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CTHE COMPANIES ACT (NORTHERN IRELAND] 1960

" COMPANY LIMITED BY SHARES

 fdemorandum -::;_g-_'f_-.;_'-'-E_;tffss;sqciat-_ién‘ -
A RT;'._,ROBINSON
- LIMITED.
i 1 "T'i;; name gé"filg'.'caiapaay'. s *"ré%ﬁi;{mhrf 'kbéiﬁééﬁ':LiﬁrrED"" |

L 2 '_;"Ihe registemd ofﬁce of the Company w111 be s:tuate in Northem Treland.

S __3.'_:Ti1e ob]ects fm wluch thc Company is estabi:sheci are. i—

: .--3-(a)'-:-:'iq carxy on'iti Northerii Irelaiid iy e]sewhere the trade or ‘businéss
o rofgenersl: produce mieichants ‘and dealers in all-Kinds of prodice,
.| grain, potatocs, cereals; flowr]” meal and the’ products thereof, and

_ fm &l i{mds of farmi: produce ané In oﬂcake ancl feuimg stuﬁs butter

_ 61 sluppcrs packem,_ nurserymen. " harvesters,.
*sksdbmen and’ gene; al‘agents; Gither‘wholesale or retail, and generally
._ta procure manufactme,_ _buy, sell . and deal (for caSh credxt or

i '.:'_'cngage-d'_'m the bdid bu5111esses
“establish,

i cycles, motor, cycles;: motor cars and other wveliiciés ‘and conveyances
> _'_(howeveu .propelleé) appmpnate for the ca.mage and transpartatmn _

reconstruct mampulate and L
. applnnces machitlery, - plant, tools
. -'and ‘accessories” of “alb km&s capab}e of béing ‘nsed in Aany of the
i :_foregomg husmesqes O reqm:ed by custcmcrs of or pct’son‘i having

. _-...deahngs w1th the Company s :




(€)= 1o carry o, it T connechon wﬂh each other or as distinict ané '

separate Buginesses, e busmess of biisinessss of bazaar and genetal
-stpres’ pioprietors, bmldmg contractors, - general ‘merchants, store-
koepms, €0t

Y 1S, furmshmg and general housemen,
Warehotxse feepers,” depasitories; ‘contractors, “electrical sanitary and

+ generaliengineets, brokers, - auctionedrs;: valuers, . surveyors;. adver- -

t1smg agents; ‘grocers; bakess; pastrycooks, confectioners, ‘butchers,
‘provision mefclants; fa.nrzers, dairymen, mdrket gardeners, nursery-

- men, " Aotists, greengrocers ca{erers réfreshrment cohtractors, enter-
. tainment purveyoxs and’ agents tourist agenfs, money changers, .

- finantiers;: passenger, ;a;iway and’ steamshtp .agents, - packing and

forwaxdmg Agens; 1estaurant and hote]. keepers, licensed .victuailers, .
-cartiers, owners and ietters of all kmd of goods, houses and dwiellings, _

" manufactirers’ and men:hants, of ‘and dedlers in articles and com-

modities . of personal and “hobsehald use, tools, hardware, earthen- -
~-ware ind ‘énamel ‘ware, safes, ‘and articles- reqmred of - adapted for .
personal “domestic or general 4se, ofnament, recreation or:amuse-.
“nient;: chemlcals drugs propnelary articles, garden and ‘honsehold
mqmsntes agncultural xmplements cyf:les cars, sciéntific, .opticai,
witeless' and’ photographlc apparatys,’ apphances instraments, -
o requlsztes and -goods; component parts, trinks, Dboxes, bags, basketa,- '
~codl, wood “and* étler ‘fitel;" Corn’ déeds; ‘hays straw,. forage, sadciiery, -

stable reqms:tes and genenily 8¢ manufacturces, plantess, growers,

calhvators 1mporters merchants and dealers of ‘and zn all manu- . B

factmed rdods, matena§5 plGVLSIDI]S and produce_

: __.('d) Tg cary. any oth busmess whmh may seem’

