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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4659744

The Registrar of Companies for England and Wales hereby certifies that
SOLIHULL SAILING ACADEMY LIMITED

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 7th February 2003

i

*N04659744Q*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record ——

HCO07B




" Companies House
—— forthe record ——

Declaration on application for registration

Please complete in typescript,
or in bold black capitals.

CHFP000D

Company Name in full | 30, | iyl Saynine Ackpeny
b VAT

| Newud Winenw NEcson -Sn M
of 22 AsmunegH Kow Touinucl, B9 1A=

do solemnly and sincerely declare that | am a T [Solicitor engaged in the

1 Please delete as appropriate. formation of the company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

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

Declarant’s signature~4’l‘ = m T

Declared at
=

Day Month Year

on 2901l 1240105

. 0 . o — . —
@ Please print name. before me Y EN I i Ok e (‘_1 . 0087 . To

=g

T A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address, LR HITE
telephone number and, if available, €

a DX number and Exchange of
the persen Companies House should
contact if there is any query.

Vot dw

DX number-> -\« » DXexchange < (i VY .

When you have completed and signed the form please send it to the

ARKEBAISZN 0723 Registrar of Companies at:
COMPANIES HOUSE o 0208 .| Companies House, Crown Way, Cardiff, CF143UZ DX 33050 Cardiff
WAGLLFTaun 0891 for companies registered in England and Wales
COMPANIES HOUSE 31701108 or
Form revised June 1998 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotiand DX 235 Edinburgh




Compames House
—— for the record ——

Please complete in typescript,
or in bold black capitals.

CHFP000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on

the fnrm  The ~nntact information
r T
St
Al "AKEBRIgax 2
COMPANIES HOUSE 0670203
| ||'||'|'| I'.I'.I IIII I
LLulz 0290
A9
COMPANIES HOUSE 310103

First directors and secretary and intended situation of
registered office

SOL\HULIL SALLING ACATENY

LU TED

9. fAennied Rond

So L M

WesT Ylmanzs

Postcode

Postcode

4

M Necsen SniTh

224"71“/5!5&( Ao:”r? gm.m,uuﬁ

o‘lﬂa%tb%}l) Telg (LU 68{ G40/

DX numb_er DX exchange

Form April 2002

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary e notes 15
Company name

NAME *Style / Title

¥

23

80w Saminvt Acaltny Lim Ted

*Honours etc

Ma '

* Voluntary details Forename(s)

Surname

NCHAE C W’iauﬂm

Nzisenw - Gmiy

Previous forename(s)

Previous surname(s) [

tt Tick this box if the

has
address shownisa  Address

22 Asurcigr Rony

service address for
the beneficiary of a
Confidentiality Order

20 1 T L

granted under seclion
723B of the
Companies Act 1985

Post town

otherwise, give your

usual residentiat County / Region

NEST W{VLA!\)?S ’ Postcode lgq[ “’)rg

address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Country

ENgean

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

Consent |

Di reCtO rs {see notes 1-5)

Please list directors in alphabetical order

Date

/Ao /[/{7£t Qw7:’/63

NAME *Style / Title

*Honours eth

MA

Forename(s)

Wocel. Amdes

Sumame

Yo cose .

Previous forename(s)

W LA

Previous surname(s) F/U/A‘

tt Tick this box if the

address shown is a Address "

service address for the

2, HASELEY CRANGE

beneficiary of a
Confidentiality Order

Bilrm 100CLAH Z:AD+ /-ésaey

granted under section

723B of the Companies

Act 1985 otherwise, Post town

WALLIC

give your usual
residential address. In

County / Region
the case ofa

Postcode ‘ &YV 4 g( 7 I-/LJ

WAL )1 CHSHIRE

corporation or Scottish
firm, give the

Country

U EnCrauD

registered or principal
office address.

Day Month Year

Date of birth

Leiris

2,9 OJ';Z]C?IQIOJ Nationality

Business occupation

SALES Lxecugc Ve

Other directorships

NoeAe

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

Consent signature

Date

@ 25/1/2003




D&fors (see notes 1-5) , .. ‘

Please list directors in alphabetical order

" NAME  *Style/Title

L

*Honours etc

MR

Forename(s)

Carick Josevd

Surname

MECaRH ek

I

Previous forename(s)

——

Previous surname(s)

pp———

t Tick this box if the

N
atldress shown is a Address

service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a

Post town

County / Region

5 sTlEEER oK

Ko

SOLLHULL

WEST W DLANDS | Postcode | BS [ (HE

corporation or Scottish
firm, give the
reqistered or principal

Country

ENGLAND

office address.

Day Month Year

Date of birth

Nationality

Ll Lol @52

BRIt

Business occupation

| Aecoun DRECTOL.

Other directorships

Neae

)
| consent to act as,atirectfr of the company named on page 1

/

Consent signature ‘7[ Date Zé /(9( / Ao
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
Or the subscribers :
Signed % Date / /
o 26/t (2072
( i.e those who signed ~—A———/
oot sovs PIAefle> Jove| 2dfftes
memorandum of — —~—X —f
association). .
Signed W Date / /
/4 2l 26/ 2oes
Signed <7M//%6 Date l(,/ t/zmﬁ,
Signed %\ Date| 2, /(/ 290 3
Signed FNV/{(_/—- Date %{!/wg




B ' ' .
‘. '

Notes

LN

1. Show for an individual the full . 2. Directors known by another 5. Use Form 10 continuation sheets

forename(s) NOT INITIALS and
surname together with any
previous forename(’s) or
surnameys). ‘s

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm hame
on the surname iine.

Give previous foraname(s) or
surname(s} except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead |
of or in addition to the '
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded o it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
perscnally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

description:

4.

If

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

. Dlrectors detalis

- Show for each mdwadual

director the director’s date of
birth, business occupation and
naticnality.

The date of birth must be
given for every mdw;dual
director. '

Other directérstiips:

- Give the name of every
company of which the person
concerned is a director or has
been.a d|rector at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which whblly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

there is insufficient space on the

form for other directorships you
may use a separate sheet of paper,
which should include the
company’s number and the fufl
name of the director.

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.




’.

