42 the Company
in General Meeting may appoint any person to be a member of the Council either
to fill a casual vacancy or as an additional member of the Council. The person
appointed to fill such a vacancy shall be subject to retirement at the same time as
if he had become a member of the Council on the day on which the member cf the
Council in whose place he is appoinled was last elecled a member of the Council.

PROCEEDINGS OF THE COUNCIL

45. The Council may meet together lor the despalch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any meeting
shall be dec Jed by a majority of votes. In the case of an equality of votes the
chairman shall have a second or casting vole. A member of the Council may, and
the secretary on the requisition of a member of the Council shall, at any time
summon a meeting of the Council. I shall not be necessary to give nolice of a
meeling of the Council 1o any member of the Council for the time being absent from
the United Kingdom.




46. The quorum pecessary for the ransaction of the business of the Council may
be fixed by the Council, and unless so fixed shali be three or one-third of the number
of members of the Council for the time being whichever shall be the greater number.

47. The continuing members of the Council 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 lo the Articles of the Company as the necessary quorum of members
of the Council, the continuing members or member of the Council may act for the
purpose of increasing the number of members of the Council to that number, or of
summoning a General Meeling of the Company, but for no other purpose.

48. The Council may elect a chairman of their meetings and deterniine ths seriod
for which he is to hold office; but, if no such chairman is elecled, or if at any meeling
the chairman is not present within five minutes afier the time appointed for holding
the same, the members of the Council present may choose one of their number to
be chairman of the meelting. '

49. The Council may delegate any of their powers to committees consisting of
such majority of members of their body as they thirk fit; any commitiee so formed
shallin the exercise of the powers so delegated conform to any regulations that may
be imposed on it by the Council and shall report all acls and proceedings to the
Council as soon as is reasonably practicable.

50. A commillee may elect a chairman of ils meetings; if no such chairman is
elected, or if at any meeling the chairman is not present within five minutes afler the
lime appointed for holding the same, the members present may choose one of their
number to be chairman of the meeling.

51. A committee may meet and adjourn as it thinks proper. Questions arising al
any meeting shall be determined by a majority of voles of the members present, and
in the case of an equality of voies the chairman shall have a second or casting vole.

52. All acts done by any meeting of the Council or of a commitiee of the Council,
or by any person acting as a member of the Council, shall notwithstanding that it be
afterwards discovered that there was some defect in the appoiniment of any such
member of the Council or person acting as aforesaid, or that they or any of them
viere disqualified, be as valid as if every such person had been duly appointed and
was qualified to be a2 member of the Council.

53. A resolution in writing, signed by ali the members of the Council for the time
being entitled to receive notice of @ meziing of the Council, shall be as valid and
effectual as if it had been passed at a meeting of the Council duly convened and
held.

SECRETARY

54. Subject to Section 13(5) of the Acl, the secretary shall be appointed by the
Council for such term, al such remuneralion and upon such conditions as the
Council may think fit, and any secretary so appoinlied may be removed by it
Provided always thal no member of the Council may occupy the salaried position of
secrefary.

55. A provision of the Act or these Arlicles requiring or authorising a thing to be
done by or to a member of the Council and the secretary shall not be satisfied by
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its being done by or 1o the same person acling both as member of the Council and
as, or in place ol the secrelary.

THE SEAL

s6. It the Company has a seal the Council shall provide for its safe custody and
it shall only be used by the authority of the Council or of 2 commitiee oi the Council
- authorised by the Council in that behalf, and every instrument to which lhe seal shall
be aHixed shall be signed by a member of the Council and shall be countersigned
by the secretary or by a second member of the Council or by some other person

appointed by the Council for the purpose.

ACCOUNTS

57. The Council shali cause accounting records to be keptin accordance with the
provisions of the Act.

58. The accounting records shall be kept at the registered oflice of the Company
or, subject to the provisions of the Act. al such other place or places as the Gouncil
thinks fit, and shall always be open to the inspection of the officers of the Company.

59 The Council shall from time to time determine whether and to what extentand
al what times and places and under what conditions or regulations the accounts and
books of the Company or any of them shall be open 1o the inspection of members
not being members of the Council, and no member (not being a member of the
Council) shall have any right of inspecling any account or book or document of the
Company except as conieriad by statute or zuthorised by the Gouncil or by the
Company in General Meeling.

