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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5203436

The Registrar of Companies for England and Wales hereby certifies that
BRITISH MARINE FEDERATION SOUTH WEST

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 11th August 2004

il

*N05203436A*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

—— fortherecord —-
HC007B
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e p et porcie] e

Please complete in typescript,
or in bold black capitals.

CHWPO000

Declaration on appiication for registration

L

Company Name in full

0278 e MARINE FEWE2a 77 Ond

Lo v EST

Robert Stephen Kelford a duly authorised Officer of Chettleburgh 's

of

Secretarial Ltd.i of Temple House 20 Holywell Row London EC2A 4XH

"+ Please delete as appropriate.

do solemnly and sincerely declare that Chettleburgh’s Secretarial Ltd.
is the body corporate named as Secretary of the Company in the statement
delivered to the registrar under section 10(2) and that all the requirements
of the Act in respect of the registration of the above company and of
matters precedentnnd incidental to it have been complied with.

And I make thig solemn Deg ﬁé conscientiously believing the same to
be true by virtye o the/twgy Declarations Act 1835.

Declarant’s signature

-3

Declared at

135 ﬁgh Street Hornchurch Essex RM12 4UH

on Lclg

beforeme @ |P D ROBINGS

O Please print name.

Year

2,004

Day Manth
0

Signed

Pigcase give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

|94
S—§-20Cy

A Commissioner for Qaths erMetepcRublic-orductoe-af the-Feose-orSelicitar

CHETTLEBURGH'S LIMITED
Temple House 20 Holywell Row LLondon

EC2A 4XH Te1 020 7377 0381
DX number 149514 DX exchange FinsburySquare

Date

Co
This f
COMPA

Form revised June

0713

NIES HougE 10/08/04

1-wo

W !
AD8 SRUMEUX ey

i you have completed and signed the form please send it to the
strar of Companies at:

panies House, Crown Way, Cardiff, CF14 3UZ
>mpanies registered in England and Wales

DX 33050 Cardiff

panies House, 37 Castle Terrace, Edinburgh, EH1 ZEB
for companies registered in Scotland DX 235 Edinburgh




Companies House
-« - forthe eeord ——

Please complete in typescript,
or in bold black capitals.

CHFP00D

en

Company Name in full

of’

1 Please delete as appropriate.

Declarant’s signature

Declared at

on

O Please print name. _ before me ©

30(5)(a)

Declaration on application for registratiori of a company
exempt from the requirement to use the word "limited" or |

“cyfyngedigﬂ

B2 718 Az IE FELDERATICAS SOUTD ~SEET

Robert Stephen Kelford a duly authorised Officer of Chettlebu rgh's

"‘Secretarial Lid.!of Temple House 20 Holywell Row London EC2A 4XH

a [Soliet 4 i l[person named as
director or secretary of the company in the statement delivered under
section 10 of the Companies Act 1985]Tdo solemnly and sincerely declare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985. '

And | make this.salern DeClarafion conscientiously believing the same to
be true and by vir?h of the Spdtutory Declarations Act 1835.
. 1

-

15 HW{”GGZ HaﬂNva-zcw/ ERIEX wr7)2 e IiHA

Day %th Year

Q) 51/013/ 210014

P. 0. RO@I IS

oy

(7

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Thi Ajg UMUK o

COMPANIES Ho
LsE 0714
1070804

Form revised June 1998

Tel

DX number ' _ DX exchange

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh




Companies House
— feit Tt i e

Flease complete in typescript,
or in bold black capifals.
CHWPDO0

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

Piease give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

(Y Y LK T

e

wETHOARRMA 0864
COMPANIES HOUSE 1[G IR o

10

First directors and secretary and intended situation of
registered office

Form revised July 1898

W20
BRITISH MARLINE FEDERATION
SolTH LeE ST
QUeeN ANNIE ~IO2e § —h
guee~r ANNE QA7P7ERY |
perlov7v
Postcode p(_lf oLT

v
CHETTLEBURGH'S LIMITED )
Temple House, 20 Holywell Row
L ondon 7

1 Postocode EC2A 4XH

3
CHETTLEBURGH'S LIMITED
Temple House, 20 Holywell Row, London

EC2A 4XH Tel 020 7377 0381
Dxnumber 119514 DXexchange FinsburySquare

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 Se

NAME *Style / Title

* Volunlary detaiis

™ Tick this box if the
address shownis a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1885
otherwise, give your
usual residential
address. in the case
of a corporation ot
Scottish firm, give the
registered or principal
office address.

Directors (sse notes 15
Flease list directors in alphabstical crder

NAME *Style / Tille

t* Tick this box if the
address shown is a
service address for the
beneficiary of 5
Confidentiality Order
granted under section
723B of the Companies
Act 1885 cthenwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principat
office address.

Cretary {see noles 1-b)

Company name

*Honours elc

Forename(s)

Surname t

Previous forename(s)

Previous surname(s)

Address

Post iown

County / Region Postcode

Country

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

Consent signature Date

*Heonours eic

Forename(s}

Surname

Previous forename(s)

Previous surname(s) s

Address tt

Post fown L

County / Region Postcode

Country

Day Month Year

Date of birth | \ | Nationality

Business occupation

Other directorships

1

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

Consent signature

1 Date




Company Secretary eenes 15
Company name

NAME *Style / Title

* voluntary details Forename(s}

Sumame
Previous forename(s)

* Tick this box ifthe T TEViOUS surname(s)

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

Address

Post town
County / Region

Country

Consent signature

Directors e notes 1-5)
Piease list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
t* Tick this box if the

BUTSH MARIVE  FEDERATION) S0 Wes]
MisS
PATRIOR  MIE
FERGUSDRD

*Honours etc

INGLS
C LANE= 60D
Bant STREET
CoRpooDd
Devord

OK

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

o‘??)? [ot

Postcode

PzidQe

L AN A Date

T/

Iy
}Z@B e~
EAST

*Honours etc

DAViD

address shown is a Address ' i 4_.9, YV M ; 29 ﬂj pJ
service address for the -> 7 & }"TZ L(
beneficiary of a
Confidentiality Order
granted under section f_
723B of the Companie: '
Act 1985 otherwise, Post town V< L Nég ?ﬁ%‘ v
residontial addross. 1 ) T LA
residential address. In i Ly
residentlal a County / Region ,> = S OAD Postcade | 7 LY 7
corporation or Scottish
firm, give the Country
registered or principal
office address. Day Month Year
= N —
Date of birth ‘DI 1 | o) é /1 QI l—[[) Nationality ‘;1\.‘)@ LS
Business occupation IR o =, Y,
Other directorships | 23 }¢ /= , HSLo S

Consent signature

7

/

{ consent to

as director of the company named on page 1

2¢/5/ 0l

Date




Company Secretary (e notes 15

CHWPC00

* Voluntary details

1 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 a corporation or
Scottish firm, give the
reglstered or principal
office address

