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THE COMPANIES ACTS 1948 & (967

ﬁ
s
. Leclaration of Compliance with the requirements
of the Companlas Act, 1948, on application
for mgistration of a Company.

.
- ) S
Ciinete, et e_a,m:n:r

Pursuant to Section 15(2) of The Companies Act, 1948

.......

L of 173 Leonard St:r'eet C’ity Road J.ondon, E, C. 2.
: do Solemnly and Sincerely Declare that I am (A)..5.. rexson.named..in.the.. Al‘tscl%
; of. Association as Secretary. | \l‘}' ,,,,,,,,,,,,,,,,,,
of A/[ OLRSIDE. 70 ROERTIES Lumted'

and that all the requirements of the Companies Act, 1948, in respect of matters precedant
- o the registration of the said Company and incidental thereto have been comphed ;with,
2nd.1 make this Solemn Declaration conscientiously believing the same to be tvue and by
- vittue of the provisions of the “ Statutory Declarations Act, 1835,” -

‘ ’ \
Tieclared at 11, Upper Brook Street

LONDON, W. 1,

%mﬁahm‘fe&sﬁrﬁ@%

<.

&2 L’E;
5 Before Me, ”K
(\)‘

-

#+. Commissioner for Qaths (B) J

o .
v P

{A) ‘A Solicitor of the Suﬁrcmc Court Engagedin the Formaticz ™ er

“* A Person named in the Articles of. Association as a Direcior = 1
“ A Persen named in the Articles of Association as Secretary ™.

.} {8) or a Notary Public or Justice of the Peace.
ib;’ o eSS S e T R
‘ Presented for Filing by ‘

-----------HAW-----&------BG--r---(VGI-T-!!-"--P-G-AB) LIITED

t, City Road EC 3 .«’
1/3 Leona.rd Stree iy T, o Ao ﬁ";j - <~\\ 'ﬁ&?’

'W'

ﬁm# SIS

B HART & Co. (CITY ROAD) LIMI ED g
’ ‘COMPANY REGISTRATION AGENTS
1/3 LESNARD STREET, LONDON, B.C.2.

Telanhnna: BI1LIRT LA10R
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Certificate N093992 4 19\ Form No. 25, /
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OMPANY LIMITED BY SHARES

45
| T2rement of the Nominal Capital
of
/é . /)Q/J?E S ROLELTIES imited
&
4 NOTE—The Stamp Duty on the Nominal Capital is Ten Shilhng\
+ for every £100 or fraction of £100.
THE NOMINAL CAPITAL OF THE ABOVE COMPANY IS5

1
s

(Signature)
al (Officer) oo , [CSECRETARY | ..
W
wDat.:d o 2 day of.. 4 [ 1068
| Presented for Filing by
e KR &80 (1T BOAD) LISAITED
Company Registration Agents
[ 1/3 Leonard street, Gity Road, E.C.2
o7 M o N
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HART & CO. (BUSH HOUSE) LTD. %, ¢
COMPANY REGISTRATION AGENTS %‘9’ #
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1. The name of the Company i#é/é"/?%?)f/%fageﬁff /4'775@3/

2. The registered office of the Company will be situate in £
England,

3. The objects for which the Company is established gre-

(A) To Carry on business ag dealers in property and
estates, mortgages and insurance brokers, lessees and lessops,
business transfe “gents, auctioneeprs, valuers, surveyors, .
estate agents, baliffs, bailees, managing ‘agents, &stata dev&lspErs,
and development agents, buildeprs, painters, decorators,
plasterers, bricklayers, plumbers, glaziers, and sanitary,
heating and general engineers, Property managers, letlens of
unfurnished and furnished houses, flats, rooms, car‘avaﬁs,
and othepr housing and business @ccommeodation, carpentérs,
Joiners, cabinet makers, shopfitters, and manufacturers of

house, shop and office furnitype and fittings, farmers,

IandOWnebs, poultry keepers, dairymen, smallholders, corn

merchants, seedsmen, nurserymen, pig breeders, catfle

dealers, florists, horticulturists, ma rket gardeners, .vegetabls
and fruit growers, brick and tile makers, sculptors, stone -
masons, ir'onfouunder's, engineers job masters, ironmohgébfs;
hardware dealers and general warehousemen; and io carpy
on all or any of the said businesses eijthep together as ons
" business op ag Seéparate and distinct businesses in any part

of the world, whether as principals, trustees, ’manufefct'uf-’e“ﬁ‘s“-,*

wholesaler-s, or retailers, agents and otherwise; and {o
,ﬂ@ Carry on the business of manufacturers, exporters and
“ importers of and dealep; in any goods, materials or thiﬁ*‘gsm

gncillary to op connected with all or any of the said businé&se s
and to clean, grow, sell, buy, exchange, alter, impr-o’(;'é,%\

manipulate Prepare for mapket and otherwise deal in &I ll‘:i’ff_""
of plant, machinery, tools, substances, materials and things

necessary op ¢onvenient for carrying on any such bu.éiﬁéé‘é\

HART & oo, eIy ROAR) LIMITED
Company Registrauon Agents

\\\\ ‘1/3 Leonard Street, City Road w ~ -




(B) Te carry on any cther trade or business which can, 1n
‘the opinion of the Board of Directors be advantageously
carried on by the Company in connection with or as
ancillary to the genera! business of the Company,

(C) To purchase, tske on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret pro-
cesses, machinery, plant, stock-in-trade, and any real -
or personal property of any kind necessary or conven-
ient for the purposes of or in connection with the Com~
pany's business or any branch or department thereof,

(D) To erect, construct, lay down, enlarge, alter and
maintain any shops, stores, factories, buildings, works,

{& plant and machinery necessary or convenient for the

’ Company's business, and to contribute to or subsidise

! the erection, construction and rmaintenance of any of the

J . above,

. -
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{(E) To acquire by original subsgription, tender, purchase

: or otherwise and hold, sell, deal with or dispose of any
Shares, Stogks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig-
ations and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the subs-
cription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof,

£ R R e TR
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{F) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business,

R e S Skt

& (G) To mortgage and charge the undertaking and all or any
‘of the real and perscnal prcperty and assets, present
or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par. or at

a premium or discount, and for such consideration and
with such rights, powers and privileges as may be
thought fit, debentures or debenture stock, either perm-
anent or redeemabls or repayable, and collaterally or
further to secure ‘any securities of the Company by &
trust dead or other assurance.

-
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(H) To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and to guarantee the liabilities, obligat-
ions and contracts of customers and others, and the
dividends, interest and capital of the shares, stocks or
gecurities of any company of or in which this Company
i a member or is otherwise interested.

w::ww:—a% B e e e MRS S e

I

(1) To receive mohey on deposit or loan upon such terms .
as the Company may approve, and generally to act as
bankers for customers and others,

mseL g S ‘»?‘Si:ﬁ.:,::QW
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(1) To apply for, purchase or otherwise acquire and hold
a1y patents, brevets d'invention, licences, concessions,
copyrights and the like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

sty

(K) To take part in the formation, management, supervis-
ion or control of the business or operation of any
) Company or undertaking and for that purpose to appoint
and remunerate any Directors, Accountanis or experts
or agents, )

R '
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(L) To employ experts to investigate and examine into the
condition, prospects, value, character; and circum-
stances of any business concerns and undertakings and
generally of any assets, property or rights.

(M) To -transact or carry on any kinds of agency business
and generally to undertake and carry out all siich op-
erations and transactions, (except assurance business
within the meaning of the Assurance’ Companies Act
1909, as amended from time to time) , as an individual
person may undertake and carry ocut.