Directors (see notes 1-5)
Please list directors in alphabetical order

v

* Voluntary details

T Tick this box if the
address shown is a

" service address for the

beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of 2
corporation or Scottish
firm, give the
registered or principal
office address.

NAME

*Style / Title
Forename(s)
Surname
Previous forenan";e(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature"<';7 L2 U

*Honours etc

M

MiCkinfL WinL 1AM

NELSoN- STy

22 hsricEigu Loa i/

SoniMilt

WesT N veoniszs Postcode | (4G | | AW
VALY |
Day Mo_nth Year

Nationality

BLITIS +f

L18lo D 49 14T

Girreee] hoss Apmstre

NELSEN SNITH o C6 LTV,

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

Date

2‘?,/!/@5

subscribers

association).

(i.e those who signed
as members on the
memorandum of

This section must be
signed by either an
agent on behalf of all
subscribers or the

Signed

Signed

Signed

Signed

Signed

Signed

Signed.-

SViia

Date

2\71/65

Date

Date

Date

Date

Date

Date




~ address shown is a

Directors (see notes 1-5)
Flease fist directors in alphabetical order

NAME *Style / Title

* voluntary details Forename(s)

Surname
Previous forename(s)

Previous sumame(s)

1 TicK this box if the
Address 1t

service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
rm, give the

‘egistered or principal
office address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

MR

*Honours eic

Alreyaccse. Brvd&erv

de Meinvcrcast Tz

b6 Sraciyrisin lfgte. Load

Sosrsruce

NEST NidsaariDs | Posicode | B9y ¢ Tu
ENGeanyD

Day Mo@ Year

) i’ A ?] él_l Nationality | £&,7754¢
ComPansy Drlec o

ECLEIED $TUILET (1O bINGS) AT, EEREILD STUMRTL.5 7D
LOBEMT  ACIE A & TR SOND NIVERT ANV EST IO B0

Ry £7D

SRS STUPET GREET & VAPclE Lri sl 89D
KERENRD STVART ‘WTE4C SEEWCES <t iTEh | G-ONGMET Loohs

| copsent to act as director of the company named on page 1

KAAREY

P P )
Consent signature W% %Z&'\J Date| 2/ T+ Zoo 2,
7
b y) s )

This section mustbe . M '
signed by either an Signed //k, M_7 Date| 2/ J4#v Poo2
agent on behalif of all 1
subscribers or the Signed ' Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of ]
association). Signed Date

Signed Date

Signed Date

Signed Date




-
r

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)
Sumame

Previous forename(s)

Previous surname(s)
™ Tick this box if the

_ address shownis a
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise, Post town
give your usual

residential address. In County] Region
the case of a

corporation or Scottish

firm, give the Country
registered or principal

office address.

Address

Date of birth

Business occupation

Other directorships

Consent signature

ML *Honours etc

Cree? JoRy

SELD MOV E

G31 AALVETELD) D2 E

SOL Vel

Postcode | 912 o6y

Day Month Year

o] e | G576 | Natenalty | B2 Tigiy

1T i AWAGERL

PALDEN Eyld PEAN TN,

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

//% Date| 72 /(o2

This section must be Sianed
signed by either an g
agent on behalf of all
subscribers or the Signed
subscribers
(i.e those who signed Signed
as members on the
memorandum of ]
association). Signed
Signed
Signed
Signed

Date

Date

Date

Date

Date

Date

Date




_ address shownisa

@
Directors (:‘iee notes 1-8)
Please list direcfors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)
Sumame

Previous forename(s)

Previous surname(s)

t* Tick this box if the
Address

service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residentlal address. In
the caseof a
carporation or Scottish
firm, give the
registered or principal
office address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

VR

*Honours etc

By Pl

\{ ('MD &

S MoeviuE GoE

Do DGAZ

SO ML

WEST YLD hbasrs Postcode | RG3 632
W mEd W0 &bot

Day Month Year

! J'R ]ll |EC{|6|‘3 Nationality | RNR{LTISH

AL MG PIACTEN 0

—

e

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

Consent signature [QML-\ Date| 2. l 1 \’2,()0’7)

This section must be ) R Uz‘é(ﬁ NET
signed by either an Signed \ : Date 12’( \1‘— ”{
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of .
association). Signed Date

Signed Date

Signed Date

Signed Date
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_ 0401 09
A PRIVATE COMPANY LIMITED BY SH

MEMORANDUM OF ASSOCIATION

1. The company’s name is Solihull Sailing Academy Limited.

2. The company’s registered office is to be situated in England and Wales.

3. The company’s object is to carry on business as a general commercial company.
4, The liability of the members is limited,

5. The company’s share capital is £60 divided into 60 shares of £1 each.

We, the subscribers to the Memorandum of Association, wish to be formed into a company pursuant to
this Memorandum and we agree to take the number of shares shown opposite our respective names.

Signatures, names and addresses Number of shares taken
of subscribers by each Subscriber
1. Patrick McCormick 10
2435, Streetsbrook Road, Solihuli, B¢1 1HE -
2. Phillip Seedhouse 10 /f ’
43, Barnfield Road, Solihuli, B92 OQB g

3. Barry Young 10 %
5, Morvilleczlaacdgé Dorridge Solihull B93 88Z
7 A,
4. Michael de Minckwitz 10
6, Silhill Hall Road, Solihull B91 1JU

5. Roger Bowser 10
3 Haseley Grange, Birmingham Road, Haseley, CV35 7THW

6. Michael Nelson-Smith 1 _/{/%'
ZIZCAasilei;If?:oa:: l;olihul] B91 IAF K?U

P / 1 L AKEEN 18R n?::zug
Dated oG /| [aTT2 AtS oS 06,
' ' COMPANIES HO .;:: - umiéil_wllg\!« ol
Witness to the above signature COMPANIES HOUSE 11k

Name:  FONN 2padRT (oiejs FAVIRT
Address: | GFEY ML CCOgF NC"\("T.S/’/*T{‘{rJC-L:‘HU{-L pAO & TE

Occupation: ( WRETELED ACCOUNTANT




The Companies Acts 1985 and 1989

SOLIHULL SAILING ACADEMY LIMITED

INTERPRETATION
In these regulations-

"the Act" means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force.