NAME

Company Name

*Style / Title

Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address t

Post town
County / Regioh

Country

Consent signature

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

t Tick this box if the
address shown is a
service address for
the heneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usuai residential
address. in the case
of a corporation or
Scottish firm, give the
registered or principal
office address

NAME

*Style / Title
Forename(s)

Surmname

Previous forename(s)

Previous surname(s)

Address +

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent sighature

Form 10 Continuation Sheet

*Honours etc

Postcode

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

S

Date

*Honours etc

£

2R wiFred ANTHONY

RARRETT

~

-

WATERSHP S04 TEGNTTOUTH 2N

HolCoTR E

TEIGNSTTSUTH

T (4 Ul

Postcode

DEVoN]

ANS L)

Day Month Year

Nationality

Exg isH .

opeFLRHL

S Toll

R T, ALPHA CHAMe Mg e Plod ucls

o -

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

Date

BV E oA N <




Company Secretary sce nes 15

Company name

NAME *Style / Title *Honours sic
* Voluntary delails Forename(s)
Surname Chettleburgh's Secretarial Ltd.

Previous forename(s)

* Tick this bax if fhe Previous surname{s)

address shown is a

service address for Address Temple House
the beneficiary of a

Caonfidentiality Order : E ‘
granted under section 20 Ho lYWE1 1 Row
7Z3B of the )

Companies Act 1885 Post town London J
otherwise, give your Py

usual residential —<
address. In fhe case County / Region : : / - Postooge | EC2A 4XH
of a corporation or ) ) Wi

Scottish firm, give the 37 7
registered or principal Country Englandy /
office address, ’

| consant to act as/ssicyé};’{of the company named on page 1
Directors (see noies 1-5) Robert Sizph eliorg forand er"bEhE’T el
Please list directors in alphabelical order Chetileburgh's/Gecreiarial 1id.

NAME *Style 1 Tifle 7 *Honours etc

Farename(s) \
Sumame \

" X

" Previous forename(s) ' \
Previous surname(s) \

Tt Tick this bex if the N\
address shown is s Address ft \ —

service address for the
beneficlary of a

Confidentiality Order \
granted under section

723B of the Companies i

Act 1985 piherwise, Post town \
give your usual =g

N
residential address, In County / Region sztcode

Consent signature

the case of a

corporation or Scottish
firm, give the Counfry ‘
i reglstered or principal

" office address. Day Month Year X

Date of birth J Nationality
°° Ll

Business ocecupation
Other directorships \ J

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

Consent signature Date \

pd




9 i i‘i—‘:C’ELO*.‘S {sex nolss 1-5)
Piease st direoiors in elphabstical order

. NAME  *SBlyle/Titke }*Honours e “
* Voluntary detais Forename(s)
Surnzime :
Previous forename(s) T
Previous surnames)
* Tick this box HFthe Address it

address shown is a

service address forthe
benehoiary of &
Confidentiality Order | i

granted under section
7238 of the Companies
Act 1985 otherwice, Post town ‘
give your usual
residential address, In Goundy { Region | Posteode
the case of a _
torporation or Scotish
firm, give the Country
registered or prinoipal
office address. Day Mornth Year
Date of birth
| ! i

Nefionality

Business occupation

Other directorships

1 A e, ey -
i consert to act as|girecior of the COmpaRy nameo br page

Consent signature \5 " |Date

I
) _ NV
This section must be o0 Dat f
signed by either an ale Sjeg%?C’O‘f

agent on behalf of ali Y
subscrikers or the Signed \7 Date
subscribers :

Signed

N

(ie those who signed g0 4 \ Date

as members on the

memorandum of =

association). Signed \ Date

\.\ ' :
Signed te J
~

Signed | .- WDaie[ \
é}gned Date \




CHETTLEBURGH'S LIMITED

Temple House

20 Holywell Row

{_ondon

502436 71316

’” NC
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THE COMPANIES ACTS 1985 and 1989 ‘_
A PRIVATE COMPANY LIMITED BY GUARA TEé] Adg Jn0g \
AND NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION of

A0R
BRITISH MARINE FEDERATION SOUTH WEST COMPANIES HOUSE

1. The name of the Company is:- BRITISH MARINE FEDERATION SOUTH
WEST (the Company)

2. The Registered Office of the Company is situated in England and Wales.
OBJECTS
3. The objects of the BRITISH MARINE FEDERATION SOUTH WEST are:

3.1 To promote, encourage and protect the interests of all Members who
shall consist of individuals, firms and companies engaged in the ship
and boat building industry or any trade associated with or allied to
that industry in the South West of England (and other geographically
associated areas).

3.2 To collect, disseminate and facilitate the exchange of information,
technical, statistical or otherwise and to provide opportunity for
discussion and communication between Members.

3.3 To represent Members on questions affecting the industry in
discussions and communications with the Federation United
Kingdom government departments and other United Kingdom
statutory bodies or organisations.

(oY)

4  To print and publish or procure to be printed and published and fo
circulate or procure to be circulated such papers, periodicals, books,
circulars and other literary undertakings as may seem conducive to
any of the objects of the BRITISH MARINE FEDERATION SOUTH
WEST.

quare

()

To advise Members where practical and on request on any matter
arising in the course of their business relating to the ship and boat
building industry or any trade associated with or allied to that industry
in the South West of England (and other geographically associated
areas) and to render any assistance possible in the circumstances or
procure that such assistance is rendered.

[e)]

To promote and in every way encourage public interest in the
purchase and use of ships boats marine engines fittings equipment
and any other product or service associated with or allied to the

Tel: 020 7377 0381
Fax: 020 7377 6846
DXo 119611 FinshurgoS

EC2A 4XH

BRITISHMARINE 1

RAUWE THJIN

ms
10708704




3.7

3.8

3.9

3.10

3.11

3.12

3.13

3.14

3.15

BRITISHMARINE

industry or any allied or associated trade in the South West of
England (and other geographically associated areas).

To encourage recruitment training and further technical and/or
management education in the industry or any allied or associated
trade.

To publish, present, promote, organise, conduct, provide, manage
and produce such leaflets, papers, journals, magazines, booklets,
literature, advertisements, audio and video tapes, discs, films, radio
and television broadcasts, seminars, conferences, lectures,
exhibitions and displays necessary to the attainment of the objects of
the company and to enter into agreements or arrangements, with
persons, firms, companies, [ocal, county and national and
international authorities to that end; to apply for, promote and obtain
or join in applying for, promoting or obtaining any Act of Parliament,
provisional order, Royal Charter, trade mark, copyright, patent or
licence of any authority necessary for the furtherance or realisation
of the objects of the company and to take all such steps and
proceedings and to do all such acts and things either alone or jointly
with others, whether by opposing applications or proceedings or
otherwise as shall be necessary.

