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29" July 2024
Dear Brothers,

As all brothers should know at the recent Great Britain National Conference held in Kenilworth
on Saturday 11th May the following motion was passed by those brothers present in person
or attending by Zoom with the requisite 200 brothers in favour. “/t is proposed that: GBNC
becomes an incorporated body and that GBNC is authorised to take the necessary steps to
enable this objective to be achieved in an optimal way.” Consequently, this motion is now to
be put to the membership for a vote and should it pass with a 55% majority of those voting it
will be incumbent upon us to implement the proposal.

The attached papers are provided to assist you in deciding whether or not to support the
motion. In addition, GBNC has asked that the National Vice President (as Chair of a Task &
Finish Group of GBNC) and | to summarise the position to enable brothers to make an informed
choice when voting.

We believe the issue breaks into two parts:-

The first is that GBNC provides all its members with limited liability protection. It is believed
that this can be achieved by registering a company limited by guarantee with no share
capital, where within the constitution each member would be liable to pay into the company
a fixed nominal amount of no more than £1.00 if it went ‘bust’ This would protect members’
personal assets.

The second is that the corporate structure is “optimal”. The assets of Circles and Provinces
should be included in this structure in a way that protects them for the benefit of

Provinces & Circles, so they are not assets of the company. This would protect the assets of
Circles and Provinces. The opposers believe this second part would create an administrative
annual burden, which the proposers refute. There is no estimate of the annual cost (of
obtaining all Circle and Province accounting costs or penalties (late filing related). Based on
internal GBNC member corporate law advice, the assets could be protected by being placed



in trust with the company for the benefit of the members of the relevant Circle or Province. As
the beneficial interests to those assets would not be the Company'’s, they would not form
part of the Company’s income or assets for accounting purposes. In this case, external
estimates are a one- off cost of £5,000 (£1 per member) and annual filing fees of about £200
plus V.AT.

Should the motion pass with the necessary 55% majority then GBNC would take the
necessary professional advice to obtain accurate costs related to the incorporation and if they
are more expensive than we believe we would request that the membership formally approve
them before implementing the decision. We will if the motion is passed inform the brotherhood
as to how the funding of the proposed changes will be managed as it is likely that circles will
be asked to bear the additional cost of the incorporation.

Please therefore read carefully all the information provided and participate in the vote.

Yours fraternally,

Andrew Sowerby Gerry WlcCormack

Andrew Sowerby Gerry McCormack
Great Britain National President Great Britain National Vice President
Chair Task & Finish Group