‘the articles" means the articles of the company,

"clear days" in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect.

"executed" means any form of execution.

IT office” means the registered office of the company.

"the holder" in relation to shares means the member whose name is entered in the
register of members as the holder of the shares,

"the seal” means the common seal of the company.

"secretary" means the secretary of the company or any other person appointed to
perform the duties of the secretary of the company, including ajoint, assistant or
deputy secretary.

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




Unless the context otherwise requires, words or expressions contained in these regulations bear the
same meaning as in the Act but excluding any statutory modification thereof not in force when these
regulations become binding on the company.

SHARE CAPITAL

2, Subject to the provisions of the Act and without prejudice to any rights attached to any existing
shares, any share may be issued with such rights or restrictions as the company may by ordinary resolution
determine.

3. Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to be liable
to be redeemed at the option of the company or the holder on such terms and in such manner as may be
provided by the articles.

4, The company may exercise the powers of paying commissions conferred by the Act. Subject to the
provisions of the Act, any such commission may be satisfied by the payment of cash or by the allotment of
fully or partly paid shares in one way and partly in the other.

5. Except as required by law, no person shall be recognised by the company as holding any share upon
any trust and (except as otherwise provided by the articles or by law) the company shall not be bound by or
recognise any interest in any share except an absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entitled without payment to one
certificate for all the shares .of each class held by him {and, upon transferring a part of his holding of shares
of any class, to a certificate for the balance of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such reasonable sum as the directors may
determine. Every certificate shall be sealed with the seal (or else signed by the secretary and a director) and
shall specify the number class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid thereon. The company shall not be bound to issue more than one
certificate for shares held jointly by several persons and delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them.

7. If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms (if any)
as to evidence and indemnity and payment of the expenses reasonably incurred by the company in
investigating evidence as the directors may determine but otherwise free of charge, and (in the case of
defacement or wearing out) on delivery up of the old certificate.



LIEN

8. The company shall have a first and a paramount lien on every share (not being a fully paid share) for
all moneys (whether presently payable or not) payable at a fixed time or called in respect pf that share. The
directors may at any time declare any share to be wholly or in part exempt from the provisions of this
regulation. The company's lien on a share shall extend to any amount payable in respect of it.

9. The company may sell in such manner as the directors determine any shares on which the company
has a lien if a sum in respect of which the lien exists is presently payable and is not paid within fourteen clear
days after notice has been given to the holder of the share or to the person entitled to it in consequence of the
death or bankruptcy of the holder, demanding payment and stating that if the notice is not complied with the
shares may be sold.

10.  To give effect to a sale the directors may authorise some person to execute an instrument of transfer
of the shares sold to, or in accordance with the directions of, the purchaser. The title of the transferee to the
shares shall not be affected by any irregularity in or invalidity of the proceedings in reference to the sale.

11. The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much of the
sum for which the lien exists as is presently payable, and any residue shall (upon surrender to the company
for cancellation of the certificate for the shares sold and subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be paid to the person entitied to the shares at the date of
the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotment, the directors may make calls upon the members in respect of any
moneys unpaid on the shares (whether in respect of nominal value or premium) and each member shall
{subject to receiving at least fourteen clear days' notice specifying when and where payment is to be made)
pay to the company as required by the notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before receipt by the company of any sum due thereunder, be revoked in
whole or part and payment of a call may be postponed in whole or part. A person upon whom a call is made
shall remain liable for calls made upon him notwithstanding the subsequent transfer of the shares in respect
whereof the call was made.

13. A call shall be deemed to have been made at the time when the resolution of the directors authorising
the call was passed.

14.  The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.




’
L

15.  If a call remains unpaid after it has become due and payable the person from whom it is due and
payable shall pay interest on the amount unpaid from the day it became due and payable until it is paid at the
rate fixed by the terms of allotment of the share or in the notice of the call or, if no rate is fixed, at the
appropriate rate (as defined by the Act) but the directors may waive payment of the interest wholly or in part.

16.  Anamount payable in respect of a share on allotment or at any fixed date whether in respect of
nominal value or as an instalment or a call, shall be deemed to be a call and if it is not paid the provisions of
the articles shall apply as if that amount had become due and payable by virtue of a call.

17. Subject to the terms of allotment, the directors may make arrangements on the issue of shares for a
difference between the holders in the amounts and times of payment of call on their share.

18.  Ifa call remains unpaid after it has become due and payable the directors may give to the person from
whom it is due not less than fourteen clear days' notice requiring payment of the amount unpaid together with
any interest which may have accrued. The notice shall name the place where payment is to be made and shall
state that if the notice is not complied with the shares in respect of which the call was made will be liable to
be forfeited.

19.  If the notice is not complied with any share in respect of which it was given may, before the payment
required by the notice has been made, be forfeited by a resolution of the directors and the forfeiture shall
include all dividends or other moneys payable in respect of the forfeited shares and not paid before the
forfeiture,

20.  Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise disposed of
on such terms and in such manner as the directors determine either to the persons who was before the
forfeiture the holder or to any other person and at any time before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the directors think fit, Where for the purposes of its disposal a
forfeited share is to be transferred to any persons the directors may authorise some person to execute an
instrument of transfer of the share to that person,

21. A person any of whose shares have been forfeited shall cease to be a member in respect of them and
shall surrender to the company for cancellation the certificate for the shares forfeited but shall remain liable
to the company for all moneys which at the date of the forfeiture were presently payable by him to the
company in respect of those shares with interest at the rate at which interest was payable on those moneys
before the forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the Act) from the
date of forfeiture until payment but the directors may waive payment wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any consideration recetved
on their disposal.




’

22. A statutory declaration by a director or the secretary that a share has been forfeited on a specified date
shall be conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the share
and the declaration shall (subject to the execution of an instrument of transfer if necessary) constitute a good
title to the share and the persons to whom the share is disposed of shall not be bound to see to the application
of the consideration, if any, nor shall his title to the share be affected by any irregularity in or invalidity of the
proceedings in reference to the forfeiture or disposal of the share.