To establish, subsidise, promote, co-operate with, affiliate or become
affiliated to, act as trustees or agents for or manage, lend to or
otherwise deal and co-operate with associations, societies and
bodies established for similar purposes in the United Kingdom and
the rest of the world.

To engage promote and assist in development and research on any
subject likely to be of interest to the Members.

In pursuance of its objects as set out above the BRITISH MARINE
FEDERATION SOUTH WEST shall at all times act in accord with the
objects and agreed policies of the Federation.

The BRITISH MARINE FEDERATION SOUTH WEST shall have the
following powers exercisable in furtherance of its said objects but not
otherwise namely:

to purchase take on lease or in exchange hire or otherwise acquire
real or personal property and rights or privileges and to construct
maintain and alter buildings or erections

to sell let or mortgage dispose of or turn to account all or any of the
property or assets of the BRITISH MARINE FEDERATION SOUTH
WEST

to purchase or otherwise acquire plant and machinery including
computer hardware and software furniture fixtures fittings and all




3.16

3.17

3.18

3.19

3.20

3.21

3.22

3.23

BRITISHMARINE

other effects of every description and to apply for registration of any
patents rights copyrights licences and the like.

Subject to such consents as may be required by law to borrow
money in such amounts and manner and upon such terms as the
Company shall think fit, and when thought desirable, to execute and
issue security of such kind, subject to such conditions, for such
amount, and payable in such place and manner and to such person
as are necessary to promote the objects of the Company, including
in the power aforesaid (and without prejudice to its terms) the power
to issue as primary, or collateral, or other security, debentures,
debenture stock (perpetual or otherwise), mortgages, charges or
securities over the whole or any part of its assets, present or future
subject nevertheless to such conditions (if any) and such consents (if
any) as may for the time being be imposed or required by law and
subject also as hereinafter provided.

To take and accept any gift of money property or other assets
whether subject to any special trust or not.

To draw make accept endorse discount execute and issue
promissory notes bills cheques and other instruments and to operate
bank accounts.

To invest moneys of the BRITISH MARINE FEDERATION SOUTH
WEST not immediately required for its purposes in or upon such low
risk investments securities or property as may be thought fit subject
nevertheless to such conditions (if any) and such consents (if any) as
may for the time being be imposed or required by law.

To make any donations in cash or assets or establish or support or
aid in the establishment or support of and to lend money (with or
without security) to or for any charitable associations or institutions.

To establish, promote or assist charitable companies with objects
similar to those of the Company for the acquisition of the property or
liabilities of the Company or to carry on any authorised activity of the
Company or for any charitable purpose directly calculated to benefit
the Company in the furtherance of its objects.

To purchase, acquire or undertake all or any of the property,
liabilities and engagements of charitable associations, societies or
bodies with which the Company may co-operate or federate.

To engage and pay any person or persons whether on a full-time or
part-time basis or whether as consultant or employee to supervise
organise carry on the work of and advise the BRITISH MARINE
FEDERATION SOUTH WEST and to make any reasonable and
necessary provision for the payment of pensions and superannuation
to or on behalf of employees or former employees and their wives
husbands and other dependants.




3.24

3.25

3.26

3.27

3.28

3.29

To amalgamate with any companies institutions societies or
associations which shall have objects altogether or mainly similar to
those of the BRITISH MARINE FEDERATION SOUTH WEST.

To pay out of funds of the BRITISH MARINE FEDERATION SOUTH
WEST the costs charges and expenses of and incidental to the
formation of the BRITISH MARINE FEDERATION SOUTH WEST.

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

To pay out of the funds of the Company the reasonable and proper
costs of forming and registering the Company.

To do all such other lawful things as shall further the attainment of
the above objects or any of them.

The income and property of the Company shall be applied solely
towards the promotion of the objects and no part shall be paid or
transferred, directly or indirectly, by way of dividend, bonus or
otherwise by way of profit, to members of the Company, and no
direcior shall be appointed to any office of the Company paid by
salary or fees or receive any remuneration or other benefit in money
or money's worth from the Company save as follows.

PROVIDED THAT nothing herein shall prevent any payment in good faith

by the Company:

4.1

BRITISHMARINE

of reasonable and proper remuneration to any member, officer,
employee or consultant of the Company including being a mermber of
its Board for any services rendered to the Company. Subject to the
provisions of the Articles, no director shall take or hold any interest in
property belonging to the company. A director shall be permitted
either by himself or by a firm or company in which he is interested to
contract with the company for reward, providing that in the properly
exercised discretion of the Board of Directors the rate of reward is
not in excess of the open market rate applicable to such contract and
provided that any such contract is awarded in accordance with the
company's general policy and provided that any director who is
interested in a contract or is associated with any person,
organisation or company interested in a contract to which the
company is a party shail:

4.1.1 declare such interest to any Board Meeting of the Company
discussing such contract and ensure that such interest is
minuted and




4.1.2 without delay record his interest in the Register of Directors to
be maintained by the Company Secretary at the Company's
principal place of business

4.1.3 be entitled to address the Board but shall not be entitled to
vote on any decision regarding the contract or be present
when such vote is taken and shall withdraw from the room
whilst the relevant matter is under consideration.

4.2  of reasonable and proper rent for premises demised or let by any
member of the Company or of its Board;

4.3 of fees, remuneration or other benefit in money or money's worth to a
company of which a member of the Board may be a member holding
not more than 1 /100™ part of the capital of that company;

4.4  of out-of-pocket expenses to any member of its Board and

4.5 of any premium of indemnity insurance to cover the liability of the
Board which by virtue of any rule of law would attach to them in
respect of any negligence, default, breach of duty or breach of trust
of which they may be guilty in relation to the Company PROVIDED
THAT any such insurance shall not extend to any claim arising from
any act or omission which the Board knew to be a breach of trust or
breach of duty or which was committed by the Board in reckless
disregard of whether it was a breach of duty or not and provided also
fthat any such insurance shall not extend to the costs of an
unsuccessful defence to a criminal prosecution brought against the
Board in their capacity as Directors of the Company;

PROVIDED THAT:-

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

Subject nevertheless to the condition that no Member shall be
entitled to vote on a resolution concerning the appointment of him as
a Director of the Company nor any resolution concerning the
payment to him of remuneration for services rendered by him to the
Company or the payment of interest to him on money lent by him to
the Company or the payment of rent for premises demised or let by
him to the Company.

5. The liability of the Members is limited.
6. Every Member of the Company undertakes to contribute to the assets of the
Company, in the event of the same being wound up while he is a member,

or within one year after he ceases to be a member, for payment of the
debts and liabilities of the Company contracted before he ceases to be a

BRITISHMARINE 5




member, and of the costs, charges and expenses of winding up and for the
adjustment of the rights of the contributories among themselves, such
amount as may be required not exceeding £1.

7. If upon the winding up of 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 institution or
institutions, having objects similar to the objects of the Company, such
institutions to be determined by the members of the Company at or before
the time of dissolution, and if and so far as effect cannot be given to such
provision then to some charitable object.

