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passed oa the 18+h October
1985

Atmme&aozdinaﬁzaen&zalveeﬁngofthembersoftheabmmnm

Carpany, duly canvened and held at 2 Midland Bridge Road Bath Aven on

the 18th October 1985 the follawing Special Resolution was passed
phat the articles of Association be altered by

excluding clause 10 of Part 1 of Table A of the

Campanies Act 1948.

STCED J.H. BENNETT -

Company Secretary
18th October, 1985.
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LEECE HQMES (BUMBERSIDE) 1D
(adopted by a Special Resolut % passed on 17th December 1970)
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5 PRELIMINARY
R ]
coad 1.  The regulations contained in Part I of Table
Y "A" in the First Schedule tp the Companies Act, 1948

as amended by the Companies Act 1967, {which Table ..
is hereinafter called Table "A") shall apply to the
Company save im so far as they are excluded or modified
hereby. The vegulations in .Part I of Table "A" numbered 10,
24, 53, 77, 79, 87, 88 (A) and (F), 89, %0, 91, 92

and 107 shall ot appiy, but, subject as aforesaid,

and in additi p to the remaining regulations in Part

I of Table “A", the. following shall be the Articles

of Association of the Company. The Regulations
contained in Table A in the First Schedule of. the
Compenies (Comsolidation) Act 1908 shall not apply to
the Company. Ty

PRIVATE COMPANY

s 2. The Company is a private company, and accordingly
KR the regulations contained in Part II of Table "A™,
oyt except regulation 1 therein, shall apply to the Company.
n:ﬂﬁg

R SHARES

3. The share capital of the Company is £195,000 divided
into 12,000 Preferernce shares of £1 each, and 183,000
Ordinary Shares of £1 each.

i;ﬁﬁff 4. All shares for the time being created and unissued
s shall be under the control of the Directors, who

may allot or otherwise dispose of the same to such
PeTsons {including any Directors), on such terms

&nd conditions and at such time or times as the Directors
Tay think fit, and-with full power for the Directors
c21§lve to any person (including any Dirsctor}) the

and of any shares, either at par or at a premium,

24 for such time and for such consideration as the
irectors may think fit,

?‘ ¢ The lien conferred by regulation 11 in Part
ang Table ™A' shall attach to fully paid shares
Y0 all shares registered in the name of am

"
i’)nu,.,'
. M,“ i e S

.



person ipdested or nnder fiability to the Company
e be the sole registered Rolder thereof
or ene of twe or more joint heolders,

6o In reguiationm 15 of Part I of Table "AY the

followipg wyrds "except im so far as may be otherwise “ ;
agreed betwsen the Cempany aad any Menber in the %y
case of the shaves held by hin" shall be inserted % '
immediately after the words “Provided that, J§f
NOTICES K
Ts Every motice calling-a General Meeting-shall Y
comply w»ith the provisions of-Section 136 (2) of Tt g% g
the Act, as to giving informstion to Members in regard. ALV
to their-right to appoint proxies, and 211 notices SO
and other communications relating to a General Meeting o
which any-Member is entitled to receive shall also P
bhe sent to the Auditor for the time being of the =
Company.
- - RESOLUTIONS | O
§. Any such resclution in writing as is referred i?‘
to in regulation § in Part II of Table "A" may consist ¥
of several-documents-in the like form each signed- S
by one or more of the Members (or their duly authorised T
© representatives) in that regulation referred to. A
. PRCCEEDINGS AT GENERAL MEETINGS ;
9. The following words shall be added to the end % ;
of Regulation 52 in Part I of Table "A'™ "and fixing ﬁg@
the remuneration-of Directors”. . ’&1
10. The words '"the meeting shall be dissolved" ' .
shall be substituted for the words.'"the members present £
shall be a quorum” in regulation 54 in Part I of, *j !

Table "A". ST

11, It shall not be necessary to give any noticé
of an adjourned meeting and regulation 57 in.Part
I of Table "A'" shall be construed accordingly.

i2. A poil may be demanded by any Member present ]
in person or by proxy and regulation 58 in Part I © ]
of Table "A" shall be modified accordingly. 2

Ty

DIRECTORS

13. Unless and, until otherwise determined by the
Company in General Meeting the number of Directors.
shall be not less than two nor.more.than seven and ‘
regulation 75 in Part I of Table "A" shall be modified.
accordingly. :

i
i
]

i4, A Director need not hold any shares of the

Company to qualify him as a Director but he shall

be entitlad to receive notice of and attend and:$peak at all
General Meetings of the Comparly and.at-a’ . separate
General Meetings of the holders of any class of.shares @
in the capital of the Company and regulation 134 <

of Part I of Table "A" shall be mocdified accordingly. AN

X
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15, If gny Dizertor shal
extra sesvices or o met

=
(44

i
=
bl

gLl De zalled mpon =0 peTIoTm
; 2 spegicl exerzions im gulag
cr residing ebroad or ctberwise foy any of the puxposas
»E the Company, the Coopsny may remmnerate the Dirantny
so doing either by 2 fixed sum or &Y a perceniage
of profits or otherwise as may be detsznined Ly a
resolution passed at & Board Meeting of the Directors
of the Company, and such remumerstion may be either

2

in addition to or in substitvtion for any other remuneration

o which he may be entinled as a Director.