TRANSEFER OF SHARES

23.  The instrument of transfer of a share may be in any usual form or in any other form which the
directors may approve and shall be executed by or on behalf of the transferor and, unless the share is fully
paid by or on behalf of the transferee.

24.  The directors may refuse to register the transfer of a share to a person of whom they do not approve
and they may refuse to register the transfer of a share on which the company has a lien. They may also refuse
to register a transfer unless-

(a) it is lodged at the office or at such other place as the directors may appoint and is
accompanied by the certificate for the shares to which it relates and such other evidence as the
directors may reasonably require to show the right of the transferor to make the transfer;

(b) it is in respect of one class of shares; and

(c) it is in favour or not more than four transferees.

25.  Ifthe directors refuse to register a transfer of a share, they shall within two months after the date on
which the transfer was lodged with the company send to the transferee notice of the refusal.

26.  The registration of transfers of shares or of transfers of any Grass of shares may be suspended at such
times and for such periods (not exceeding thirty days in any year) as the directors may determine.

27.  No fee shall be charged for the registration of any instrument of transfer or other document relating to
or affecting the title to any share.

28.  The company shall be entitled to retain any instrument of transfer which is registered, but any
instrument which the directors refuse to register shall be returned to the person lodging it when notice of the
refusal is given.




TRANSMISSION OF SHARES

29. If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the only persons
recognised by the company as having any title to his interest; but nothing herein contained shall release the
estate of a deceased member from any liability in respect of any share which had been jointly held by him.

30. A person becoming entitled to a share in consequence of the death or bankruptcy of a member may,
upon such evidence being produced as the directors may properly require, elect either to become the holder
of the share or to have some person nominated by him registered as the transferee. If he elects to become the
holder he shall give notice to the company to that effect. If he elects to have another person registered he
shall execute an instrument of transfer of the share to that person. All the articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an instrument of transfer executed by the
member and the death or bankruptcy of the member had not occurred.

31. A person becoming entitled to a share in consequence of the death or bankruptcy of a member shall
have the rights to which he would be entitled if he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in respect of it to attend or vote at any meeting
of the company or at any separate meeting of the holders of any class of shares in the company.

ALTERATION OF SHARE CAPITAL

The company may by ordinary resolution~
(a) increase its share capital by new shares of such amount as the resolution prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as between the shares resulting from the sub-division,
any of them may have any preference or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not been taken or agreed to
be taken by any person and diminish the amount of its share capital by the amount of the shares so
cancelled.

33.  Whenever as a result of a consolidation of shares any members would become entitled to fractions of
a share, the directors may, on behalf of those members, sell the shares representing the fractions for the best
price reasonably obtainable to any person (including, subject to the provisions of the Act, the company) and
distribute the net proceeds of sale in due proportion among those members, and the directors may authorised




some person to execute an instrument of transfer of the shares to or in accordance with the directions of, the
purchaser. The transferee shall not be bound to see to the application of the purchase money nor shall his title
to the shares be affected by any irregularity in or invalidity of the proceedings in reference to the sale,

34,  Subject to the provisions of the Act, the company may by special resolution reduce its share capital,
any capital redemption reserve and any share premium account ill any way.

PURCHASE OF OWN SHARES

35.  Subject to the provisions of the Act, the company may purchase its own shares (including any
redeemable shares) and, if it is a private company, make a payment in respect of the redemption or purchase
of its own shares otherwise than out of distributable profits of the company or the proceeds of a fresh issue of
shares.

GENERAL MEETINGS

36.  All general meetings other than annual general meetings shall be called extraordinary general
meetings.

37.  The directors may call general meetings and, on the requisition of members pursuant to the provisions
of the Act, shall forthwith proceed to convene an extraordinary general meeting for a date not later than eight
weeks after receipt of the requisition. If there are not within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38.  An annual general meeting and an extraordinary general meeting called for the passing of a special

resolution or a resolution appointing a person as a director shall be called by at least twenty-one clear days'
notice. All other extraordinary general meetings shall be called by at least fourteen clear days' notice but a

general meeting may be called by shorter notice if it is so agreed-

(a) in the case of any 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 being a majority together holding not less than ninety-five per cent in nominal value of the
shares giving that right. '




The notice shall specify the time and place of the meeting and the general nature of the business to be
transacted and, in the case of an annual general meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any shares, the notice shall
be given to all members, to all persons entitled to a share in consequence of the death or bankruptcy of a
member and to the directors and auditors, (if any).

39.  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

40.  No business shall be transacted at any meeting unless a quorum is present. Two persons entitled to
vote upon the business to be transacted, each being a member or a proxy for a member or a fully authorised
representative of a corporation, shall be a quorum.

41.  If such a quorum is not present within half an hour from the time appointed for the meeting, or if
during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to the same day in
the next week at the same time and place or to such time and place as the directors may determine.

42.  The chairman, if any, of the board of directors or in his absence some other director nominated by the
directors shall preside as chairman of the meeting, but if neither the chairman nor such other director (if any)
be present within fifteen minutes after the time appointed for holding the meeting and willing to act, the
directors present shall elect one of their number to be chairman and, if there is only one director present and
willing to act, he shall be chairman.

43.  If no director is willing to act as chairman, or if no director is present within fifteen minutes after the
time appointed for holding the meeting, the members present and entitled to vote shall choose one of their
number to be chairman.

44. A director shall, notwithstanding that he is not a member, be entitled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares in the company.

45,  The chairman may, with the consent of a 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 an adjourned meeting other than business which might properly have been transacted at
the meeting had the adjournment not taken place. When a meeting is adjourned for fourteen days or more, at
least seven clear days' notice shall be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall not be necessary to give any such notice.



46. A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or on the
declaration of the result of, the show of hands., a poll is duly demanded. Subject to th~ provisions of th Act, a
poll maybe demanded-

(a) by the chairman; or
(b) least two members having the right to vote at the meeting; or

(c )} by a member or members representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up op
all the shares conferring that right;

and a demand by a person as proxy for a member shall be the same as a demand by the member.