ST e
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(N) To establish or promote or concur in establishing or
promoting any other Company whose objects -shall in-
clude the .acquisition or taking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company and to acquire, hold, dispose of shares,
stocks, securities and guarantee the payment of the
dividend, interest or capital of any shares, stock or
securities issued by or any other obligations of any
such Company. '

T

.

{O) To draw, make, accept, endorse, negctiate, discount
and execute promissory notes, bills of exchange,  and
other negotiable instruments. ’ ‘

(P} To invest and deal with the moneys of the Company .
not immediately required for the purposes of the busj-
ness of the Co::npainy in or upon such investments’ and
in such manner as the Company may approve,

(Q) To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or 'deferred op
special rights or restrictions in respect of dividend -
repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or
partly in one mode and partly in another, and generally
on such terms as the Company may determine.
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(R) Tlo secept payment for .any property -or rights sold o
otherwise disposed of or dealt with by the Company,,
either in cash, by instalments or otherwise, or in fully
opr partly paid-up shares or stock -of -arny company Hr
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, ‘ot in -debeh-
tures .or mortguges or other securities of hiy tdmplny
or corporation, &t partly in Bhe mode and partly in
another, and generally onh such tevins &s -the ‘Cbmpariy
‘may determine, and to ‘hold, dispose “of or vtherwise
deal with any shares, stock or securities 'so -acquired,

(81 To mmalgamate 'Wit’hV oF enter iito -any -parthénrshin or
arrangement for sheving profits, 4nioh -of interests;,
reciprocal .concession or co-dperation with Eiy com-

pany, firm or person cerrying «on o proposing o . =

carry on any business within the -objects of this Com~
pany or ‘wkich 'is «capable ©f being cartied Ga B0 §S
directly or indiredtly to bengfit this Company, -ahd £
acquire ahd hold, sell, deal with ‘oF dispose -of any

" shares, stock or secubities of o othel dHtEtests in
any such company, and ito guaraites thie wontiacts
or labilifies of, subsidise or diherwise aEsist, any
such «company. ‘

{'T) To purchase or therwise acquive, take over &nd
nndertshe all op any part of the business, property,
lisbilities and transactions of any pevson, fivm or \
company carrying on any business the Garrying on of
which is eslculated to benefit this Coripany oF to ad-
vance its interests, or possessed of property suitable
for ‘the purposes of fthe Totnpany.

(1) To sell, improves; manage, develop, tarn to. addount,
exchange, let on rent, royalty, shave of profits o
otherwise, grant licences, easements and other rights
in or over, and in any other wanner deal with or °
dispose of the undertaking &nd all or any of the
property and assets for the time being of the Company
for such consideralion as the Tompany wmay think fits

'V} To grant pensions, allowances, gratuities and bonus-
es to officers or ex-officers, employees or éx-
employees of the Company or its predecessors i
business or the dependents of such persons and is
establish and maintain or ¢oneuy in matitainlig thuasts
funds or schemes, (whethér contributery or nois
contributory), with a view lo providing pensishs op
other funds for any such persons as aloresaid op
their dependenis.
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(W) To aid in the establishment and support of, any schools )
and any educational, scientific, literary, religious or :
charitable lnstltutxons or trade societies, whether such
institutions or societies be solely connected with the
business carried on by the Company or its predeces-
sors in business or not, and to institute and maintain
any club or other establ:shment

(X) To distribute among the m-Tmbers in specie any prop-
erty of the Company, or any proceeds of sale or dis-
posal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made
except with the sanctlon (if any) for the time bemg r'e-
quired by law. :

(Y) To do all or any of the above things in any part of'
the world, and either as principals, agents, tr'ustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents
trustees, sub-~contractors or otherwise,

(Z) To do all such other things as are incidental or con-
ducive to the. above ob.;ec:ts or any of them.

It is hereby declared that the obJects of the Crompany as specnired
in each of the foregoing’ paragraphs of ihis clause shall be .
separate and distinct objects of the Company and shall not be in
any way limited by reference to any other paragraphs or the
order in which the same occur. ’

4, The liability of the member's is ll;mtec!, ‘/

5. The Share Capltai of the Company is £100 dlv:ded ml:o :
100 shares of £1 each, . :
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‘WE. the saveral persons whose names and addresses ars sub-
scribed, arc desirous of being formed inie & Company in' pire .
suance of this Memorandum of Association, and we respectively
agras to take the number of shares in the capital of the Com-

pany set opposite .our regpective names.

1-3 Leonaid Stregy,
City Road, /Léndofl, £.C.2.

| smm.x,:sv;\mu:; b
Conipany Director .

Offico Managér

NAMES, ADDRESSES AND DESCRIPTIGNS OF SUBSCRIDERS

ONE.

ONE

Salioye Sighatures-

1-3 Leonaid .
City Reoad, London, E.C.2.

S

Company Director.

Date‘d‘ ﬂ:-ais m -day of SR, 196? ﬁ) .

23l b )
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THE CQOMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BRY SHARES

T o 8vtivles of dgsotintion
} "~ 3 06T 96 | OF
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PRELIMINARY :

1. The Company shall be a private company within the mean-
ing of the Companies Act, 1948, ,and subject as hereinafter pro-
vided, the regulations contained or incorporated in Part ]I of Table
A in the First Schedule to the Companies Act, 1948 (herecinafter
referred to as "Part Il of Table Av), shall apply to the Company,

2. Regulations 24, 53, 58, 71, 75, 84(2), 84(4), 88, 89,
90, 91 and 92 o Part | of Table A aforesaid (hereinafter refer-
red to as "Part | of Table A"}, shall not apply’ to the Company,
but the Articies hereinafter contained together with the remaining
regulations of Part | of Table A and Part lI of Table A, subject
to the modifications hereinafter expressed, shall constitute the reg-
ulations of the Company, ‘

SHARES -, :

3. The Shares shall be at the disposal of.the -Directors;
who may allot, grant options over or otherwise dispose of them
to such persons at such times and on such conditions as they think
proper, subject to the provisions of the next following ‘Article and
to regulation 2 of Part Il of Table A, and provided that no shares
shall be issued at a discount,except as provided by section 57 of
the Act. : : E

4, Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and any
new Shares from time to time to be created, shall before they
are issued, be offered to the Members in proportion as nearly as

may be to the number of Shares held by them. Such offer shall )

be made by notice in writing'Specifying t£1e number of Shares ‘*_:‘_
offered and limiting the time in which the offer if not accepted will
lapse and determine, and after the expiration of such time or on
the receipt of an intimation from the. person to whom the offer is
made that he declines to accept the Shares offered, the Directors
may subject to these Articles, dispose of the same in such man-
ner as they think most beneficial to the Company. The Directors
may in like manner and subject as aforesaid dispose of any such
new or original Shares which by reason of the proportion borne
by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning same
cannot in the view of the Directors be eventually offered in the

manneyr aforesaid.

[

i !
{ :

S

.
T S P T

|
|
|

a
|
:

o

i s e

e S e O

.



LIEN
5. The lien conferred by Regulation 11 of Part | of Table
A shall extend to all Shares whether fuily paid or not and in
respect of any liability to the Company of the registered holder
or holders of such Shares.

PROCEEDINGS AT GENERAL MEETINGS
6. The words '"the appointment of and" shall be omitted
regulation 52 of Part | of Table A.

7. ‘The words "twenty one! shall be substituted for the
word Pthivty" in regulation 57 of Part [ of Table A,

8. At any General Meeting a Resolution put to. the vote of
the Meeting shall be decided on a show of hands unless before
or immediately following the declaration of the result of the show
of hands a poll is demanded by the Chairman or any other
Member present in person or proxy. Unless a poll be so de-
manded a declaration by the Chairmsn that a Resolution has on
a show of hands been carried, (whether unanimously or by a
particular majority), or lost and an entry to that effect made in
the book containing the minutes of the proceedings of the Meet-
ing shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in such vote,

DIRECTORS :

9, Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall not be less
than one nor more than seven, and the names of the first
Director or Directors shall be determined in writing by the
Subscribers to the Memorandum of Association of the Company.
If at any time and from time to time there shall be only one
Director of the Company, such Director may act alone in
exercising all the powers and authorities vested in the Directors.