: '_ capable of - eing convemently carried o -in “cohnection Wit any
~bns hic which ‘the Company is &uthonseé A0/ carTy.on;: or :may
- seerto-the - Company calculated dnect}y or mézrecﬂy to - bénefit
the Company, of to enhance the valig of or render” proﬁtable any
of ’che Company s propertxes or rlghts ' '

-{e)' To manufac re,. gmw. 1mport buy sell, exchange - erect, mstal
" Tépair; _altex ire-madel; let or také on hlre, or otherwisé deal-in any
piant machmmy. X 1aE,-_ arhcle or thmg ‘capable ‘of - beirig con-

: vemently made; tised or sold in any of the bosmesses or trades afore-
. said; and’ generally 6 carry o any other busmess (whether manu-

“: facturing of o‘d;erwise) wh:ch may seem: to the ‘Company capab]e - .

“of being convementiy carried 'ori in: connectinn with -any of the

aforesaid ‘businesses or trades or calculated’ directly or indirecily to . .
~enhance’ the: value of or: rendel proﬁtable a.ny of - the Company’s -

: property

(f) To apply for urchasa hzre, take on: lease or in exchange or other-
wise: ‘acquire’ and told for: -any. estate or intefest’ ‘#ny land; buildings,

oi'ﬁces ‘shops; factones -works; storehouses ‘wharves; - erections,. .
plant machmery, eqmpment stock_and ma,tenals ‘and-dny other :
vand ary:edserments,  tfade marks, patents; .

real: or ersorial propert
35, rooesses ‘secretioF othetwise, and: other ng[’zts and privileges
“of any Kind: fiecessary” toorconvenient  for ariy bitsiness or under-
takmg of ‘the Oompany orealcilated to ‘enhance “the value of or
; render more proﬁtab]e any of 1ts assets, property af nghts

(g) To carry.on- in Northem Ileland or e]sewhere busmess, 4 merchants '

capltallsts ‘finaniciers - and” ‘contessionaires; and 'to" underiake and

| 4

peratxva“tmo’s’ general supply society niversal pro- -

the Company o




.. (h).

0

0

“wharves; “electic works “ahid _
" iay sesim ‘calcalited directly or' mdlrectly to advance the interests

__'domg any of these thmgs

:_'Ta acquzre and hoid sh es, stocks

“To va'uiré’ ‘ah'\', ‘sucli ‘shiiss

-‘ay or mmdcnt to ﬂae ownershlp theu:of

tany AL and execute ail kinds of ﬁnancxa.l commercm} tradmg and
other. operations, and to ‘carry O any-other businesses which may
seem to be capable :of ‘being: convementiy cartied-on in connection
with - any of these .objects’ of calciiated -directly ‘ or indirectly to
cenhance:the:value- of, - or: facilitate ‘the realisation- of or render pro-

- fitable, any of the Company § pmperiy or nghts

To bmld. construct alter mam in, enIarge pull down temove ar

- replace; aid ‘to” work; manag and"'contro} any bmldmgs, ofﬁces,_- '
" factories; tnills; ;Shops, ma i - :

‘yailuiays, - bra,n_ches ‘b sidings

of the Company, and to join with any other person or company in

bornds, obhgahons ancl securxtms
pany constituted or carrying on business in the United :Kingdom or

_ elsewhere, and debentires, debent"ure stock bonds, obligations and -
" securitios issued or gualanteed by any govemment Sovereign. ruler,

‘eobtriissioners, publu, body or. authorlty supreme, mummpal focal
Cor otherwme, whether at home Ql’ abload : :

purchase, exchange or, otherwise; and -to subscribe for the same,
either conditionally or othierwise,” and ts guarantes the subscription
thercof, and to exercise aiwd énlores all 11;,1115 and pOWEI‘S ronff,ned