47.  Unless a poll is duly demanded a declaration by the chairman that a resolution has been carried or

carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and an entry
ffect i haiminutes of the meeting shall be conclusive evidence of the fact without proof of the

number or proportion of the votes recorded in favour or of against the resolution.

48.  The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the
chairman and a demand so withdrawn shall not be taken to have invalidated the result of a show of hands
declared before the demand was made..

49. A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not be
members) and fix a time and place for declaring the result of the poll The result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded.

50.  Inthe case of an equality of votes, whether on a show of hands or on a poll, the chairman shall be
entitled to a casting vote in addition to any other vote he may have.

51. 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 either forthwith or at such time and place as
the chairman directs not being more than thirty days after the poll is demanded. The demand for a poll shall
not prevent the continuance of a meeting for the transaction of any business other than the question on which
the poll was demanded. If a poll is demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, the meeting shall continue as if the demand had not been made.




52.  Nonotice need be given of a poll not taken forthwith if the time and place at which it is to be taken
are announced at the meeting at which it is demanded. In any other case at least seven clear days' notice shall
be given specifying the time and place at which the poll is to be taken.

53. A resolution in writing executed by or on behalf of each member who would have been entitled to
vote upon it if it had been proposed at a general meeting at which he was present shall be as effectual as if it
had been passed at a general meeting duly convened and held and may consist of several instruments in the
like form each executed by or on behalf of one or more members.

VOTES OF MEMBERS

54.  Subject to any rights or restrictions attached to any shares, on a show of hands every member who
(being an individual) is present in person or (being a corporation) is present by a duly authorised
representative, not being himself a member entitled to vote, shall have one vote and on a poll every member
shall have one vote for every share of which he is the holder.

55.  In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders; and seniority shall be determined by
the order in which the names of the holders stand in the register of members.

56. A member in respect of whom an order has been made by any court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental disorder may vote, whether on a show of
hands or on a poll, by his receiver, curator bonis or other person authorised in that behalf appointed by that
court, and any such receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person claiming to exercise the right to vote shall be
depostted at the office, or at such other place as is specified in accordance with the 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.

57. A member who has not attained the age of eighteen years may not vote, whether on a show of hands
or on a poll, other than by his parent or legal guardian, and any such parent or legal guardian may on a poll
vote by proxy. Evidence to the satisfaction of the directors of the authority of the person claiming to exercise
the right to vote shall be deposited at the office, or at such other place as is specified in accordance with the
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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58.  No member shall vote at any general meeting or at any separate meeting of the holders of any class of
shares in the company, either in person or by proxy, in respect any share held by him unless all moneys
presently payable by him in respect of that share have been paid.

59.  No objection shall be raised to the qualification of any voter except at the meet' or adjourned meeting
at which the vote objected to is tendered, and every vote not disallowed at the meeting shall be valid. Any
objection made in due time shall be referred to the chairman whose decision shall be final and conclusive.

60.  On a poll votes may be given either personally or by proxy. A member may appoint more than one
proxy to attend on the same occasion.

61.  Aninstrument appointing a proxy shall be in writing, executed by or on behalf of the appointor and
shall be in the following form (or in a form as near thereto as circumstances allow or in any other form which
the directors may approve)-

Solihull Sailing Academy Limited

1/ We , of being a member/members of the above-named company, hereby
appoint of , or failing him, of , as my/our proxy
to vote in my/our name(s) and on my/our behalf at the annual / extraordinary general meeting of the company
to be held on ; and at any adjournment thereof,

Signed on

62.  Where it is desired to afford members an opportunity of instructing the proxy how he shall act the
instrument appointing a proxy shall be in the following form (or in a form as near thereto as circumstances
allow or in any other form which is usual or which the directors may approve)-

Solihull Sailing Academy Limited

[/ We , of being a member/members of the above-named company, hereby
appoint of , ot failing him, of , as my/our proxy
to vote in my/our name(s) and on my/our behalf at the annual / extraordinary general mecting of the company
to be held on ; and at any adjournment thereof,

Signed on

This form is to be used in respect of the resolutions mentioned below as follows:

Resolution No.1 * for *against Resolution No.2* for *against.
Resolution No 2* for * against.

* Strike out whichever is not desired.
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Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed this day of 20 “

63.  The instrument appointing a proxy and any authority under which it is executed or a copy of such
authority certified notarially or in some other way approved by the directors may-

(a) be deposited at the office or at such other place within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of proxy sent out by the company in relation to the
meeting not less than 48 hours before the time for holding the meeting or adjourned meeting at which
the person names in the instrument proposed to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be deposited as aforesaid after
the poll has been demanded and not less than 24 hours before the time appointed for the taking of the
poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was demanded to the chairman or to the secretary or to any
director;

and an instrument of proxy which is not deposited or delivered in a manner to permitted shall be invalid.

64. A vote given or poll demanded by proxy or by the duly authorised representative of a corporation
shall be valid notwithstanding the previous determination of the authority of the person voting or demanding
a poll unless notice of the determination was received by the company at the office or at such other place at
which the instrument of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

65.  Unless otherwise determined by ordinary resolution, the number of directors (other than alternate
directors) shall not be subject to any maximum but shall be not less than two.

ALTERNATE DIRECTORS
66.  Any director (other than an alternate director) may appoint any other director, or any other person

approved by resolution of the directors and willing to act, to be an alternate director and may remove from
office an alternate director so appointed by him.
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67.  An alternate director shall be entitled to receive notice of all meetings of directors and of all meetings
of committees of directors of which his appointor i5 a member, to attend and vote at any such meeting at
which the director appointing him is not personally present; and generally to perform all the functions of his
appointor as a director in his absence but shall not be entitled to receive any remuneration from the company
for his services as an alternate director. But it shall not be necessary to give notice of such a meeting to an
alternate director who is absent form the United Kingdom.

68.  An alternate director shall cease to be an alternate director if his appointor ceases to be a director; but
if a director retires by rotation or otherwise but is reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an alternate director made by him which was in force
immediately prior to his retirement shall continue after his reappointment.

69.  Any appointment or removal of an alternate director shall be by notice to the company signed by the
director making or revoking the appointment or in any other manner approved by the directors.