10. A person may be appointed a Director notwithstanding
that he has attained the age of seventy years and ne Director
shall be liable to vacate office by reason only of his having
attained that or any other age.

11. Any Director other than a sole Director may by not-
ice in writing signed by him and deposited with the Company
appoint an alternate Director to act on his behalf. Such alter-
nate Director must be either a Director of the Company or a
perscn approved by all the Directors for the time being of the
Company. Every alternate Director shall during the period of
his appointment be entitled to notice of Meetings of Directors
and in the absence of the Director appointing him to attend and
vote thereal accordingly, but his appointment shall immediately
cease and determine if and when the Director appointing him

ceases to hold office as & Director.

12. Provided that he shall declare his interest in any con-
tract or iransaction a Director may vote as a Director in re-
gard to any such contract or transaction in which he is interest-
ed or in respect of his appointment to any office or place of
profit or upon any matter arising thereout and if he shall so
vote his vote shall be counted.
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13, The office of a Director shall be vacated:~

(1)

(2)

{3)
(4)

(5)

If by notice ir. writing to the Company he resigns
the office of Director. ‘

[} he becomes bankrupt, or eaters into any
arrangement with his creditors,

If he becomes of unsound mind.

If he s prohibited from being a Director by any
order made under section 188 of the Act,

If he is removed from office by a resolution duly
passed under section 184 of the Act.

BCRROWING POWERS OF DIRECTORS
14. The proviso to regulation 79 of Part | of Table A
shall be omitted. '

SECRETARY

—

15. The first Secretary of the Company shall be Stanley Harold

Davis, /

SEAL

16. In regulation 113 of Part | of Table A the words Yor
by some other person appointed by the Directors for the pur-
pose® shall be omitted. ‘

INDEMNITY

17. Subject to the Provisions of Section 205 of the Com-
panies Act, 1948, and in addition to such indemnity as is con-
tained in regulation 136 of Part | of Table A, every Directlor,
officer or official of the Company shall be entitled to be indem-
nified out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and dis-
charge of the duties of his office.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

STANLEY HAROLD /
1-3 Leéonard Street,
City Road, Leondon, CL.2.

Company Director

DAVID ORDISH .
1.3 L.eonard Street,’
City Road, [.ondon, E C. 2

Office Manager

;-:.:;1; :_._An.ﬁ; S :% -
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e FSER day of JEBRF 1968.
A3d  eypdsnday

ve Signatures- I

Company Dir'ector .
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CERTIFICATE - OF INCORPORATION
&
. No. 039924
. //\\
I hereby‘lcemfy that
. WEALDSIDE PROPERTIES LIMITED
is this day incorporated under the Companies Acis 1948 to 1967 and that the
Company is Limited. '
Given under my hand at London the ‘3np OcropgR, 1968 i
Ass:stanl Registrar of Companies
%\\}’?H-&V r . ’ o
"N e
\-‘:‘;‘:}}\%‘\:: . C.t‘- . )
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Fumber of|_ 939924, L
Oompany

OOMPANY LIMITED

Special
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£110-00

b, 1
COMPAMIES

Regolution

(Pursuant lo . 141 {2)

or

WEALDSIDE PROPERTIES

LIMITED

Passed 16TH

OCTOBER , 1968 .

AT an EXTRAORDINARY GBN

ERAL MBETING of the above-naned

- Company, duly convened, and held at 52, BROWN STREET,

. MANCHESTER, 2.

on the 16tn  dayof
Special Resclution  was

‘OCTOBER

, 1968 , the subjoined
duly passed, viz. :— )

RESOLUTION

&

Thet the name of the Company be changé'd to

Cockerham Sands Country

.f_L:)wle
/

L —

afaﬂ;{oa v  Qeererany

Cilub & Caravan park Limited.

~— Yy the Chait
. man, & Diree-
tor, or Lhe
Secrotary of

Noru.—To bo filsd within 15 deys aller the passiug of tho Resolution(s). - ' s
Soo seotion 143 (1) and (4) printed overloal. : LD
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~ CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 939924 1/

WEALDSIDE PROPERTIES LIMITED

Whereas

was incorporated as a limited company under the

Conpanies Acts, 1948 10 1967,

on the 38D OcToBERy, 1968

%

‘]‘ ‘ - And whereas by special resolution of the Company. and with the approval
“of the Board of Trade it has changed its name '

B Now therefore I hereby cestify that the Company is a limited company
| incorporated under the name of '

COCKERHAM SANDS COUNTRY CLUEDS CARAVAN.PARK Eamizep: /N

Given under my hand at London the ‘2474 OCtoBERy 1965,

) . Assistant Registrar of Companies

C.172

5
v
'.



. Lm’_;,,..i&m‘»,
£104:25]

ik
COMPATIES ',
REGISTRATIOM

=

Number of
Company |939924...
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THE COMPANIES ACT, 1948
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Fotice of Iuereage in Pominal Capital

Pursuant to section 63

t t7&6 LLTTTY llqlbnnluilll!..lllll..ll.lll'lllllllll‘ll.llllII'.Il.llllll"IlliIll e 0 e b ae e84 vt enne s

e \ ﬁ

e tke )
o upang | s COCKERBAM SANDS COUNTRY CLUB & CARAVAN PARK

LIMITED

Nomt-—’l‘his Notice and a printed copy of the Resolution authorising the increase must-bo
filed within 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is linble to o default fine (sce., 63 (3) of the Act).

A filing fee of bs. js peynble an this Notice in addition to the Board of Trade
Registration Toes (if any) and the Capital Duty bayable on the increase of Capital, 2
{See Twelfth Sohedule to the Act.) . -

——

Document Piley's Lieference........... S
T2y

Exesented by
K _(9£lf£tmﬂﬂ_m_ ,Gwar Guum _.ﬁ{.‘g,g, X (ARAVAN TARK i

.......

Mz Lavcacren

RS

The Soticitors’ Law Stationery Soclety, Limitod
191-192 Fleet Street, LC4; 3 Buclclcrsbury, E.C4; 49 Bodford Row, W.C.1 + 6 Victorin Street, S.W.1;
15 Hanover Street, W.1: 55-59 Newhall Street, Birmiugham, 3 ; 31 Charles Street, Cardiff; 19 & 2t North,
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To THE REGISTRAR OF COMPANIES, .

-~ GQUNTRY..CLUB. &. GABAVAN. . PARK........... Limited, hereby gives you notice, pursuant to

“ox gy Section 63 of the Companies Act, 1948, that by a .. Special

ordinary™, or

"Special’.  Resolution of the Company dated the....5th day of...Degember 1968,

the Nominal Capital of the Company has been ineroasdd by the addition thereto of

the sum of £.20.900 e

of £.100..

beyond the Registered Capital

-----------------------

The additional Capital is divided as [ollows :—

Number of Shares

2,900

' Nominal amount
Class of Share of each Share

Shares , £l.

The Conditions (e.g., voting rights, dividend rights, \vincﬁhg-yl) rights, etic.)

subject to which the new shares have beew, or are o De, issued are as follows :—-"

The new Shares ranking pari passu in all respects with the 100

shares of £1 each of the or:ifginaly share capital of %he'Company.