BRITISHMARINE 6




We, the persons whose names and addresses are subscribed below are desirous
of being formed into a company in furtherance of this Memorandum of Association.

Names and Addresses of the Subscribers

Robin East
Old Frogmore Road

F rogmore -—S @o‘_:lm\&

Kingsbridge
De\?on ? “Sevnes  ZowLAND oAt BuitDeR
TQ7 2NU CoPRSELELL.  FARM

L 6BOROV ‘2“

v RIDO

De vow Py CHP
s
o %/ y

\L\“‘(

oo
PoymodTH Ay O

p———y
Robin Barrett (ZU\EM/(/\ .

Church House

Queen Street %/Lc/
Newton Abbot

Devon

TQ12 2QP S Lt

] D ¥ WBW SOLICITORS
Church House, Queen Street
Dated the 7 avsvs7 200% NEWTON ABBOT TQ122QP

Patricia Ferguson
Eurospars

Queen Anne's Works
Queen Anne's Battery
Plymouth

Devon

PL4 OLT

)

o5
# Witness,to the above signatures:-

BRITISHMARINE 7




THE COMPANIES ACT 1985 and 1989
A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION of

BRITISH MARINE FEDERATION SOUTH WEST

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.

‘Auditor' means the auditor for the time being of the company elected in
accordance with the Rules.

‘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.

‘company’ means the BRITISH MARINE FEDERATION SOUTH WEST

'‘Council' means, the council for the time being of the Federation. The Federation
shall be managed by the council which shall exercise its powers of management
on behalf of its members.

'‘Board of Directors' means the board of director of the company.

'‘executed’ includes any mode of execution.

'Federation' means the British Marine Industries Federation Limited a company
registered in England and Wales (No: 2592936) whose registered office is situate
at Meadlake Place Thorpe Lea Road Egham Surrey TW20 8HE.

'Federation Rules' means the written rules for the time being of the Federation.
'Member' means a member of the company (whether full associate or otherwise)
'‘Office’ means the principal office of the company.

'President’ means the president for the time being of the Federation
'‘Representative’ means the individual person who shall be the accredited

representative of a sole trader, partnership or company which shall be a Member.
Such representative shall be either the owner of or a partner in the business (if a

BRITISHMARINE 8




sole trader or partnership respectively) or the nominee of a sole trader or
partnership or director or senior employee of a company who shall have been
accredited as the representative of such Member by the company prior to the
nomination of such individual person for election as a member of company for the
offices of Chairman or Vice-Chairman at the last meeting of the company prior to
an election.

'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 a joint, 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.

Words importing the masculine gender also include the neuter and feminine
gender and word importing the singular number include also the plural number,

The expression 'person’ includes any individual firm company club federation or
association.

MEMBERS

Classes of Members shall be determined from time to time by the Federation.

4.2.1 Such persons as are admitted to membership in accordance with the
Rules shall be members of a group association and a regional
association. No person should be admitted a member of a group
association or regional association unless he is approved by the
Federation for membership both of the Federation and of a group
association and regional association. The Federation shall consult
with the appropriate group association and regional association prior
to consideration of any application by the Federation. The Federation
at a meeting of Council shall admit persons granted membership of
the Federation to membership of a group association and a regional
association in accordance with the Federation's memorandum and
articles of association.

4.2.2 Such persons as are admitted to membership in accordance with the
Rules shall be members of a group association and a regional
association. No person should be admitted a member of a group
association or regional association unless he is approved by the
Federation for membership both of the Federation and of a group
association and regional association. The Federation shall consuit
with the appropriate group association and regional association prior
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423

424

to consideration of any application by the Federation. The Federation
at a meeting of Council shall admit persons granted membership of
the Federation to membership of a group association and a regional
association in accordance with the Federation's memorandum and
articles of association.

The Federation shall not admit to membership of the Federation or a
group association or regional association, any person whose
application shall have been fully considered and rejected by the
board of directors of the company of the group association or the
regional association to which it is proposed the applicant shall
become a member.

The Federation need not give reasons for the rejection of any
application for membership

4.3 The categories of membership of the company shall be the same as those
of the Federation.

4.4 A Member shail cease to be a Member if:-

4.41

442

4.4.3

444

4.4.5

a Member shall give one month's notice in writing of termination if
seeking to transfer to another Group Association/Regional
Association but otherwise shall give six month’'s notice in writing of
termination to the company.

in the case of an individual he becomes of unsound mind or
bankrupt.

in the case of a company it goes into liquidation (other than
voluntarily for the purposes of amalgamation or reconstruction) or is
unable o pay its debts within the meaning of section 123 Insclvency
Act 1986 (or suffers a distress or execution to be levied on or a
receiver appointed of any property in connection with the business of
the company or if it makes any arrangements with its creditors or if
an administrator or administrative receiver is appointed pursuant to
the Insolvency Act 1986 (or any statutory modification or re-
enactment thereof)

for any reason it ceases to be a member of the Federation

there shall be any sum of money due and owing from the Member to
the company either by way of subscription or otherwise and the
Council shall in its absolute discretion determine that it shall cease to
be a Member.

4.5 Further a Member shall also cease to be a Member if:-

451
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4.5.2 there shall be a material change in the trade or business carried on
by the Member and the Council shall determine in its absolute
discretion that it shall cease to be a Member.

46 A Member shall notify the company and the Federation of any material
change in the ownership management or control of the Member or if there
shall be any material change in the trade or business carried on by the
Member. The Federation shall consult with the company which shall have
the right to present its views to the Federation prior to any decision being
taken by the Federation. Having consulted with the company the Federation
shall determine in its absolute discretion whether there shall be a material
change as set out in clause 4.5 above.

Upon cessation of membership of the company for any reason such former
Member shall not be entitled to any refund of any monies previously paid to the
company by way of subscription or otherwise and any monies due and owing at
the date of cessation of membership shall be immediately payable without
abatement set off or demand.

GENERAL MEETINGS

The company shall in each calendar year hold a general meeting as its annual
general meeting in addition to any other meetings in that year and shall specify the
meeting as such in the notices calling it. The annual general meeting in each year
shall be held at such time and place as the Board of directors of the company shall
appoint. All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The annual general meeting shall transact the following business:

7.1 to consider and approve the minutes of the last annual general meeting

7.2 to receive the report of the Chairman on the activities of the company
during the previous year

7.3  to elect the Chairman and Vice-Chairman

7.4  to elect directors to the Board of directors of the company

7.5 to receive and consider the accounts of the company for the previous year
and the Auditor's report on the accounts and the Treasurer's report as to
the financial position of the company

7.6 to remove or elect the Auditor or confirm that he remain in office

7.7  to decide on any resolution which may be duly submitted in accordance
with these Rules

The Board of directors of the company may call general meetings and on the
written requisition of ten Members of the company signed by all such Members
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10.