70.  Save as otherwise provided in the articles, an alternate director shall be deemed for all purposes to be
a director and shall alone be responsible for his own acts and defaults and he shall not be deemed to be the
agent of the director appointing him.

POWERS OF DIRECTORS

71.  Subject to the provisions of the Act, the memorandum and the articles and to any directions given by
special resolution, the business of the company shall be managed by the directors who may exercise all the
powers of the company. No alteration of the memorandum or articles and no such direction shall invalidate
any prior act of the directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this regulation shall not be limited by any special power
given to the directors by the articles and a meeting of directors at which a quorum is present may exercise all
powers exercisable by the directors.

72.  The directors may, by power of attorney or otherwise, appoint any person to be the agent of the

company for such purposes and on such conditions as they determine, including authority for the agent to
delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

73.  The directors may delegate any of their powers to any committee consisting of one or more directors.
They may also delegate to any managing director or any director holding any other executive office such of
the powers as they consider desirable to be exercised by him. Any such delegation may be made subject
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to any conditions the directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the proceedings of a committee with
two or more members shall be governed by the articles regulating the proceedings of directors so far as they
are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

74.  The persons declared to be the first directors of the company in the statement delivered to the
Registrar of Companies under section 10 of the Act at the time of the company's incorporation shall remain
directors of the company until death or until disqualified or removed under the provisions of Regulation 77.

75.  The company may by ordinary resolution appoint a person who is willing to act to be a director either
to fill a vacancy or as an additional) director and may also determine the rotation in which any additional
directors are to retire.

76.  The directors may appoint a person who is willing to act to be a director, either to fill a vacancy or as

an additional director, provided that the appointment does not cause the number of directors to exceed any
number fixed by or in accordance with the articles as the maximum number of directors.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

717. The office of a director shall be vacated if -

(a) he ceases to be a director by virtue of any provision of the Act or he becomes prohibited by law
from being a director; or

(b) he becomes bankrupt or makes any arrangements or composition with his creditors generally; or
(¢) he is or may be, suffering from mental disorder and either-
(i) he is admitted to hospital in pursuance of an application for admission to treatment
under the Mental Health Act 1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1960, or
(ii) an order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with

respect to his property or affairs; or

(d) he resigns his office by notice to the company; or
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(e) he shall for more than six consecutive months have been absent without permission of the

directors from meetings of directors held during that period and the directors resolve that his office be
vacated.

REMUNERATION OF DIRECTORS

78.  The directors shall be entitled to such remuneration as the company may by ordinary resolution
determine and., unless the resolution provides otherwise, the remuneration shall be deemed to accrue from
day to day.

DIRECTORS'EXPENSES

79.  The directors may be paid all their travelling, hotel, and other expenses properly incurred by them in
connection with their attendance at meetings of directors or committees of directors or general meetings or
separate meetings of the holders of any class of shares or of debentures of the company or otherwise in
connection with the discharge of their duties.

DIRECTORS APPOINTMENTS AND INTERESTS

80.  Subject to the provisions of the Act, the directors may appoint one or more of their number to the
office of managing director or to any other executive office under the company and may enter into an
agreement or arrangement with any director for his employment by the company or for the provision by him
of any services outside the scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may remunerate any such
director for his services as they think fit. Any appointment of a director to an executive office shall terminate
if he ceases to be a director but without prejudice to any claim to damages for breach of the contract of
service between the director and the company. A managing director and a director holding any other
executive office shall not be subject to retirement by rotation.

81.  Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature and
extent of any material interest of his, a director notwithstanding his office-

(2) may be a party to, or otherwise interested in, any transaction or arrangement with the
company or in which the company is otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the company or
in which the company is otherwise interested; and
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(c) shall not, by reason of his office, be accountable to the company for any benefit which he
derives from any such office or employment or from any such transaction or arrangement or
from any interest in any such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit.

82. For the purposes of regulation 85-

(a) a general notice given to the directors that a director is to be regarded as having an interest
of the nature and extent specified in the notice in any transaction or arrangement in which a
specified person or class or persons is interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and extent so specified; and

(b} an interest of which a director has no knowledge and of which it is unreasonable to expect
him to have knowledge shall not be treated as an interest of his.

DIRECTORS' GRA TUITIES AND PENSIONS

83. The directors may provide benefits, whether by the payment of gratuities or pensions or by insurance
or otherwise, for any director who has held but no longer holds any executive office of employment with the
company or with any body corporate which is or has been a subsidiary of the company or a predecessor in
business of the company or of any such subsidiary, and for any member of his family (including a spouse and
a former spouse) or any person who is or was dependent on him, and may (as well before as after he ceases to
hold such office or employment) contribute to any fund and pay premiums for the purchase or provision of
any such benefit.

PROCEEDINGS OF DIRECTORS

84.  Subject to the provisions of the articles, the directors may regulate their proceedings as they think fit.
A director may, and the secretary at the request of a director shall, call a meeting of the directors. It shall not
be necessary to give notice of a meeting to a director who is absent from the United Kingdom. Questions
arising at a meeting shall be decided by a majority of votes. A director who is also an alternate director shall
be entitled in the absence of his appointor to a separate vote on behalf of his appointor in addition to his own
vote.

85.  The quorum for the transaction of the business of the directors may be fixed by the directors and
unless so fixed at any other number shall be two. A person who holds office only as an alternate director

shall, if his appointor is not present, be counted in the quorum,

86.  The continuing directors or a sole continuing director may act notwithstanding any vacancies in their
number, but if the number of directors is less than the number fixed as the quorum, the continuing directors
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or director may act only for the purposes of filling vacancies or of calling a general meeting,

87.  The directors may appoint one of their number to be the chairman of the board of directors and may at
any time remove him from that office. Unless he is unwilling to do so, the director so appointed shall preside
at every meeting of directors at which he is present. but if there is no director holding that office, or if the
director holding it is unwilling to preside or is not present within five minutes after the time appointed for the
meeting, the directors present may appoint one of their number to be chairman of the meeting.

88.  All acts done by a meeting of directors, or of a committee of directors, or by a person acting as a
director shall, notwithstanding that it be afterwards discovered that there was a defect in the appointment of
any director or that any of them were disqualified from holding office, or had vacated office, or were hot
entitled to vote, be as valid as if every such person had been duly appointed and was qualified and had
continued to be a director and had been entitled to vote.