. ' P

** IT any of the new shares are Preforsneo Shares state whether thoy are redectnablo or nob.

=

DNated the. o St8.....,

S@gnaf/ma/'a'ydﬂ : ’ ............. |
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State whether Direclor ' f e Tany -
or Secorctury

SR £y g o) TR 10,1 1= SN 31 (X- T

Note.—This margin is reserved for‘; binding ‘and must not be written across

¥

*

o




Number o ‘ 16
Numbor 95 ... 29520 -G

, The Companics Acts 1948 10 1967

Attt ———

COMPANY LIMITED BY SHARES

Special Resolution

(meme&Iﬂ(%qﬂMOwmewAMﬂM&

or

""" —— e p————Y

__._.G.QQKEBHM.,SMDS.,.G_OM,.CLU.B..&...GABAYA\.\I.,EABK,,_MLIMITED

Pussed 5th December, L1068 .

Ar an EXTRAORDINARY GuNErRAL MuzrINe of the above-named
Company, duly convened, and held at 52, Brown Street,

. ‘Manchester 2

on- the 5th day of”  December & 19 6 the gubjoined
 SPRECIAL RESOLUTION  W&8". duly passed, Vi, ==
/ -

. L
RESOLU/FION
That the Shere Capital of the Company be increesed to £10,000 L

4ivided into 10,000 Shares of £1 esch by the cpeation of 9,900

nev shares of £1 each rank:‘:ng pari passu in all respects with
the 100 shares of £1 each of the originel share capital of the

Company

r"?é“.
‘;7 *}'j/

£ .

. ‘L:!"_.{.‘[ _;; y&\;’/‘
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71 23DEC 1968 )
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' e

by the Chair-
man, o Direc-

Rignature /H’)W‘Q r—————— To bo signed

tor, or tho

5 " Socrotavy of
l)lﬁ g LToR the Comimny.

Worn=To be filed within 15 days aiter the passing of tho Resolutions}
Qoo acotion 143 {1) and (1) printed ovorleaf,

_ 'fhe Yollcitors’ Lnw Smuonuri' gdoolely, Tinited
55 ad ford How, \'._(J.lzl_i_VIuwrlnStrcal. g.\V. 14 16 1Innover Blreot, W13
38 YVl ety Tl Strect, Eiverpond, 25




Y
, 1891 - .

GITRY. OLUB_% CARAVAN PABK

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 18992, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

” | , 6

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shitlings for
every £100 or fraciion of £100. ‘

“his Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable, (Section 5 of the Revenue Act, 1903.)
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THE NOMINAL CAPITAL

oF c ;
.y
COCKERHAM SANDS COUNTRY CLUB & CA.RAVAN 'PARK ‘ Mg L”’ftﬂted
has by a Resolution of the Company daz‘ed g
5th December 196 8 been mcreased by Z%
the addition ther eto of the sum of £ 9,900 -;
divided into :— o

. EE . . ‘lr “
NINE THOUSAND NINE HUNDRED h e Of o»m POUND each

'n"

N Shares of

beyond z‘he regzstered Capztal of amm_mmm&
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(State whether Director or Sebretary)

Dated . the S5th_- ~day of____ Decenmber 1968,
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THE COMPANIES ACTS 1948 TO W62 9709 tle 004000

-

-

SPECIAL RESOLUTION L e
(Pursuant to Section 141 (2) of the Corhpanies Act 1948)

or -

COCKERHAM SANDS COUNTRY CLUB BAND CARAVAN PARK.

LIMITED "

Passed the. 47 day of MovamBiw 190§ . —

) - : .
At an Extraordinary General Meeting of the Members of the
i

above-named Compapy, duly convened and heid on the 37

day of NovemBER 1975, the following SPECIAL RESOLUTION
was duly pasged:- .- .

That the name of the Company be changed to

AL . EALSON LEXSURE SERVICES LIMYTED —
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. g3gmb /' 3 4

[ hereby centify that

COCKERHAM SAMDS COUNTRY CLUB AND CARAVAN PARK LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

HALGON 1RISURE SERVICES LIMITED

Given under my hand at Cardiff the 12TH DECEMEER 1978

E. A. WILSON

Assistant Registrar of Companies

C.172
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Numbe. £ Company 939924 ﬁg;

THE COMPANIES ACTS 1948 and 1980

COMPANY LIMITED BY SHARFS

Ordinary Resolution

-of—
HALSON LEISURE SERVICES LIMITED

Passed l4th July 1981

AT an Extraordinary General Meeting of ths above-named
Company duly convened and held at Fish Dock Road Grimsby on
the 14th day of July 1981 the sub-joined Ordinary
Resolution was duly passed | &

» RESOLUTION

THAT the capital of the Company .be increase&”éd £500,000 by
the creation of 499,000 Ordinary Shares of £1 each ranking
in all respect pari passu with the existing Ordinary Shares
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Pleasy do not write in
this hinding margin {

Ploaso completo legibly,
praforably in black typu, .
or bold block lottering.

* datetp if
Inappropriate

Tdelete as
appropria(s
-

Noto "

This notice and &

printed copy of the
resclution authorising

the increase.must be
forwarded to the Registrar
of Comgpanies within

15 days after the passing
of the resolution

.

orm No. 10
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THE COMPANIES ACTS 1948 TO 1976
fdotice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

For official use " Company number
> ton | 939924
2

To the Registrar of Companies

------

Name of Company

HALSON LEISURE

SravicEs LIW\\'TC_.-')

Conan Limited * -

n Course a{ c_\nc.n-ﬁc, o
| ]

hereby gives you nctice in accordance with section 83 of tﬁe Companies Act 1948 that by
[ordinary] [extragrdinary)-fspecial T resotution of the company dated _T4th July 1981
the nominal capital of the company has been increased by the addition thereto of the sum
of £ 490,000 beyond the, registered capital of £ 100,00

A printed copy of the resolution suthorising the increase is forwarded herewith.

LGS wRE

The additional capital is divided as follows:

Number of shares Class or share

490,000

Nominal amount of each share
ORDINARY £1.00

{1f any of the new shares are preference shares state whether they are redeemable or not)
The conditions (e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which
the new shares have been or are to be issued are as follows:

ot -2 wistl A.=\ Q/\'txa.:nc.p\é\nvcs

1

Tc.s:a..; ey =

Please tick here if
continued overleaf

[Director] [Secrstary] T Date

Signed 4? SL_——L’I e“

Presentor’s name, address and
reference (if any):

@ 1¥7<:

For official use
General section

Past room
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Form 125 (No. 1Pi

© Fourmat Publishing
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LONDON, ECay oHp . . |-
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THE COMPANIES ACTS 1948 and 1280

COMPANY LIMITED BY SHARES

Special Resolution

"'Of"
HALSON LEISURE S H@wwes LIMITED

Passgsed 1l4th July 1981

AT an Extraordinary General Meeting of the above—naned
Company duly convened and held at Fish Dock Road Grimsby on
the 24th day of July 1981 the sub-joined Special Resolution
was duly passed :

RESOLUTION

That the Articles of the Company be altered as follows:

1. That the following Article be substituted for Article
9 viz :

(a) The number of the Directors shall initially be
seven of whom Cosalt Limited or its successors in
beneficial ownership of the shares held by Cosalt
Limited at the date hereof shall from time to
time be entitled to nominate and have appointed™-
four persons and of whom the holders.’ of the
remaining Issues Share Capital of the Company
shall be entitled to nominate and have appointed
three persons.

(b) If the Company desires to appoint any other
persons from time to time as Directors of the
Company such persons shall be nominated so that
the Board at all times shall be comprised of
Directors nominated by Cosalt Limited and the
Holders of the remalnlng Issued Share Capital in
the same proportions as in (a) above.