11.

12.

shall forthwith proceed to convene an extraordinary general meeting for a date not
later than 7 weeks after receipt of the requisition. If there are not within the United
Kingdom sufficient members of the Board of directors of the company to call a
general meeting any member of the Board of directors of the company or any
Member may call a general meeting.

NOTICE OF GENERAL MEETINGS

9.1 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.

9.2 in the case of an annual general meeting, by all the members entifled to
attend and vote thereat, and

9.3 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 of the total voting rights at the meeting of all the
members.

9.4  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. The notice shall be
given to all the members and to the Directors and Auditors.

9.5 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

No business shall be transacted at any meeting uniless a quorum is present ten
persons or persons representing twenty five per cent of those Members entitled to
vote upon the business to be transacted each being a Member or a proxy for a
Member shall be a quorum. Only Full Members Associate Members and Honorary
Members shall have a vote at any general meeting of the company.

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 other time as the Board of Directors may determine.

The chairman (if any) of the Board of Directors or in his absence some other
member of the Board of Directors nominated by the Board of Directors shall
preside as chairman of the meeting but if neither the chairman nor such other
member of the Board of Directors (if any) be present within 15 minutes after the
time appointed for holding the meeting and willing to act the members of the Board
of Directors present shall elect one of their number to be chairman and if there is
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13.

14.

15.

16.

17.

18.

19.

20.

21.

only one member of the Board of Directors present and willing to act he shall be
chairman.

If no member of the Board of Directors is willing to act as chairman or if no
member of the Board of Directors is present within 15 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.

Director shall notwithstanding that he may not be a Member be entitled to attend
and speak at any general meeting.

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 adjoumned for 14 days or
more at least 7 Clear Days' notice in writing 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 naotice.

A resolution put to the vote of a meeting shall be decided on a show of hands
unless the Members determine that such vote should take place by way of a ballot.

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

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
duily 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

On a show of hands every Full Member Associate Member and Honorary Member
present in person shall have one vote. On a ballot every Full Member Associate
Member and Honorary Member present in person or by proxy shall have one vote.

Save as herein expressly provided no voting Member other than a voting Member
duly registered who shall have paid every subscription and other sum (if any)
which shall be due and payable to the BRITISH MARINE FEDERATION SOUTH
WEST in respect of his Membership shall be entitled to vote on any question either
personally or by proxy or as a proxy for another Member or by post as set out in
these Rules at any General Meeting.

An individual 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 baliot 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 ballot vote
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22.

23.

24.

25.

by proxy. Evidence to the satisfaction of the members of the Board of 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 Rules 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 shali not be exercisable.

Votes may be given on a ballot either personally by a Representative or by proxy.
On a show of hands a voting Member present only by proxy shall have no vote but
a proxy for a corporation may vote on a show of hands. A corporation may vote by
its Representative appointed as provided by the Act A proxy need not be a
Member.

No objection shall be raised to the qualification of any voter except at the meeting
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.

An instrument appointing a proxy shall be in writing executed by or on behalf of the
appointer and 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 Board of
Directors may approve):

IWe of

being a voting Member/Members of the above-named BRITISH MARINE
FEDERATION SOUTH WEST hereby appoint

of or failing him

of

as my/our proxy to vote in my/our name(s) and on myf/our behaif at the
annual/extraordinary general meeting of the BRITISH MARINE FEDERATION
SOUTH WEST to be held on 20 and at any adjournment
hereof.

Signed on 20

Where it is desired to afford voting 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 Board of Directors may approve):

IWe of

being a voting Member/Members of the above-named BRITISH MARINE
FEDERATION SOUTH WEST hereby appoint
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26.

27.

of or failing him
of

as my/our proxy to vote in my/our name(s) and on myf/our behalf at the
annual/extraordinary generai meeting of the BRITISH MARINE FEDERATION
SOUTH WEST to be held on 20 and at an adjournment
thereof.

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

strike out whichever is not desired.

Unless otherwise instructed the proxy may vote as he thinks fit or abstain from
voting

Signed this day of 20

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
Board of Directors may:

26.1 be deposited at the Office or 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 BRITISH MARINE FEDERATION SOUTH WEST in
relation to the meeting not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument
proposed to vote or

26.2 in the case of a ballot taken more than 48 hours after it is demanded be
deposited as aforesaid after the ballot has been demanded and not less
than 24 hours before the time appointed for the taking of the ballot or

26.3 where the ballot is not taken forthwith but is taken not more than 48 hours
after it was demanded be delivered at the meeting at which the ballot 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 so
permitted shall be invalid.

A vote given or ballot demanded by proxy or by the duly authorised representative
of a corporation shall be valid notwithstanding the previous termination of the
authority of the person voting or demanding a baliot unless notice of the
termination was received by the BRITISH MARINE FEDERATION SOUTH WEST
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 ballot demanded or (in the case of a ballot taken
otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the ballot.
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28.

29.

30.

31.

32.

33.

34.

COMPOSITION OF THE BOARD OF DIRECTORS AND NUMBER OF
DIRECTORS

MEMBERS OF BOARD OF DIRECTORS

The immediate past Chairman shall be an ex officic member of the Board of
Directors unless otherwise determined by ordinary resolution the number of
elected members of the Board of Directors inclusive of the Chairman Vice
Chairman and immediate past Chairman shall be subject to a maximum of twelve
but shall be not less than five.

The first members of the Board of Directors shall be the following
representatives:-  Robin East, Patricia Ferguson and Robin Barrett

Only an Honorary Member or a Representative of a Full Member or Associate
Member shall be elected to hold office as a member of the Board of Directors.

CHAIRMAN AND VICE-CHAIRMAN

The BRITISH MARINE FEDERATION SOUTH WEST shall at its Annual General
Meeting elect a Chairman who shall at the time of his election be a member of the
Executive Committee The Chairman shall in accordance with and subject hereto
be entitled to preside at all meetings of the Executive Committee at which he shall
be present The Executive Committee may delegate any of its powers to the
Chairman pursuant hereto.

The BRITISH MARINE FEDERATION SQUTH WEST shall at its Annual General
Meeting elect a Vice-Chairman who shall at the time of his election be a member
of the Executive Committee. The Vice-Chairman shall in accordance with and
subject hereto be entitled in the absence or at the request of the Chairman to
preside at all meetings of the Executive Committee at which he shall be present.
The Executive Committee may delegate any of its powers to the Vice-Chairman
pursuant hereto.

TREASURER

The Executive Committee may from time to time elect a Treasurer and may
determine for what period he is to hold office and may remove from office any
Treasurer so elected. The Treasurer need not be a Member of the BRITISH
MARINE FEDERATION SOUTH WEST nor a director nominee partner or senior
employee of a Member of the BRITISH MARINE FEDERATION SOUTH WEST.
The Executive Committee may delegate to the Treasurer its powers hereunder
relating to the Accounts of the Association and other powers pursuant hereto.