89. A resolution in writing signed by all the directors entitled to receive notice of 2 meeting of directors
shall be as valid and effectual as if it had been passed at a meeting of directors or (as the case may be) a
committee of directors duly convened and held and may consist of several documents in the like form each
signed by one or more directors; but a resolution signed by an alternate director need not also be signed by
his appointee and, if it is signed by a director who has appointed an alternate director, it need not be signed
by the alternate director in that capacity.

90.  Save as otherwise provided by the articles, a director shall not vote at a meeting of directors or of a
committee of directors on any resolution concerning a matter in which he has, directly of indirectly an
interest or duty which is material and which conflicts or may conflict with the interests of the company
uniess his interest or duty arises only because the case falls within one or more of the following paragraphs~

(a) the resolution relates to the giving to him of a guarantee, security, or indemnity in respect
of money lent to, or an obligation incurred by him for the benefit of, the company or any of its
subsidiaries.

(b} the resolution relates to the giving to a third party of a guarantee, security, or indemnity in
respect of an obligation of the company or any if its subsidiaries for which the direction (has
assumed responsibility in whole or in part and whether alone or jointly with others under a
guarantee or indemnity or by the giving of security;

{c} his interest arises by virtue of his subscribing or agreeing to subscribe for any shares,
debentures or other securities of the company or any of its subsidiaries, or by virtue of his
being, or intending to become, a participant in the underwriting or sub-underwriting of an
offer of any such shares, debentures, or other securities by the company or any of its
subsidiaries for the subscription, purchase or exchange;
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(d) the resolution relates in any way to a retirement benefits scheme which has been approved,
or is conditional upon approval, by the Board of Inland Revenue for taxation purposes.

For the purposes, of the regulation, an interest of a person who is, for any purpose of the Act
(excluding any statutory modification thereof not in force when this regulation becomes binding on the
company), connected with a director shall be treated as an interest of the director and, in relation to an
alternate director, an interest of his appointor shall be treated as an interest of the alternate director without
prejudice to any interest which the alternate director has otherwise.

91. A director shall not be counted in the quorum present at a meeting in relation to a resolution on which
he is not entitled to vote, unless the application of this rule would reduce the number of directors present at
the meeting below the quorum.

92.  The company may by ordinary resolution suspend or relax to any extent, either generally or in respect
of any particular matter, any provision of the articles prohibiting a director from voting at a meeting of
director or of a committee of directors.

93.  Where proposals are under consideration concerning the appointment of two or more directors to
offices or employment with the company or any body corporate in which the company is interested the
proposals may be divided and considered in relation to each director separately and (provided he is not for
another reason precluded from voting) each of the directors concerned shall be entitled to vote and be
counted in the quorum in respect of each resolution except that concerning his own appointment.

94,  If a question arises at a meeting of directors or of a committee of directors as to the right of a director

to vote, the question may, before the conclusion of the meeting, be referred to the chairman of the meeting
and his ruling in relation to any director other than himself be final and conclusive.

SECRETARY

95.  Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at
such remuneration and upon such condition as they may think fit; and any secretary so appointed may be
removed by them.

MINUTES

96.  The directors shall cause minutes to be made in books kept for the purpose-
(a) of all appointments of officers made by the directors; and
(b) of all proceedings at meetings of the company, of the holders of any class of shares in the

company, and of the directors, and of committees of directors, including the names of the
directors present at each such meeting.
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THE SEAL

97.  The seal if any 'shall only be used by the authority of the directors or of a committee of directors
authorised by the directors. The directors may determine who shall sign any instrument to which the seal is
affixed and unless otherwise so determined is shall be signed by a director and by the secretary or by a
second director.

DIVIDENDS

98.  Subject to the provisions of the Act, the company may by ordinary resolution declare dividends in
accordance with the respective rights of the members, but no dividend shall exceed the amount recommended
by the directors,

99.  Subject to the provisions of the Act, the directors may pay interim dividends if it appears to them that
they are justified by the profits of the company available for distribution. If the share capital is divided into
different classes, the directors may pay interim dividends on shares which confer deferred or non-preferred
rights with regard to dividend as well as on shares which confer preferential rights with regard to dividend,
but no interim dividend shall be paid on shares carrying deferred or non preferred rights if, at the time of
payment, any preferential dividend is in arrears. The directors may also pay at intervals settled by them any
dividend payable at a fixed rate if it appears to them that the profits available for distribution justify the
payment. Provided the directors act in good faith they shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim dividend on any
shares having deferred or non-preferred rights.

100. Except as otherwise provided by the rights attached to shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which the dividend is paid. AH dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during any portion or portions of
the period in respect of which the dividend is paid; but if any share is issued on terms providing that it shail
rank for dividend as from a particular date, that share shall rank for dividend accordingly.

101. A general meeting declaring a dividend may, upon the recommendation of the directors, direct that it
shall be satisfied wholly or partly by the distribution of assets and., where any difficulty arises in regard to
the distribution, the directors may settle the same and in particular may issue fractional certificates and fix
the value for distribution of any assets and may determine that cash shall be paid to any member upon the
footing of the value so fixed in order to adjust the rights of members and may vest any assets in trustees.

102. Any dividend or other moneys payable in respect of a share may be paid by cheque sent by post to the
registered address of the person entitled or, if two or more persons are the holders of the share or are jointly
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entitled to it by reason of the death or bankruptcy of the holder, to the registered address of that one of those
persons who is first named in the register of members or to such person and to such address as the person or
person entitled may in writing direct. Every cheque shall be made payable to the order of the person or
persons entitled or to such other person as the persons or persons entitled may in writing direct and payment
of the cheque shall be a good discharge to the company. Any joint holder or other person jointly entitled to a
share as aforesaid may-give receipts for any dividend or other moneys payable in respect of the share.

103. No dividend or other moneys payable in respect of a share shall bear interest against the company
unless otherwise provided by the rights attached to the share.