2. That the following Article be insexted as Article 18 viz:

The company shall not in any year pay any dividend or
make any distribution of profits which shall be
greater in amount than one-—third of the distributable
profits of the Company in any accounting period of the
Company without the written consent of at least 75% of
the holder of the total Issued Share Capital of the

Company
3. That the follow1ng Articles be added as Articles 4LaLm
and 4(b) wviz: ,{%hlﬂ
Gy L
4(a) The restrictions on +transfer contalnedgkln the*\
regulations shall not apply to ) ;J j;@
(i) any transfer approved in wrltlng byﬂ lxb he
members A
Presented Dy - \
a . | THE LONDON LAW AGENCY LTD. !
e . TEMPLECHAMBER&
UEI \ ‘.9
TEMPLEAVE?AHH L )

R
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(ii) any transfer +to any person oOr persons
registered as the =sole holder or joint
holders of any other shares in the capital
of the Company

(iii) any reguest by a person becoming entitled to

a share in consequence of the death or
Bankruptcy of a member to be registered as
the holder of such share

(iv) any transfer by personal representatives to
any person or persons absclutely entitled to
the Shares transferred under the Will or
intestacy of a deceased member

(v) any transfer by a Trustee to a beneficiary

(vi) any transfer to the Trustees of a Family
Settlement made by the transferor (that is
to say a Settlement under which no-one other
than +the transferor his spouse and issue
(including issue not vet born) and brothers
or sisters and the issue of Dbrothers and
sisters (including issue not yet born) is
entitled to an interest

(vii) any transfer to new Trustees

(viii) any transfer by a corporate member to an

associated Company (that is to say any
holding Company or subsidiary or associate
of such corporate member and any other sub-
sidiary or associate of any such holding
Company)

(ix) any transfer by a Corporate Member to a
Company formed to acquire the whole or a
substantial part of the undertaking and
assets of such corporate member as part of a
scheme of amalgamation or reconstructicn
PROVIDED that it be proved to the satis-
faction of the Board that the +transfer bona
fide falls within one of these exceptions

4{b) In the event of Dale and others at any time

hereafter desiring to sell all or any shares
registered in their names in the capital of the
Company (whether beneficially or as Trustees)
they shall be entitled by effective notice here-
under to require Cosalt Limited to buy free from
incumbrances such shares in the capital of the
Company as follows :-

(i) During the period of five years from Jlst
July 1981 Cosalt may only be required to buy
20% of the number of shares held by
shareholders registered as at 14th July 198l
as adjusted in any one year

(ii) Thereafter in the event of any shareholder
in the group of Dale and others wishing to
require Cosalt Plc to purchase shares he she
or thcy shall offer the whole of his her or
their shareholding and not a part thereof

e g e
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(3)

"Effective Notice Hereunder" means notice in writing
served upon Cosalt Limited such notice to be of not
less than three months duration.

Except in so far as Dale and others and Cosalt shall
otherwise agree every such sale and purchase hereunder
shall be made on the following terms

(1) the price shall be the fair value of such
shares as between a willing buyer and a willing seller
which value shall be assessed by an accountant (acting
as an expert and not as an arbitrator) to be appointed
by agreement between the parties or in default of
agreement to be nominated by the President for the
time being of the Imstitute of Chartered Accountants

(ii) such wvaluation aforesaid shall be made on
the basis of the net asset value of the Company at
such date without taking into account any minority
interest or consideration and shall require a
re-valuation of all freehold and leasehold property
belonging to the Company to be made by Fox & Sons,
Chartered Surveyors of Exeter, whose wvaluation of such
Freehold and Leasehold property shall be accepted by
and binding upon all parties

(44d) the transfer of shares shall be completed
(that 4is to say the duly executed share transfer
together with the share certificate or certificates
shall be delivered by Dale and others to Cosalt Plc)
ané the agrsed wrice shall be paid upon the expiry of

- fourtean days after the price is agreed or assessed as

aforesaild

In the event of Cosalt Plc at any time hereafter
desiring to sell all or any shares registered in its
name in the Capital of the Company it shall give not
less than three calendar months written notice of such
desire to Dale and others. Prior to the expiry of
such notice period aforesaid Dale and others shall
indicate to Cosalt whether or not they wish to
purchase such shares. If the said sale and purchase
is to proceed then it shal be completed and the price
shall be assessed on the basis set out in Sub-clause(2)
(i) (ii) and (iii) supra. If Dale and others shall
notify Cosalt within the period aforesaid that they
are unwilling or unable to purchase such shares then
Cosalt Plec shall be entitled to dispose of such shares
to non-members of the Company upon such terms as it
shall be free to negotiate

In the following events namely :-

(a) If Cosalt Plc shall be acquired or any person
firm or corporation other than Shareholders existing
at the date hereof acqguire Thirty per cent or more of
tne Voting Share Capital of Cosalt Limited or

{({b) If Cosalt Plc shall have appointed a Receiver or
a liguidator or

(c) If there shall in the reasonable opinion of Dale
and others be a substantial change 4in the share
holdings or control of Cosal Plc. Subject to Sale and
others holding at the date thereof at least 48% of the
Tssued Share Capital then Dale and others shall be




(5)

entitled within 28 days +to purchase for the sum of
£22,000 such number of shares as shall represent Four
per cent of the Issued Share Capital at that time. If
Dale and the others shall exercise such option, then
within a further period of three months, they shall
purchase from Cosalt oxr its successors in title the
balance of the shares held by Cosalt or its successors
at a price fixed pursuant to Article 4 (2) hereof.
Dale and others shall be entitled to discharge the
purchase price over a maximum period of £five years
commencing with the date of purchase together with
interest thereon at the rate of Two and three quarters
per cent over the base rate of the Yorkshire Bank
Limited. such interest shall be calculated and paid
by Dale and others on 6th April and 6th October of
each vyear and shall be secured by a charge in the
shares transferred in favour of Cosalt

For the purpose and intexpretation of this Clause the
following expressions or words shall have the meaning
following:—~

(a) "bale and others" shall mean James Hall Dale
Wwilliam Arthur Hall and Linda Margaret Robinson or
their respective personal representatives or

successors in title

(b) "Cosalt" shall mean Cosalt Plc or its successors
in title to any shares in the capital of the Company
hereafter transferred by Cosalt Plec.
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THE COMPANIES ACTS 1948 and g‘lgso /”’y
COMPANY LIMITED BY SHARES V7
Special Resolution
—-0f--
HALSON LEISURE SERVICES LIMITED o .'\?“\
ST S
Passed 14th July 1981 . éfi;j

AT an Extraordinary General Meeting of the above-named
gompany duly convened and held at Fish Dock Road Grimsby on
the 14th day of July 1981 the sub—joined Special Resolution
was duly passed J

RESOLUTION

THAT the name of the Company be changed to Cosalt Halson
Leisure Limited
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CERTIFICATE OF INCORPORATION, _; g :
,,,;‘.‘%f“'a'

ON CHANGE OF NAME

No. 939924 \K&X

I hereby certify that

HALSON LEISURE SERVICES LIMITED

having by special resolution and with the approval of the Secretary of State changed

ifs name, is now incorporated under the name of

COSALT HALSON LEISURE LIMITED

Given under my hand at Cardiff the 29TH OCTOBER 1981

[
¥

AR
5 2z 1’.;
S e A
lﬁ,{) ey # .’«'/;‘a“;f:?l'
{f’; é LIECAE 49 ﬁ?
@:‘f” "j"!’ e
e

Assistant Registrar of Companies
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COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION OF:

COSALT HALSON LEISURE LIMITED

. 1’5%64
Incorporated the 3rd day of October, 1968. (,« S

AT ———— S
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THE COMPANIES ACTS 1548 TO 1980 R

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
COSALT HALSON LEISURE LIMITED

1. The Name of the Company is "COSALT HALSON LEISURE LIMITED".

2, The Registered Office of the Company will be situate in England.