60. Subjectto the provisions of any elective resolution of the Company for the time
being in force, the Council shall from time to time in accordance with the provisions
of the Act, cause 1o be prepared and to be laid belore the Company in General
Meeting such profit and loss accounts, balance sheels, group accounts {if any) and
reports as are referred to in those provisions.

61. Subjectlo the provisions of any elective resolution of the Company for the time
being in force. a copy of every balance sheel (including every document required
by law to be annexed thereto) which is to be jaid belore the Company in Generat
Meeting. together with a copy of the audiler's report, and Council's report, shall not
less than twenty-one days before the date of the meeling be sertlo every member
of the Company and every person entitled to receive notice of General Meelings of

the Company.

AUDIT

62. Auditors shall be appointed and their duties regulaied in accordance with the
provisions of the Act.



NOTICES

63. A notice may be given by the Company lo any member either personally or by
sending it by post to him or to his regislered address, or (if he has no registered
address within t1e United Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company ior the giving of notice to him. Where a nolice is
senl by posl, service of the notice shall be deemed to be eflecled by properly
addressing. prepaying and posting a letter conlaining the nolice, and to have been
elected in the case of a nolice of a meerling at the expiration of 24 hours after the
letler containing the same is posted, and in any cther case at the time at which the
letter would be delivered in the ordinary course of post.

64. Nolice of every general meeling shall be given in any manner hereinbelore
authorised to:-

(a) every mmember excep!t those members who (having no registered
address within the United Kingdom} have not supplied to the Company an address
within the United Kingdom for the giving of nolices to them;

(b) every person being a trustee in bankruptcy of a member where the
member bul for his bankrupicy wou!d be entilied to receive notice of the meeling;

(c) the auditors for the time being of the Company: and
(d) each member of the Council.
No other person shall be entitled to receive notices of Genera! Meetings.

DISSOLUTION

€5. Clause 7 of the Memorandum of Associalion relating to the winding up and
dissclution of the Company shall have effect as if the provisions thereof were
repeated in these Articles.

RULES OR BYE LAWS

66. (a) The Council may from lime to time make such Rules or Bye Laws as it
may deem necessary or expedient or convenient jor the proper conduct and
management of the Company and for the purposes of prescribing classes of and
conditions of membership, and in paricular bul without prejudice 1o the generality
of the foregoing, it may by such Rules or Bye Laws regulate:-

(i)  The admission and classification of members of the Company,
and the rights and privileges of such members, and the conditions of membership
and the terms on which members may resign or have their membership terminated
and the entrance fees, subscriptions and olher fees or payments to be made by
membhers.

(i) The conduct of members of the Company in relation to one
another, and to the Company's servants.

(ii) The setting aside of the whole or any part or parts ol the
Company's premises at any particular time or limes or for any particular purpose or
purpcses.
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(iv) The procedure at general meetings and meetings of the Council
and Committees of the Council in so far as such procedure is not regulated by these
presents.

(v)  And, generally, all such matiers as are commonly the subject
matter of Company rules.

{b) The Companyin General Meeling shall have power to alter or repeai the
Rules or Bye Laws and to make additions therelo and the Council shall adopt such
means as they deem sufficient to bring to the notice of members of the Company all
such Rules or Bye Laws, which so long as they shall be in force, shall be binding
on all members of the Company. Provided, nevertheless, that no Rule or Bye Law
shall be inconsistent with, or shall affect or repeal anything contained in, the
Memorandum or Articles of Association of the Company,

INDEMNITY

67. (a) Everymember of the Council or other ofiicer or Auditor of the Company
shall be indemnified out of the assets of the Compzny against all losses or liabilities
which he may sustain ur incur in or about the execction of the duties of his office or
otherwise in relation therelo, including any liability incurred by him in defending any
proceedings, whether civit or crirninal, in which judgment is given in his favour or in
which he is acquitted or in connection with any appiizalion under Section 727 of the
Actin which relief is granted to him by the Court, and no member of the Councit or
other afficer shall be liable for any loss, damage or misforiune which may happen
1o or be incurred by the Company in the execulion of the duties of his office or in
relation therelo. But this Article shall only have effect in so far as ils provisions aie
not avoided by Section 310 of the Act. '

(b) The members of the Council shall have power to purchase and maintain
for any member of the Council, officer or Auditor of the Company insurancc against
any such liability as is referred to in Section 310(1) of the Act.




NAMES ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

-
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