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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

\ Sypecial Resolution

OF

W.H. BARKER & SON ENGINEERS LIMITED,

PASSED the 20th day of MARCH 1969,

AT an EXTRAORDINARY GENERAL MEETING of the above-mamed
Company duly convened and held at Canal Street Brierley
Hill in the County of Stafford on the 20th day of
March 1969 the following Resolution was duly passed as

a SPECIAL RESOLUTION :~

RESOLUTION

THAT +the Articles of Associatlion submitted to
this Meeting a print whereof has for the purpose
of identification been signed by the Chalrman of
the Meeting be and the same are hereby adopted
as the Articles of Association of the Company

in substitution for and to the exclusion of ali
the existing Articles of Association of the
Company.
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T COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES.

Articles of Assorinfion

{Adopted by Special Resolution passed on the 20th day

of March 1969,

QF

W,H. .BARKER & SON ENGINEERS LIMITED

PRELIMINARY.

et bt et

1. Subject as nereinafter provided, the regulations

in Table "A" (Part 1) in the First Schedule to the
Companies Act 1948 shall apply to the Company, snd
such Table is hereinafter referred to as Tabie AT,

o, The Company is registered as & Ppivate Company
within the mesning of Section 28 of the Conpanies

Act 1948, which 3s nereinafter refevred to as “the
Act", and gccordingly :-

(A) The right to transfer Shares is restricted
in manner hereinafter provided,

(B) The number of the Nembers of the Company
(not including persons who are irn the
employment of the Company and persons wno,
having been formerly in the employment of
the Conmpany, were while in such employment,
end have continued afier the determination
of that employment to be, Members of the
Compeny) is limited to f£ifty. Provided
that where two or more persons hold one oY
mors Shares in the Compeny jointly, they
gshall, for the purposée of this Article,be
treated as & single person.
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(8)

(C) Any invitation to the Public to subscribe
for any Shares or debentures of the Company
ig prohivited.

(D) The Company shall not have power to issue
ghare warrants to bearer.

SHARES,

3. Subject to the provisions of Clause 2 hereof

the Shares of the Company shall be allotted by the
Directors to such persons at such times and upon
such terms and conditions and either at a premium
or sk par as they think fit, and with full power to
give to auny person the call of any Bhares either at
par or at a premium during such time and for such
consideration as the Dipectors think filt.

LIEN, A

14, The Company ghall have a lien on every Share,
whether fully paid or not, and whether registered in
the name of one oI more Members, and accordingly in
"Clause 11 of Table npt the words "not being & fully
paid Share" and "other than fully paild Shares" shall
be omitted; and the words "a single person" shall b2
deleted. and the words “any Member, whether alone or
jointly with other Vembers" shall be substituted
therefor.

CALLS ON SHARES,
5. In Clause 15 of Table "A" the words uprovided
that no call shall exceed one-fourth of the nominal
value of the Share or be paysble at less than one
month from the date fixed for the payment of the
1ast preceding call" shall be omitted.

TRANSFER AND TRANSMISSION OF SHARES.
6. In Clesuse 22 of Teble "A" the words texnept as
provided by sub-paragraph (L) of paragraph 2 of the
Seventh Schedule to the Act" shall be omitted.

7. The following provision shall have effect and
ghall be added after Clause 23 of Table WA, viz e

23.(A) Any Sharc may be trensferred by a Member
to his or her wife or husband, descendant,
parent, brother or sister, or to a person who
is already a Member of the Company. Any ghare
may also be transferred by the person entitled
to transfer the same to the Trustees of the
Will of a decessed Member oOT to a new Trustee
for the purpose of effectuating the appointment
of a new trustee or to the legatee or next-of-
kin of a deceased Member or to a beneficiary
under a trust created by a jeceased WMember.
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8., The Directors may in thelr absolute dlscretion
and without assigning sny reason therefor decline
to register any transfer of Shares, whether fully
paid or not, not being a tpransfer to & person who
is already a Member of the Company or ta a trans-
feyree under Clause 7 hercof., Clause ol of Table
"A" ghall not apply.

CONVERSION OF SHARES 1NTO STOCK,

9, Clauses 4O to 43 inclusive of Table wAY shall
not applv. «

GENERAL MEETINGS,

e e S L e W}

10. 1In Clause L9 of Table nan the words "one
Member" shall be substituted for the words "“two
Members".

PROCEEDINGS AT CENERAT, MEETINGS.