104,  Any dividend which has remained unclaimed for twelve years from the date when it became due for
payment shall, if the directors so resolve, be forfeited and cease to remain owing by the company.

ACCOUNTS

105. No member shall (as such) have any right of inspecting any accounting records or other book or
document of the company except as conferred by statute or authorised by the directors or by ordinary
resolution of the company.

CAPITALISATION OF PROFITS

106. The directors may with the authority of an ordinary resolution of the company-

(a) subject as herein provided, resolve to capitalise any undivided profits of the company not
required for paying any preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of the company's share premium or capital
redemption reserve;,

(b) appropriate the sum resolved to be capjtalised to the members who would have been
entitled to it if it were distributed by way of dividend and in the same proportions and apply
such sum on their behalf either in or towards paying up the amounts, if any, for the time being
unpaid on any shares held by them respectively, or in paying up in full unissued shares held
by them respectively, or in paying up in full unissued Shares or debentures of the company of
a nominal amount equal to that sum, and allot the shares or debentures credited as fully paid to
those members, or as they may direct, in those proportions, or partly in one way and partly in
the other; but the share premium account, the capital redemption reserve, and any profits
which are not available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotted to members credited as fully paid;
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( ¢} make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable under
this regulation in fractions; and

(d) authorise any person to enter on behalf of all the members concerned into an agreement
with the company providing for the allotment to them respectively, credited as fully paid, of
any shares or debentures to which they are entitled upon such capitalisation, any agreement
made under such authority being binding on all such members.

NOTICES

107. Any notice to be given to or by any person pursuant to the articles shall be in writing except that a
notice calling a meeting of the directors need not be in writing.

108. The company may give any notice to a member either personally or by sending it by post in a prepaid
envelope addressed to the member at his registered address or by leaving it at that address. In the case of joint
holders of a share, all notices shall be given to the joint holder whose name stands first in the register of
members in respect of the joint holding and notice so given shall be sufficient notice to all the joint holders.
A member whose registered address is not within the United Kingdom and who gives to the company an
address within the United Kingdom at which notices may be given to the him shall be entitled to have notices
given to him at that address, but otherwise no such member shall be entitled to receive any notice from the
company.

109. A member present, either in person or by proxy, at any meeting of the company or of the holders of
any class of shares in the company shall be deemed to have received notice of the meeting and, where
requisite, of the purposes for which it was called.

110.  Every person who becomes entitled to a share shall be bound by any notice in respect of that share
which, before his name is entered in the register of members, has been duly given to a person from whom he
derives his title.

111. Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A notice shall be deemed to be given at the expiration of 48
hours after the envelope containing it was posted.

112. A notice may be given by the company to the persons entitled to a share in consequence of the death
or bankruptcy of a member by sending or delivering it, in any manner authorised by the articies for the giving
of notice to a member, addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at the address, if any, within the United Kingdom supplied
for that purpose by the persons claiming to be so entitled, Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or bankruptcy had not occurred.
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WINDING UP

113.  If the company is wound up, the liquidator may, with the sanction of an extraordinary resolution. of
the company and any other sanction required by the Act, divide among the members in specie the whole or
any part of the assets of the company and may, for that purpose, value any assets and determine how the
division shall be carried out as between the members of different classes of members. the liquidator

may, with the like sanction, vest the whole or any part of the assets in trustees upon such trusts for the benefit
of the members as he with the like sanction determines, but no member shall be compelled to accept any
assets upon which there is a .liability.

INDEMNITY

114. Subject to the provisions of the Act but without prejudice to any indemnity to which a director may
otherwise be entitled, every director or other officer 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 judgment is given in his favour or in which he is acquitted or in connection with any
application in which relief is granted to 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 and Addresses of Subscribers

Michael William Nelson-Smith /74‘
22 Ashleigh Road A? [ A\

Solihull B91 IAF
Witness to the above signatures:
.

Witness Signature: 7 //@*«’(@7
Witness Name: T PHN RIBERT Colery JAVIES
| REY MLl (COfE

Witness Address: M ONKS FATH ) JeLTHUEL BUC ¢TE

Daed 26 [ ¢ {2003

™
Patrick McCormick < (7 ——
245 Streetsbrook Road éa_\ Z‘ /Cmmﬁ\)
Solihull BRASE e

B91 1HE

Witness to the above signatures:
T
Witness Signature %//ﬁ"é/’?

Witness name Jok v Qa.l,.edzr Coeces ?M!ﬁﬁ

lqeey e Cosé
Witness address:  (QanSys T Son| HULL a0 Y TE

Dated 26 | 1 [ 2003

Philip John Seedhouse /‘/j@f

43 Barnfield Road 17 LA
Solihull B92 OBQ

Witness to the above signature

5o,y
Witness signature %é‘&m&ff
Toitw Longar Geaes Yaviés
1§RE¢ Ut Cuose  (low KsPATH
Witness address ~ 20tlHu- Ao 4 TE

Witness name

Dated m/ f / 2003
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Barry Philip Young
5 Morville Read CloSe- i
Dorridge

Solihuil
West Midlands B93 8SZ
United Kingdom

Witness to the above signatures:
5 g -
Witness Signature: j:/ 4T

Witness Name: Nortis Ro @£ (i s 71(—0'1 £S5
Witness Address: 1GREY Me CrLos &
itness ress: Movoks taTh Sou nee o L L9 Y ?75-*

Dated 26 { (] 2003

LY

Michael Andrew de Minckwitz M

6 Silhill Hall Road
Solihull

West Midlands B91 JU
United Kingdom

Witness to the above signatures:
Witness Signature: /72 é?r:‘e.«ru;{?

Witness Name:  NOHW fod/ﬁﬂl?" (ortrs }7144/155

[§aly Qe Cosc (low sy T

Witness Address: €0L!nucc RS o l?(;";(

Dated 26 [ / 2003

Roger Bowser

3 Haseley Grange
Birmingham Road
Warwickshire CV35 7THW
United Kingdom

Witness to the above signatures:

P

Witness Signature: #///quti?

Guw Lonse T Coris VAVIES
16y liee Crose RomuSPRTI

Witness Address: SocttLl. @A 904 7=

Witness Name:

Dated 46 f/ 2003
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