3. The Objects for which the Company is established are:-

(A) To carry on business as dealers in property and estates mortgages and

insurance brokers lessees and lessors business transfer agents
auctioneers valuers surveyors estate agents baliffs bailees managing
agents estate developers and development agents builders painters

decorators plasterers bricklayers plumbers glaziers and sanitary heating

and general engineers property managers letters of unfurnished and
furnished houses flats rooms caravans and other housing and business
accommodation carpenters joiners cabinet makers shopfitters and
manufacturers of house shop and office furniture and fittings farmers

jandowners poultry keepers dairymen smallholders corn merchants seedsmen

nurserymen pig breeders cattle dealers florists horticuiturists market
gardeners vegetable and fruit growers brick and tile makers sculptors
stonemasons ironfounders engineers job masters ironmongers hardware

dealers and general warehousemen; and to carry on alt or any of the said

businesses either together as one business or as separate and distinct
businesses in any part of the world whether as principals trustees
manufacturers wholesalers or retailers agents and othsrwise; and to
carry on the business of manufacturers expsiiers and importers of and
dealers in any goeds materials or things ancillary to or connected with
all or any of the said businessas und to clean grow sell buy exchange
alter improve manipulate prepare for market and otherwise deal in all

kinds of plant machinery tools substances materials and things necessary

or convenient for carrying on any such business.

*  The Company was incorporated as "WEALDSIDE PROPERTIES LIMITED
and on the 2ith October, 1968 the name of the Company was changed to
"COCKERHAM SANDS COUNTRY CLUB & CARAVAN PARK LIMITED", on
the 12th Decembar, 1978 the name of the Company was changed to
YHALSON LEISURE SERVICES LIMITED" and on the 29th October, 1981
the name of the Company was further changed to "COSALT HALSON .= oo

S

LEISURE LIMITED", K / R
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(B}

(C)

(D)

(E)

(F}

(G)

(H)

To carry on any other trade or business which can, in the
opinion of the Board of Directors be advantageously carried
on by the Company in connection with or as anciilary to the
general business of the Company.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant,
stock~in-trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connection
with the Company's business or any branch or department
thereof.

To erect, construct, lay down, enlarge, alter and maintain any
shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company's business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above.

To acquire by original subscription, tender, purchase or otherwise
and hold, sell, deal with or dispose of any Shares, Stocks,
Debentures, Debenture Stocks, Bonds, Obligations and Securities,
guaranteed by any Company constituted or carrying on business in
any part of the world and Debentures, Debenture Stock, Bonds,
Obligations and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at home or abroad,
and to subscribe for the 5. =& either conditionally or otherwise and

to guarantee the subscristic @ thereof and to exercise and enforce all
rights and powers conf ! by the ownership thereof.

To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business.

To moregage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company, and to
issue at par or at a premium or discount, and for such consideration
and with such rights, powers and privileges as may be thought fit,
debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure an/ securities of the
Company by a trust deed or other assurance.

To make advances to customers and others with or without security,
and upon such terms as the Company may approve, and to guarantee
the liab‘lities, ohligations and contracts of customers and others, and
the dividends, interest and capital of the shares, stocks or

securities of an, company of or in which this Company is a member or
is otherwise interested.

To receive money on deposit or loan upon such terms as the Company
may approve, and generally to act as bankers for customers and
others.

To apply for, purchase or otherwise acquire and hold any patents,
brevets d'invention, licences, concessions, copyrights and the like,
conferring any right to use or publish any secret or other information
and to use, exercise, develop or grant licences in respect of the
property, rights, information so acquired.



(K)

(L)

(M)

(N)

{0)

(P)

(R)

{s)

To take part in the formation, management, supervision or contro!
of the business; or operation of any Company or undertaking and
for that purpouse to appoint and remunerate any Directors,
Accountants or experts or agents.

To employ experts to investigate and examine into the condition, {
prospects, value, character, and circumstances of any busir.ess |
concerns and undertakings and generally of any assets, property t
ar rights. 1

!

To transact or carry on any kinds of agency business and generally
1o undertake and carry out all such operations and transactions, )
(except assurance business within the meaning of the Insurance !
Companies Acts, 1958 to 1967, as amended from time to time), as an

individual person may undertake and carry out. !

To establish or promote or concur in establishing or promoting any i
other Company whose objects shall include the acquisition or taking '
over of all or any of the assets or liabilities of this Company or the

promotion of which shali be in any manner calculated to advance

directly or indirectly the objects or interests of this Company and

to acquire, hold, <ispose of shares, stocks, securities and guarantee

the payment of the dividend, interest or capital uf any shares, stock

or securities issued by or any other obligations of any such Company.

To diraw, make, accept, endorse, neootiate, discount and execute
promissory notes, bills of exchange, and other negotiable instruments.

To invest and deal with the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon
such investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either

in cash or fully or partly paid-up shares, with or without preferred
or deferred or special rights or restrictions in respect of dividend
repayment of capital, voting or otherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly in
another, and generaily on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Comapny, either in cash, by :
instalments or otherwise, or in fully or partly paid-up shares or stock !
of any company or corporation, with or without preferred of deferred

or special rights or restrictions in respect of dividend, repayment of

capital, voting or otherwise, or in debentures or morigages or other
securities of any company or corporation, or partly in one made and

parity in another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares,

stock or securities so acquirad.

To amalgamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or
co-operation with any company, firm or person cgrrying on or proposing
to carry on any business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to benefit this
Company, and to acquire and hold, sell, deal with or dispose of any
shares, stock or securities of or other interests in any such company,
and to guarantee the contracts or liabilities of, subsidise or otherwise
assist, any such company.



{7) To purchase or otherwise acquire, take over and undertaie all
or any part of the business, property, liabilities and transactions
of any pe-son, firm or company carrying on any business the
carrying on of which is calculated to benefit this Company or to
advance its interests, or possessed of property suitable for the
purpose of the Company.

(W) To sell, improve, manage, develop, turn te account, exchange,
let on rent, royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the

property and assets for the time being of the Company may think
fit.

(V) To grant pensions, allowances, gratuities and bonuses to officers
or ex-officers, empioyees or ex-empluyees of the Company or its
predecessors in business or the dependents of such persons and to
establish and maintain or concur in maintaining trusts, funds or
schemes, (whether contributory or non-contributory}, with a view
to providing pensions or other funds for any such persor.s as
aforesaid or their dependents.

(W) To aid in the establishment and support of, any schools and any
educational, scientific, literary, religious or charitable institutions
or triode societies, whether such institutions or societies be soleiy
conn:icted with the business carried on by the Company or its
predecessors in business or not, and to institute and maintain any
club or other establishment..

(X) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any} for the time being
required by law.

(Y} To do all or any of the above things in any part of the world, and
eith.r as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either through agents,
trusices, sub-contractors or otherwise.

(Z) To do all such otiier things as are incidental or conducive to the above
objects or any of them.

it is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this clause shall be separate and distinct objects of the
Company and shall not be in any way limited by reference to any other paragraphs
or the order in which the same occur.

u, The liability of the members is limited.

5. * The share capital of the Company is £100 divided into 100 Shares of
£1 each.

* By Ordinary Resolution passed on the 1i4th day of July, 1981 the Share
Capital of the Company was increased to £500, 000 divided into 500, 000 Shares of

£1 each.