'.'I'c'n fssus debentates, deberiture stock, bords, obiigiihoris and secitri-
ties of ail kinds, and to frame, constxtute and ‘sectre the same, as _
Ay -seert ‘expédient, with'fall pnwer to mike the same transferable

" by delivery, or i)v mstmmcnt of. transfer: or nthe;wme and either
“perpetual or termmab]o, “and either , mdeemabie or otherwise, and

to charge or ‘secure the-smme by frust deed or -othérwise; on the
undertaking -of the Company, or -pon Aty speclfzc property and

- - rights; present and - futiite, "of the' Company (mciudmg, if thuught

-ty

- (m)

| (_n') :

. 'ﬁt unca.lled caplta_l} m othelwxse_ hDWSceve;

-'ties, and to: take palt in

'-Tn a&vance, depos;t Of:; 'Een

of guarantee business.

To 'fac'iiitate and”'ettcdufa'ge' ‘the (‘feaiicn iesue” or conversion’ of
. debentures; ‘debenture s‘:cck bonds ‘obligations;’ shares;  sfocks and

secunhes and to actias

feed in: -confiection with any ‘such’ Secuti-
coftversion, _of_ business conceivis and

under‘ca,kmgs znto compam

with such: persons-and on such:terms as inay. seer .expedient, and
to dlscount bty seli -andiideal it bills; riotes, warrants coupons
and other nego‘aable or transferable secuntles or documents.

T 'guarahtee’ or 'bec(a'me' liabTe fr the 'p \im'f*hf of m'o'nev or 'frir the
petformance of dny: oblxgahon'a and genera]ly to f:mnsa,ct all kinds

sn_ed or. guaran _ed by any Com- .

bcks, debiehtises, “debentute stock,
- bouds; obhgahons ‘of | secatities” by -onginal - Subscription, tender,

money, sammtzes and property to or




" 4o)

To borrow gr raise or sacure the: payment of money, "and for those

or othet:parposes to murtgage or.charge the undertiking ‘and: all or
sany :part: of ithe, property and: rights -of .the Company, present or

'_f - after acqmred imcluding uncalied capital; and to create, issue, make

T draw) accep and: hego_mte ‘perpetual”or ‘tedeemabld’ debentuares or |

_;' (p)

@

(s)

.

o dlrectly or indirectly the ob}ec‘ts theréof, or for ‘any other purpose '

'debenture stock; - bonds- o othet ‘obligations, bills of exchange, p1o~
missory notes, or cther negotiable-instruments.

'To jssue and depgsut any secur:tles whlch the Company has powe1 '
1o issue Dy way of mortgage £ secure any. sum less than the nominal

amount of such securltxes, and .also by way of security for the per:
formance of . any contracts ‘or :obligations of the Company of of ifs

customers or: other persens oF corporattons havmg deahngs with-the -

Company

To receive money, valuabies secﬁntles of alI kmds and goods and
materials of all kinds' o cleposxt or for safe custody, and to receive

. money of securities of alk kinds on’ depos:t or loan “tipon such terms
T asthe Company may appmve :

iR To mvest and deaE Wit the moneys of the Company in such ma.nner_ ' _
o as may “from tife o time be éetermmed and from tlme to time to i
VALY of reai:se such mvestments

To rake advances W1th ot w1thout secunty and upon such terms as

: the' .Company may ‘approve; - and- generally - to: act 48 -bankers for

pezsons or. {:f)mpames ha.vmg business 1eiatzons with taé  Company,

To enter into partnershlp, or mto any a:rangement for sharmg proﬁts

. uriion -of - irterest, ;eclprocat comncession -of co-operation- with any
-person, partnership.or. company ‘and to.promote and aid in pro- -

-moting, | constitute,  fofm < ar organise compames syndicates or
partnerships ‘of - all kmc]s for -the “purpose- of ‘dcquiring and under-
taklng any prdperty and hablhtles of thig Company. or of advancing

s whlch this Company ‘may thitk "¢xpedient,: ami for stich ‘purposes

[ o appoint _and “refunérate . any D1rectm‘s, accountan&s o - other -

' : experts or agents

~fu)

ey

To employ expmts to :nveshgate zmd examme mto the condltmn,
/ prospects, valas, chamctel ‘and ciréumstances of any busmess con- -
~cems dand’ undertakmgs and’ geuerally of ‘any assets, pmperty or

.'rlghts : : . o .