1&. The Directors may exercise all the powers of

the Company to borrow or raise money and to mortgags

or charge its ondertsking, propsziy and uncalled
capital and to-issue debeninres, debenture stock

and. other securities as security for any debt, 1iabiliity
ar obligation of the Company or of any third party.

17. A Director may vote as a Director in regard

to any contract or arrangement in which he is intsrested,
or upon-any-matter arising thereout, and if he does

sa vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract
or arrangement is under-consideration and regulation

84 in Part I of Table "A" shall be medified accordingly.
i8. A Director present at any meeting of Directors.

or Committees of Directors need not sign his name

in a book kept for that purpose and regulation 86

in Part I of Table "A'" shall be modified accordingly.

19, The Directors on behalf of the Company may

pay a gratuity or pension or allowance on retirement
to any Director who has held any other salaried office
or place of profit with the Company or on his death

to his Widow or dependants and may make contributions
to any fund and pay premiums for the purchase or

provision of any such gratuity, pension or allowance:

20, A Director shall not retire by rotation and
regulations 93, 94, 95, 96 and 97 in Part I of Table
"A" shall be modified accordingly. '

21, Without prejudice to the provisions of Section
184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration
of his term of. office. The Company may by Ordinaxy
Resolution appoint another person in place of the
Director so removed.

22, (A) Any Director may by writing under his hand
appoint (1) Any other Director, or (Z) any other
person who. is approved by the Board of Directors

as hereinafter provided to be his alternate; and
every such alternate shall (subject to his giving

to the Company an address within the United Kingdom
at which notices may be served on him) be entitled
to receive notices of all meetings cof the Directors
and, in the absence from the Board of the Director
appointing him, to attend and vote at Meetings of
the Directors, and to exercise 211 the powers, rights,
duties and authorities of the Director appointing
him: Provided zlways that no such appointment of



2 parzon anrer than & Divessor shall De operarive

nprkess and optil the arprovas of the Boexd of Directors
By a majority consisting of two~thixds of the whole
Ecard sball have been given and emtered im the Directors?

Minute Hook. A Direztor mey af any tine rewoke the
appaintment of gn alterrare sppointed by him, and

subjest to sush appreval ss aforesaid appoimt another 70 o~y o~

persen In his place; and 1£ 2 Director shall die

oy gease to held the office of Direcior the appointment-

cf his zliterpnate shell thereppon cease and determine,
provided always that in rhe ewent of these Articles
praviding for the yetirement of Directors by rotation,
if any Director s¢ retires but is re-elected ait the
meeting at which such revirement took effect, any
appointment- made by him pursuant to this Article .
which was in force immediately prior to his retirement
shall continue to operate after his re-election as

if he had noz so retired. An alternate Director

shall not be counted in reckening the maximum number

of Divettors allowed-by the Articles of Association

for the time being. A Director acting as alternate
shall have an additional vote, at meetings of Directors
for each Director for whom he-acts as alternate but

he shazll count as only one, for the purpose of determining
whether a quorum be present. 3

(B) Every person acting as an alternate Director
shall be an officer of the Company, and-shall alene
be responsible to the Company for his.own acts and
defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The remuneration
of any such alternate Director shall be payable out
of the remuneration payable to.the Director appointing
him, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between
the alternate and the Director appointing him.

23. Any such'resolution in writing as is referred

to in regulation 106 in Part I of Table "A'" may consist
of several documents in the like-form each signed-

by one or more of the Directors for the time being
entitled to receive notice of a meeting of the Directors
and regulation 106 in Part I of Table "A" shall be
modified accordingly.

24. No person shall be or become incapable of being
appointed a Director by reason of his having attained
the age of seventy or any other age nor shall any
special notice be.required in conrection with the
appointment or the approval of the appointment of

such person, and no Director shall vacate his office
at any time by reason of. the fact that he has attained.
the age of seventy or any other age.

25, The Directors may from time to time appoint

one or more of their body to be Managing Director

or Joint Managing Directors of the Company or to

hold such other Executive Office in the managament

of the business of the Company as the Directors may .
decide for such fixed term or without limitation

as to period and on such terms as they think fit

and (subject to the provisions of any service contract .
between him and the Company and without prejudice

to any tlaim for damages he may have for breach

> 12.
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cf any sach service ccziract) may vemove or dismiss
nim gr them from office and 2ppoint anether or othex's
in Ris or their place er pleces. A Managing Dizechor
or such Executive Director sksll {smbjeat te the
provisions of Article 26 bereaf and without prejudice
to any claim-for dazmages apy such Managing Divector
or Exequtiwe Director may have for breach of any
service contract-betwsen hia and the Company) be
subjectto~the same-provisions as to removal and

as to vacation of office as the other Directors of
the Company and if he ceases to hold the office of
Director from any csuse he shall {without prejudice
as aforesaid) ipso facto and immediately cease To

be a Managing Director or such Executive Director,
26. A Managing Director or Executive Director holding -
office as such-for.a fixed period shall not be entitled -
to resign as a Director of the Company and Clause

88 (e} of Tablg A" shall be modified accordingly.
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