THE COMPANIES ACTS 1548 TO 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

COSALT HALSON LEISURE LIMITED
{As altered by Special Resolution passed on the 14th day of July, 1981)

PRELIMINARY

1. The Coinpany shall ke a private company within the meaning of the
Companies Act, 1548, and subject as hereinafter provided, the regulations
contained or incorporated in Part Il of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter referred to as "Part Il of Table A%),
shall apply to the Company.

2. Regulations 24, 53, 58, 71, 75, 84(2), 84(4), 88, 89, 90, 91 and
92 of Part | of Table A aforesaid (hereinafter referred to as "Part | of
Table A"), shall not apply to the Company, but the Articles hereinafter
contained together with the remaining regulations of Part | of Table A
and Part Il of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company. .

SHARES

3. The Shares shall be at the disposal of the Directors, who may
allot, grant options over or otnerwise dispose of them to such persons

at such times and on such conditions as they think proper, subject to
the provisions of the next following Article and to regulation 2 of Part

Il of Table A, and provided that no shares shall be issued at a discount,
except as provided by section 57 of the Act.

b, Unless otherwise determined by the Company in General Meeting
any original shares for the time being unissued and any new Shares from
time to time to be created, shail before they are issued, be offered to the
Members in proportion as nearly as may be to the number of Shares held
by them. Such offer shall be made by notice in writing specifying the
number of Shares offered and limiting the time in which the offer if not
accepted will lapse and determine, and after the expiration of such time
or on the receipt of an intimation from the person to whom the offer

is made that he declined to accept the Shares offered, the Directors may
subject to these Articles, dispose of the sams in such manner as they
think most beneficial to the Company. The Directors may in like manner
and subject as aforesaid dispose of any- new or original Shares which by
reason of the proportion borne by them to the number of persons
entitled to any such offer 3 aforesaid or by reason of any other
difficulty in apportioning same cannot in the view of the Directors be

eventually offered in the manner aforesaid.




u, (a} The restrictions on transfer contained in the regulations shall
not apply to

{i) any transfer approved in writing by all the members

(i) any transf:et_‘ to any person or persons registered as the sole
holder or joint holders of any other shares in the capital of the
Company

{iii) any request by a person becoming entitled to a share in consequence

of the death or Bankrupicy of a member to be registered as the
nolder of such share

(iv) any transfer by personal representatives to any person or persons
absolutely entitled io the Shares transferred under the Will or
intestacy of a deceased member

(v) any transfer by a Trustee to a beneficiary

(vi) any transfer to the Trustees of a Family Settlement made by the
transferor {that is to say a Settiement under which no-one other
than the transferor his spouse and issue (including issue not yet
born) and brothers or sisters and the issue of brothers and sisters
(including issue not yet born} is entitied to an interest

(vii) any transfer to new Trustees

(viii) any transfer by a corporate member to an associated Company {that
is to say any holding Company or s ibsidiary or associate of such
corporate member and any other subsidiary or asscciate of any such
holding Company)

(ix) any transfer by a Corporate Member to a Company formed to acquire
the whole or a substantial part of the undertaking and assets of
such corporate member as part of a scheme of amalgamation or
reconstruction PROVIDED that it be proved to the satisfaction of the
Board that the transfer bona fide falls within one of these exceptions

4, (b} In the event of Dale and others at any time hereafter desiring

to sell all or any shares registered in their names in the capital of the Company
{(whether beneficially or as Trustees) they shall be entitled by effective notice
hereunder to require Cosalt Limited to buy free from incumbrances such shares

in the capital of the Company as follows:-

{i) During the period of five years from 1st July 1981 Cosalt may only
be rlec?uiredpto buy 20% of the number of shares held by shareholders

registered as at 14th July 1981 as adjusted in any one year

. . i f Dale and
{ii Thereafter in the event of any shareholder in the group o
’ others wishing to require Cosalt Plc to purchase shares he she or they
shall offer the whole of his her or their shareholding and not a part

thereof

(1) "Effactive Notice Hereunder" means notice in writing served upon Cosalt
Limited"” such notice to be of not less than three months duratiomn.




(2) Except in so far as Dale and others and Cosait shall otherwise agree
every such sale and purchase hereunder shall be made on the following terms:

() the price shall be the fair value of such shares as between 2 willing
buyer and a willing seller which value shall be assessed by an accountant
{acting as an expert and not as an arbitrator) to be appointed by
agreement between the parties or in default of agreement to be nominated
by the President for the time being of the Institute of Chartered
Accountants.

(ii) such valuation aforesaid shall be made on the basis of the net asset
value of the Company at such date without taking into account any
minority interest or consideration and shall require a re-valuation of
ali freehold and leasehold property belonging to the Company to be
made by Fox & Sons, Chartered Surveyors of Exeter, whose valuation
of such Freehold and Leasehold property shall be accepted by and binding
upon all parties

{iii} the transfer of shares shall be completed (that is to say the duly
executed share transfer together with the share certificate or
certificates shall be delivered by Dale and others to Cosalt Plc) and
the agreed price shall be paid upon the expiry of fourteen days after
the price is agreed or assessed as aforesaid

(3) In the event of Cosalt Pic at any time hereafter desiring to sell all or
any shares registered in its name in the Capital of the Company it shall give not
less than three calendar months written notice of such desire to Dale and others.
Prior to the expiry of such notice period aforesaid Dale and other shall indicate
to Cosalt whether or not they wish to purchase such shares. If the said sale
and purchase is to proceed then it shall be completed and the price shall be
assessed en the basis set out in Sub-clause (2) (i) (ii) and (iii) supra. if

Dale and others shall notify Cosalt within the period aforesaid that they are
unwilling or unable to purchase such shares then Cosalt Plc shall be entitled to
dispose of such shares to non-members of the Company upon such terms as it
shall be free to negotiate

(1) In the following events namely:-

(a) If Cosailt Plc shall be acquired or any person firm or
corporation other than Shareholders existing at the date hereof
acquire Thirty per cent or more of the Voting Share Capital of
Cosalt Limited or

(b) If Cosalt Plc shall have appointed a Receiver or a liquidator
or

(c) If there shall in the reasonable opinion of Dale and others

be a substantial change in the share holdings or control of Cosalt
Plc. Subject to Sale and others holding at the date thereof at least
482 of the 1ssued Share Capital then Dale and others shall be entitled
within 28 days to purchase for the sum of £22, 000 such number of
shares as shall represent Four per cent of the Issued Share Capital
at that time, [f Dale and the others shall exercise such option, then
within a further period of three months, they shall purchase from
Cosalt or its successors in title the balance of the shares held by



Cosalt or its successors at a price fixed pursuant to Article 4 {(2)
hereof. Dale and others shall be entitled to discharge the purchase
price over a maximum period of five years commenzing with the
date of purchase together with interest thereon at the rate of the
Yorkshire Bank Limited. Such interest shall be calculated and paid
by Dale and others on 6th April and 6th October of each year and
‘éhall be secured by a charge in the shares transferred in favour of
osalt

(5) For the purpose and interpretation of this Clause the following
expressions or words shall have the meaning following:-

(a) "Dale and others" shall mean James Hall Dale William Arthur
Ha!l and Linda Margaret Robinson or their respective personal
representatives or successors in title

(b) "Cosalt" shall mean Cosalt Plc or its successors in title to
any shares in the capital of the Company hereafter transferred by
Cosalt Plc.

LIEN

5. The lien conferred by Regulation 11 of Part | of Table A shall
extend to all Shares whether fully paid or not and in respect of any
liabilities to the Company of the registered holder or holders of such
Shares.