SECRETARY

The Secretary shall be appointed by the Executive Committee for such term at
such remuneration and upon such conditions as they may think fit and any
Secretary so appointed may be removed by them. The Secretary need not be a
Member of the BRITISH MARINE FEDERATION SOUTH WEST nor a director
nominee partner or senior employee of any Member of the BRITISH MARINE
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36.

FEDERATION SOUTH WEST. The Executive Committee may delegate any of its
powers to the Secretary pursuant hereto.

POWERS OF THE BOARD OF DIRECTORS

35.1 Subject to the provisions hereof and to any resolution duly passed by the
Members in general meeting the business of the BRITISH MARINE
FEDERATION SOUTH WEST shall be managed by the Board of Directors
who may exercise all the powers of the BRITISH MARINE FEDERATION
SOUTH WEST. No alteration of the Rules and no such resolution of the
Members shall invalidate any prior act of the Board of Directors which
would have been valid if that alteration had not been made or that
resolution not passed. The powers given by this regulation shall not be
limited by any special power given to the Board of Directors by the Rules
and a meeting of the Board of Directors at which a quorum is present may
exercise all powers exercisable by the Board of Directors.

35.2 The Board of Directors may delegate any of its powers to any member or
members of the Board of Directors, or to any committee or committees
consisting of members of the Board of Directors or to such other person or
persons appointed expressly by Board of Directors as it thinks fit. Any
member of the Board of Directors or appointed person or persons shall in
the exercise of the powers so delegated, conform to any regulations
imposed by the Board of Directors. Any committee so formed shall, in the
exercise of the powers so delegated, conform to any regulations imposed
on it by the Board of Directors and may otherwise regulate its own affairs.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of a
majority of their number. They may also delegate to any managing director or any
director holding any other executive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may be made subject 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, provided that all acts and proceedings of such committees
managing or executive directors shall be fully reported back to the directors as
soon as possible.

APPOINTMENT AND RETIREMENT OF DIRECTORS

37.1 At the first annual general meeting all the directors shall retire from office,
and at every subsequent annual general meeting one-third of the directors
who are subject to retirement by rotation or, if their number is not three or a
multiple of three, the number nearest to one-third shall retire from office;
but, if there is only one director who is subject to retirement by rotation, he
shall retire.
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37.2

37.3

37.4

37.5

37.6

37.7

37.8

37.9

Subject to the provisions of the Act, the directors to retire by rotation shall
be those who have been longest in office since their last appointment or
reappointment, but as between persons who became or were last re
appointed directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot.

If the company, at the meeting at which a director retires by rotation, does
not fill the vacancy the retiring director shall, if willing to act, be deemed to
have been re-appointed unless at the meeting it is resolved not to fill the
vacancy or unless a resolution for the reappointment of the director is put to
the meeting and lost.

No person other than a director retiring by rotation shall be appointed or re-
appointed a director at any general meeting unless -

(a) heis recommended by the directors, or

(b)  not less than fourteen nor more than thirty-five clear days before the
date appointed for the meeting, notice executed by a member qualified to
vote at the meeting has been given to the company of the intention to
propose that person for appointment or reappointment stating the
particulars which would, if he were so appointed or re-appointed, be
required to be included in the company's register of directors together with
notice executed by that person of his willingness to be appointed or re-
appointed.

Not less than seven nor more than twenty-eight clear days before the date
appointed for holding a general meeting notice shall be given to all who are
entitled to receive notice of the meeting of any person (other than a director
retiring by rotation at the meeting) who is recommended by the directors for
appointment or reappointment as a director at the meeting or in respect of
whom notice has been duly given to the company of the intention to
propose him at the meeting for appointment or reappointment as a director.
The notice shall give the particulars of that person which would, if he were
so appointed or re-appointed, be required to be included in the company's
register of directors.

Subject as aforesaid, 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.

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. A director so appointed shall hold office only until the next
following annual general meeting and shall not be taken into account in
determining the directors who are to retire by rotation at the meeting. If not
re-appointed at such annual general meeting, he shall vacate office at the
conclusion thereof.
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38.

39.

40.

37.10 Subject as aforesaid, a director who retires at an annual general meeting
may, if wiling to act, be re-appointed. If he is not re-appointed, he shall
retain office until the meeting appoints someone in his place, or if it does
not do so, until the end of the meeting.

ELECTION OF MEMBERS OF THE BOARD OF DIRECTORS

At the Annual General Meeting Full Members, Associate Members and Honorary
Members of the BRITISH MARINE FEDERATION SCUTH WEST shall elect a
Board of Directors of Representatives of Full Members, Associate Members and
Honorary Members. An elected member of the Board of Directors shall serve for a
period of three years. The Board of Directors may appoint a person who need not
be an Honorary Member or a Representative of a Full Member or an Associate
Member who is willing to act to be a member of the Board of Directors either to fill
a vacancy or as an additional member of the Board of Directors. A member of the
Board of Directors so appointed shall hold office only until the next following
Annual General Meeting If not eligible for election or he is not reappointed at such
Annual General Meeting such appointed member shall vacate his office at the
conclusion thereof.

A retiring member of the Board of Directors may offer himself for re-election,.

A person seeking election as a member of the Board of Directors shall submit his
name in writing to the Secretary not less than 21 days before the date appointed
for the Annual General Meeting.

DISQUALIFICATION OF MEMBERS OF THE BOARD OF DIRECTORS
41.1 The office of a member of the Board of Directors shall be vacated if:

41.2 being a Representative of a corporate Member the corporate Member
enters into liquidation whether voluntary or compulsory, save for the
purpose of reconstruction or amalgamation, or it enters into administrative
receivership or an administration order is made against it or it enters into a
voluntary arrangement with its creditors;

41.3.1 being a Representative of a Member who is a sole trader or
partnership he or the sole trader or partnership shall become
insolvent or commit any act of bankruptcy or suffer the filing of a
petition in bankruptcy or makes any arrangements or composition
with creditors or takes or suffers any similar action in consequence
of a debt; or

41.3.2 he is suffering from a mental disorder and either:
41.3.2.1 he is admitted to hospital in pursuance of an application

for admission for freatment, under the Mental Health Act
1983; or
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42.

44,

41.3.2.2 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 in respect of his property or affairs;

41.4 being a Representative of a Member of the BRITISH MARINE
FEDERATION SOUTH WEST, the Member he represents ceases to
be a Member of the Federation;

41.5 being a director or employee or partner of a Member of the BRITISH
MARINE FEDERATION SOUTH WEST he ceases to be such a
director or employee or partner;

41.6 by notice in writing to the Board of Directors and the BRITISH
MARINE FEDERATION SOUTH WEST he resigns his office

41.7 he ceases to hold office by reason of any order made under the
Directors Disqualification Act 1985

DIRECTORS' EXPENSES

The directors may be paid all reasonable travelling, hotel and other out of pocket
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 holder of debentures of the company or otherwise in connection
with the discharge of their duties.