11. Two Members present in person or by proxy shall
form a guorum and Clause 53 of Tgble "A" shall be
modified accordingly. )

12, One Mémber present in person or by Proxy may
demand a poll znd Clause 58 of Table “A" shall be.
deemed to be altered and medified accordingly.

1%, Subject to the provisions of the Act =
Resolution in writing signed by all the members for
the time being entitled to recelive notice of and

to attend end vote at general meetings (or being
corporations by their duly authorised representa~
tives) shall be as valld and effective as it the

‘same had been passed at & general meeting of the

Company duly convened and held
DIRECTORS,

1L, Clsuse 75 of Table "A" shall not apply, and
the followinz Clause ehall be substituted therefor,
viz -

'75. The pumber of Directors shall not be less
thsn two nor more than ten, but the Compeny in
General Meeting may peduce or increase thesu

linmits. '

POWERS AND DUTIES OF DIRECTORS,

15, Clause 79 of Teble upt ghall not apply, and
the following Clause shall be substituted therefor:-

79. _The Directors may gt their own discretion
and upon such terms in 11 respects ams they
think fit raise or borrow money for the pur-
poses of the Company’ s business and may
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(10)

mortgage or charge the whole or any part of

the mssets and property of the Company (present
or future) including its uncalled or unissued
capital, and may issue debentures, debenture
stock, mortgages or other gecurities whether
outright or as security for any debt, lilebility
or gbligation of ths Company or of any third
parey

Clsuse 84 in Part 1 of Table "A" shall be modi-
to the extent that a Dirvector may vote as a

Director in regard to any Contract o¥ proposed con-
tract or arrangement in whieh he 18 intereated or

. upon

vote

any matter arising thereout and if he shall so

his vote shall be counted and he shall be reckon-

ed in estimating a quorum when any such contract or
proposed contract or arrangement is under considera~

tion,

17

. DISQUALIFICATIONS O0F DIRECTORS.
Clsuse 88 of Teble "A" shall not apply, end

the following Clause shall be substituted there-
for -

18,

88, The office of Director shall be vacated
if the Director :-

(A) Fails to obtain his qudlificatiox (if any)
within one month from the date of his.
appointment, or thereaf"ter ceasegatl 'any
time to hold his qualification,

(B) Becomes bankrupt or suspends payment or
compounds with his creditors. ’

(C) Becomes prohiblted from being a Director
by reason of any Order made under Sectlion
188 of the Companies Act 19LB.

(D) Is found lunatic or becomes of unsound
mirnd, '

(E) Is ubsent from Directors' meetings for six
enlendar months without reasonable excuse
and without the consent of the other
Directors and they resolve that he vacate
office.

(F} Resigns his office by notice in writing to
the Company.

ROTAT ION OF DIRECTURS.
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In Clause 89 of Table "A" the words "all the

Directors shall retire from office™ shell b
deleted.
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PROCEEDINGS OF DIRECTORS.

19. Clause 106 of Table "A" shall not apply, and
the following Clause shall be subptituted therefor:-

106, A resolution determined on without any
meeting of Directors and evidenced by writing
gigned by all the Directors for the time being
entitled to receive notice of a meeting of
Directors, or all the members of a Com: i*tee,
shall be as vallid and effectusl as a resolution
duly passed at a meeting of the Directors or

of such Committee, as the case may be.

INDEMNITY,

20. Every Director, Managing Director, Agent,
Auditor, Secretary end other Officer of the Company
shall be entitled to be indemnified out of the
assats of the Company against all lorses or liabili-
ties (including any such 1liability er is referred

to in Section 205 of the Companies Act, 1948) which
he may sanction or incur in or about the execution
of his dutiles of office or otherwise in relation
thereto, and no Director or other Officer shall be
liable for any loss, damage or nisfortune which may
happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto., This Article shall only have effect so far
as its provisions are not' avoided by:.the sald
Section.

ACCOUNTS,

21. In Clause 126 of Table "A" after the words "157
of the Act" ghall be added the words "and sections 16
0 22 inclusive or the Companies Act 1967".

AUDIT,

20, In Clause 130 of Table "A" the words 162 of
the Act" shall be deleted and the words "161 of the
Act and Sectione 13 and 14 of the Companies Act 1967"
shall be substituted therefor. '

This is a print of the new Articles of Associatinn
of W,H. Barker & Son Englneers Limlted.
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