PROCEEDINGS AT GENERAL MEETINGS

6. The words "“the appointment of and" shall be omitted in
regulation 52 of Part | of Table A.

7. The words "twenty one" shall be sybstituted for the word "thirty"
in regulation 57 of Part | of Table A.

8. At any General Meeting a Resolution put to the vote of the Meeting
shall be decided on a show of hands unless before or immediately following
the declaration of the result of the show of hands a poll is demanded by the
Chairman or any other Member present in person or proxy. Unless a poll
be so demanded a declaration by the Chairman that a Resolution has on a
show of hands been carried, (whether unanimously or by a particular
majority), or lost and an entry to that effect made in the book containing
the minutes of the proceedings of the Meeting shall be conslusive evidence
of the fact without proof of the number or proportion of the votes recorded
in such vote.

9. (a) The number of the Directors shall initially be seven of whom
Cosalt Limited or its successors in beneficial ownership of the
shares held by Cosalt Limited at the date hereof shall from time to
time be entitled to nominate and have appointed four persons and of
whom the holders of the remaining Issues Share Capital of the
Company shall be entitled to nominate and have appointed three
pcrsons., :

(b) If the Company desires to appoint any other persons from
time to time as Directors of the Company such persons shall be
nominated so that the Board at all times shall be comprised of
Directors nominated by Cosalt Limited and the Holders of the
remaining Issued Share Capital in the same proportions as in (a)
above,



10, A person may be appointed a Director motwithstanding that he h

as
att.:ained the age of seventy years and no Director shall be Iia%le to vacate
office by reason only of his having attained that or any other age.

1. A Director other than a sole Direc

by him and deposited with the Company appoint an alternate Director to act
on his behalf. Such alternate Director must be either a Director of the

Company or a person approved by ail the Directors for the time being of the
Company. Every alternate Director shall during the period of his appointment
be entitled to notice of Meetings of Directors and in the absence of the
Director appointing him to attend and vote thereat accordingly, but his

appointment shall immediately cease and determine if and when the Director
appointing him ceases to hold officg as a Director.

tor may by notice in writing signed

12. ‘Previde.d that he shall declare his interest in any contract or
transactlon_a D_trecto_r’ may vote as a Director in regard to any such contract
or transaction in which he is interested or in respect of his appointment to

any office or place of profit or upon any matter arising thereout and if he
shall so vote his vote shall be counted.

13. The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he resigns the office of
Director.

(2) If he becomes bankrupt, or enters into any arrangement with
his creditors.

{3) If he beomces of unsound mind.

(W) If he is prohibited from being a Director by any order made under

section 188 of the Act.

(5) If he is removed from office by a resolution duly passed under
section 184 of the Act,

BORROWING POWERS OF DIRECTORS

14, The proviso to regulation 79 of Part | of Table A shall be omitted.
SECRETARY
15. The first Secretary of the Company shall be Staniley Harold Davis.
SEAL
16. In regulation 113 of Part | of Table A the words “or b)( some other
person appointed by the Directors for the purpose" shall be omitted.
) INDEMNITY
17. Subject to the provisions of Section 205 of the Companies Act, 1948,

and in addition to such indemnity as is contained in regulation 136 of Part |
of Table A, every Director, officer or official of the Company s'hall be
entitled to be indemnified out of the assets of the Company against ?3'
losses or liabilities incurred by him in or about the execution and discharge

of the duties of his office.



18. The company shall not in any year pay any dividend or make any
distribution of profits which shall be greater in amount than one-thirg of
the distributable profits of the Company in any accounting period of the
Company without the written consent of at least 75% of the holder of the
total issued Share Capital of the Company,
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COMPANIES FORM No. 225(2)

Nctice by an holding or subsidiaiy
company of new accounting

reference date given after the end
of an accounting reference period

Pursuant to section 225(2) of the Companies Act 1985

YA

Company number

To the Registrar of Companies For official use

-
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e

A79 Sk

Namga of company
.  COSALT HALSON LEISURE LIMITED J

gives notice that the company’s new accounting reference date on which the previous accounting

reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month
R
311 1018

The previous accounting reference period of the company is to be treated as [shortened][extended]t
and [is to be treated as having come 10 an end)iwill.come to an end]t on 31st August 1986

T\ Wees T
C.J‘j L'l ~ Y ‘«&L
ﬂ\f-wxf\:\ D v L \'\k}\ ) WA

(\

Day Month Year
311081119 816"
1 3 ) | 1 1 |
The company is a [subsidiary][heldingcompany]t of Gosalt PLC ' :

A4

, company number

the accounting reference date of which is 318t August

Signed ‘ \\J\M [Director)[Seeretarylt Date ?\\% P’LO

nresentor's name address and
reference (if any):

For official Use

Ganeral Section Post room
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[y CUMPANILG ACT 19d5

CONPART LINITIL BY SHARES

S AL RESOLUTION
- of -
COSALT HALSON LEISURE LIMITED
{(Passed on 20th May, 1983.)
At an BEATRAORDINARY GENERAL MEETING <of the Members of the
above-named Company duly convened and held on the 10th
Pebruary, 1988, the following Resolution was duly passed as
a fpecial Regsolution of the Company:-

SPECIAL RESQLUTION

That the Memorandum of Association of the Company be
amended as follows:-

Following 3(G) the following clause is to be inserted
and identifinrd as Clause 3(G)(g):

"Either with or witlout the Company receiving wny
censideration or advantage direct or indirect, from giving
any such guarantee and so as to be an independent object of
the Company to guarantee the performance of the obligations
of others ineluding the payment of capital or principal
together with any premium of and any dividends or interest
on or oiher payment in respect of loans, credits, stocks,
shares, or securities or other obligations of any nature
whatsoever and without limiting the generality of the
foregoing obligations for the repayment of money and/or
discharge of liabilities both present and future, actual or
contingent and insofar as the same is not prohibited by law,
obligations and liabilities incurred lm connection with or
for the parpose of the acguisition of shares in the Company
or in any company which is for the time being the Company's
Holding Company as defined by Section 736 of the Companies
Act 1985 due, owing or incurred to bankers or any other
person of any company, firm or p~rson, and in particular
(but net by way of limitation) of the Company's Holding
Company or any company which is contemplated to become the
Company's Holding Company eor a subsidiary, as defined by
Seciiion 736 of the Cnmpanies Act 1985 of the Cempany or of
the Company's Holding Ceompany, or otherwise associated with
the Company in business or of any company, £irimn or person
whilch the directors of the Cempany shail think appropriate
anéd to create mortgages, charges or liens upon all or any of
the property or assets of the Company (hoth presenc, and
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iatared including its uncalled eapital in oupport of such
¢ rartees or ovherwise as security for any such obligations
ana liabilities of others.”

CHAIRMAN



, ; wrr Ty R RO - LA R ! L A Te ] b )
4 ‘ dhil A AN —-n MICHAERL D SHAW
H . HA\X( () L{ l H =-\|'! N \._‘ f’ * fe on.. o GARRY 1 “'(}g‘lllriilly
T ~ . . STEPHIN | € Y
S CHARTERED ACCOUNTANTS Ao !
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: - Your Ref:
B. Clark Esq., l4th May 1991
R0 Cosalt PLC
LA Fish Dock Read,
,;’,“} Gfimey S 2 /‘{‘\ 2 (*7
i South Humberside “i / I I S N
LI f' -3, '
d . TN
il L o
0 s Dear Mr. Clark,
A
COSALT HALSON LEISURE LIMITED
T
i N Please accept this letter as our formal resignation as auditors to the above
ity Company.
] ‘4;“
E We can confirm that there are no matters connected with our resignation which
L el should be brought to the attention of the members or creditors of the Company.
“.’ , Y
ViR
L Yours faithfully,
LTS Haworth Moore
T ™ ')
~ okl
X - '
. ,: , * Garry M. Whittle
T Partrer
Yo

.

i Authorised to carry on investment business by tne Institute of Chaiterad Accountants in England & Wales