INTERESTS OF MEMBERS OF THE BOARD OF DIRECTORS

43.1 A member of the Board of Directors shall declare an interest prior to any
consideration by the Board of Directors of any transaction or arrangement -
and

43.1.1  without delay record his interest in the Register of Directors to be
maintained by the Company Secretary at the Company's principal
place of business and

43.1.2 be entitled to address the Board but shall not be entitled to vote
on any decision regarding the contract or be present when such
vote is taken and shall withdraw from the room whilst the relevant
matter is under consideration.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Rules the Board of Directors may regulate their
proceedings as they think fit. The Board of Directors shall meet regularly and not
less frequently than four times in each year A member of the Board of Directors
may and the Secretary at the request of a member of the Board of Directors shall
call a meeting of the Board of Directors. It shall not be necessary to give notice of
a meeting to a member of the Board of Directors who is absent from the United
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45.

46.

47.

48.

49.

50.

51.

52.

Kingdom Questions arising at a meeting shall be decided by a majority of votes In
the case of an equality of votes the chairman shall have a second or casting vote.

The quorum for the transaction of the business of the Board of Directors may be
fixed by the Board of Directors and unless so fixed at any other number shall be
three.

The continuing members of the Board of Directors or a sole continuing member of
the Board of Directors may act notwithstanding any vacancies in their number but
if the number of members of the Board of Directors is less than the number fixed
as the quorum the continuing members or member of the Board of Directors or
director may act only for the purpose of filling vacancies or of calling a general
meeting.

The Chairman of the Board of Directors shall preside at every meeting of the
Board of Directors at which he is present. If the Chairman is not present the vice
chairman of the Board of Directors shall preside. If neither the Chairman nor the
Vice-Chairman is present within 15 minutes after the time appointed for the
meeting the members of the Board of Directors present may appoint one of their
number to be chairman of the meeting.

All acts done by a meeting of the Board of Directors or of a committee of the Board
of Directors or by a person acting as a member of the Board of Directors 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 not entitied to vote be as valid as if every such
person had been duly appointed and was qualified and had continued to be a
member of the Board of Directors and had been entitled to vote.

A resolution in writing signed by all the members of the Board of Directors entitled
to receive notice of a meeting of the Board of Directors or of a committee of the
Board of Directors shall be as valid and effectual as if it had been passed at a
meeting of the members of the Board of Directors as (as the case may be) a
committee of the Board of Directors duly convened and held and may consist of
several documents in the like form each signed by one or more members of the
Board of Directors.

A member of the Board of Directors shall not be counted in the quorum present at
a meeting in relation to a resolution on which he is not entitled to vote.

The Members may determine in general meeting to suspend or relax to any extent
either generally or in respect of any particular matter any provision of the Rules
prohibiting a member of the Board of Directors from voting at a meeting of the
Board of Directors or of a committee of the Board of Directors.

Where proposals are under consideration concerning the appointment of two or
more members of the Board of Directors to offices or employments with the
BRITISH MARINE FEDERATION SOUTH WEST or any body corporate in which
the BRITISH MARINE FEDERATION SOUTH WEST is interested the proposals
may be divided and considered in relation to each member of the Board of
Directors separately and (provided he is not for another reason precluded from
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53.

55.

56.

voting) each of the members of the Board of Directors concerned shall be entitled
to vote and be counted in the quorum in respect of each resolution except that
concerning his own appointment.

If a question arises at a meeting of the Board of Directors or of a committee of the
Board of Directors as to the right of a member of the Board of Directors 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 member of the Board of Directors
other than himself shall be final and conclusive.

MINUTES

54.1 The Board of Directors shall cause minutes to be made in books kept for
the purpose:

54.2 of all appointments of officers made by the Board of Directors and

54.3 of all proceedings at meetings of the BRITISH MARINE FEDERATION
SOUTH WEST and of the Board of Directors and of committees of the
Board of Directors including the names of the members of the Board of
Directors present at each such meeting.

ACCOUNTS
The Federation shall:

55.1 provide a sum annually to the BRITISH MARINE FEDERATION SOUTH
WEST with which to manage and operate BRITISH MARINE FEDERATION
SOUTH WEST. The Board of Directors shall submit a budget annually to
the Federation following receipt of which and after the Federation shall have
consulted with the BRITISH MARINE FEDERATION SOUTH WEST the
Federation shall allocate such sum as shall be agreed.

55.2 Members may at a general meeting subject to complying with clause 10.2
resolve to pay a sum with which to undertake a special project or projects.
Such resolution shall require a majority of seventy five percent (75%) of
Members entitled to vote.

The Board of Directors shall cause proper books of account to be kept with
respect to:

56.1 all sums of money received and expended by the BRITISH MARINE
FEDERATION SOUTH WEST and the matters in respect of which such
receipts and expenditure take place;

56.2 all sales and purchases of goods by the BRITISH MARINE FEDERATION
SOUTH WEST;
and

56.3 the assets and liabilities of the BRITISH MARINE FEDERATION SOUTH
WEST.
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57. Proper books shall not be deemed to be kept if there are not kept such books of

58.

account as are necessary to give a true and fair view of the state of the affairs of
the BRITISH MARINE FEDERATION SOUTH WEST and to explain its
transactions.

At the annual general meeting in every year the Board of Directors shall lay before
the BRITISH MARINE FEDERATION SOUTH WEST a proper income and
expenditure account for the period since the last preceding account (or in the case
of the first account since the incorporation of the BRITISH MARINE FEDERATION
SOUTH WEST made up to a date not more than four months before such
meeting, together with a proper balance sheet made up as at the same date.
Every such balance sheet shall be accompanied by proper reports of the Board of
Directors and the Accountants or Auditors (if any) and copies of such account,
balance sheet and reports shall not less than twenty one clear days before the
date of the meeting be sent to the Auditors and to all other persons entitled to
receive notices of general meetings in the manner in which notices are hereinafter
directed to be served. The Auditors' report shall be open to inspection and be read
before the annual general meeting as set out herein.

AUDIT

58.1 Once at least in every year the accounts of the BRITISH MARINE
FEDERATION SOUTH WEST shall be examined and the correctness of the
income and expenditure account and balance sheet ascertained by one or
more Auditors.

598.2 Auditors shall be appointed and their duties regulated as set out herein at
each annual general meeting of the BRITISH MARINE FEDERATION
SOUTH WEST.

DISCIPLINARY ACTION
60.1 Disciplinary action may be taken against any Member who:-

60.2.1 commits a breach of any code of proper business conduct adopted
by the BRITISH MARINE FEDERATION SOUTH WEST or with
which the BRITISH MARINE FEDERATION SOUTH WEST in
general meeting resolves that the Members of the BRITISH
MARINE FEDERATION SOUTH WEST should comply; or

60.2.2 is otherwise guilty of illegal business conduct or of business
conduct which in the opinion of the BRITISH MARINE
FEDERATION SOUTH WEST or of the Board of Directors is
improper or unfair; or

60.2.3 commits any act of or involving fraud or fraudulent or negligent
misrepresentation; or
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60.3

60.4

60.5

60.6

60.2.4 makes any incorrect statement in or in relation to his application for
membership of the BRITISH MARINE FEDERATION SOUTH
WEST,; or

60.2.5 fails to comply with an undertaking required of him by the Board of
Directors pursuant to the Rules; or

60.2.6 is guilty of conduct which in the opinion of the BRITISH MARINE
FEDERATION SOUTH WEST or of the Board of Directors is likely
to bring the ship or boat building or associated industry in the South
West region or the BRITISH MARINE FEDERATION SCUTH
WEST or the Federation into disrepute.

The BRITISH MARINE FEDERATION SOUTH WEST shall submit to the
Council or Disciplinary Committee any relevant evidence in its possession
and Council or the Disciplinary Committee shall consult with the Board of
Directors and seek its views in relation to any disciplinary matter relating to
a Member and otherwise when it shall have a relevant interest in such
disciplinary matter.

The Council or Disciplinary Committee shall have the power to suspend a
Member against whom a complaint has been made or who is alleged to
have been in breach of any provision of the Memorandum or Rules of
Association or Rules of the BRITISH MARINE FEDERATION SOUTH
WEST for a period of up to three months. During such period of
suspension such Member shall not be entitled to exercise any of its rights or
privileges as a Member of the BRITISH MARINE FEDERATION SOUTH
WEST nor to attend or vote at meetings of the BRITISH MARINE
FEDERATION SOUTH WEST whether in person or by proxy nor to enjoy
any benefit or advantage it would otherwise have enjoyed as a Member but
for its suspension. For the avoidance of doubt but without prejudice to the
generality of the foregoing a suspended Member shall not use in any
manner the Federation logo nor shall such Member be entitled to any
discounts or concessions in relation to any exhibition trade fair or other
event organised operated or coordinated by or through the Federation or
the BRITISH MARINE FEDERATION SOUTH WEST to which such
Member would otherwise have been entitled but for such suspension.

The Council or Disciplinary Committee shall notify the Member in writing of
any complaint or disciplinary allegation made against such Member (and of
any decision taken by the Council or Disciplinary Committee to suspend the
Member). The Member shall be invited to respond to such complaint or
allegations and shall be entitled to attend before the Council or Disciplinary
Committee to answer any complaint or allegation.

The Council or Disciplinary Committee shall determine whether any
complaint or allegation made against a Member should be upheld or
dismissed and may hear evidence from any person making such complaint
or allegation or any other person the Council or Disciplinary Committee in
its absolute discretion thinks fit.
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61.

62.

60.7 If a complaint or allegation against a Member is upheld the Council or
Disciplinary Committee may impose such sanction as it sees fit upon such
Member including but not limited to reprimanding suspending or expelling
such Member.

60.8 On suspension or expulsion of a Member any sums due to the BRITISH
MARINE FEDERATION SOUTH WEST remain payable and shall be paid
immediately.

60.9 The Council or Disciplinary Committee and the Board of Directors shall at
all times observe the rules of natural justice in carrying out any disciplinary
procedure or investigation of any complaint or allegation against a Member.

60.10 For the avoidance of doubt if a Member of the BRITISH MARINE
FEDERATION SOUTH WEST should have his membership of the
Federation suspended or terminated for any reason then his Membership of
the BRITISH MARINE FEDERATION SOUTH WEST shall likewise
simultaneously be suspended or terminated.

60.11 Member against whom a complaint or allegation has been upheld may
appeal to the President within twenty one days of the date on which such
Member was informed by the Council or Disciplinary Committee of its
decision. Such appeal must be made in writing setting out in full the
grounds of the appeal and enclosing all relevant documentation in support
of the appeal. The President shall be entitled to review all evidence
presented to the Council or Disciplinary Committee and consult both with
the Member and with the Council or Disciplinary Committee. The
President’s decision to allow or dismiss the Member's appeal shall be final.
Any sanction imposed by the Council or Disciplinary Committee shall
remain in force pending the President's decision on the Member's appeal.

THE SEAL

The seal 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 it
shall be signed by a director and by the secretary or by a second director.

ACCOUNTS

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.

NOTICES

63.1 Any notice to be given to or by any person pursuant to the Rules shall be in
writing except that a notice calling a meeting of the Board of Directors need
not be in writing.

63.2 The BRITISH MARINE FEDERATION SOUTH WEST may give any notice
to a Member either personally or by sending it by post in a prepaid
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64.

envelope addressed to the Member at his registered address or by leaving
it at that address. A Member whose registered address is not within the
United Kingdom and who gives to the BRITISH MARINE FEDERATION
SOUTH WEST an address within the United Kingdom at which notices may
be given to 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 BRITISH MARINE FEDERATION SOUTH WEST.

63.3 A Member present either in person or by proxy at any meeting of the
BRITISH MARINE FEDERATION SOUTH WEST shall be deemed to have
received notice of the meeting and where requisite of the purposes for
which it was called.

63.4 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.

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which
a member of the, Board of Directors, may otherwise be entitled any member of the
Board of Directors or other office or auditor of the BRITISH MARINE
FEDERATION SOUTH WEST shall be indemnified out of the assets of the
BRITISH MARINE FEDERATION SOUTH WEST 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 BRITISH MARINE
FEDERATION SOUTH WEST.

DISSOLUTION

65.1 A resolution to dissolve the BRITISH MARINE FEDERATION SOUTH
WEST shall only be proposed at a special general meeting and
notwithstanding Rule 11 a quorum for such special general meeting shall be
persons representing 75% of the voting Members. A resolution to dissolve
the BRITISH MARINE FEDERATION SOUTH WEST shall be carried by a
majority of not less than 75% of the voting Members present and voting.

65.2 The dissolution shall take effect from the date of the resolution and the
Board of Directors shall be responsible for the winding-up of the assets and
liabilities of the BRITISH MARINE FEDERATION SOUTH WEST.

65.3 Any property remaining after the discharge of the debts and liabilities of the
BRITISH MARINE FEDERATION SOUTH WEST shall be given to the
Federation which shall use such property insofar as it may be practical to
do so for the benefit of any group association/regional association
organised in the future to benefit those in the ship and boat building industry
in the SOUTH WEST.
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Names and Addresses of the Subscribers

Robin East

Old Frogmore Road
Frogmore
Kingsbridge

Devon

TQ7 2NU

Patricia Ferguson
Eurospars

Queen Anne's Works
Queen Anne's Battery
Plymouth

Devon

PL4 OLT

Robin Barrett
Church House
Queen Street
Newton Abbot
Devon

TQ12 2QP
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