'To grant pensxous allowances, gra.tmt:es and brmuses to persons who-'

are’or have been Directors or employees of the Company or its pre-

< decessurs in ‘biisiness; or of any company which” i 'a: subsidiary of

-or associated with the Comipany, or the dePendants of such-pessors,

and to-establish and. stipport, or to aid i the’ establishment and

-support of,any -trusts forthe plirposes: 61 providing” e helping to

© ' provide such pensions,. al[owances gratuities-and bonuses as afore--
-said, and - of ally - schoalsor: scholarshlps “end ‘any educational,

‘scientific; literary; rehgwus or charitable  fhistitutions or - trade

“societies; whether siich-schools, séholarships, insttufions or socleties

. be*solely ‘confiected with-the . business carried -on by “the Company
.. or its predecessors.in business:or not, and to institute and maintain

any club or other estdbiishment or profitsharing scheme calculated

ey

o
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to advance the mterests of the Company or of any campany whicl

is a-sabsidiary of or. associated with . the Company; or of persons

employed by the Company or by atiy company which is a subsidiary

~of or associated with the Company,

To apply for, purchase or. othezwme axiqmre any. patents, licences
and like rights, conferring an exclusive or non-exclusive or limited

“-right to use, or any secret or-other information as 'to any invention

;. which may seern .capable of being used for:any.of the purposes of
o thes Company, or -the -acquisition . of - which - may seem calcu}ated__ o
_directly or” indiréctly - to benefit the' Company, -and o use, exercise,

- develop, grant licénces.in respect of, or otherwxse turn to account

Ax) :

«the rights and information so acquired:

“To acquire and carry on-all ‘of any part of the busmess or property
‘and to undertake any Habilities of -any person,-fitm, association or
- Lompany posséssed  of prcperty Suitable for any of thé purposes of
~the. Company, or carrying onaity business which. the Company is

...authorised fo..carry .on, and.as.the consideration for -the -same  to

e

pay cash or to issue any shares, stocks or obhga.tmns of the Com-

To ama!gamate wzth any other Company whose ob]ects are - o

‘inchide objects similar to those of this Company, whether by sale
or purchase (for fully or partly paid-up shares or.otherwise) of the
undertaking, subjort -to the labilitics of this ot any such other

‘company as. aforesaid, with or without wmdmg up, or by sale or

‘purchase (for fully or partly paid-up shares or. otberwme) of all or
a controlling interest in ‘the shares or. stock-iof ‘this-or any such

“other fompany as aforesaid, of ‘by partnership, ‘o any arrangement
of the nature of partnelsth, or-in any other manzaer.
C{Ey To enter intd @ny anangem&nfs w!th any governments br anthorities
- (supreme, muinicipal, local or otherwise) that may seem conducive
1o the Company's objects or any of them, and to obtain from any
;such government or authcmty any rights, privileges: and conecessions
~which the Company may. think it desirable to- obtain and to cany

' -‘qut, exercise or comply with any such aHangements, nghts, privileges

()

- OF ‘concessions.

;_.lib.'acc':ep't payment for ahy' ‘property or rights sold or otherwise dis-
posed of or -dealt. with. by the’ Company eithier in ¢ash, by instals
. ments - or -otherwise, or.in fully or. partly- paid-up: shares of any -

company  or corporation, with = or - without . deferred or preferred

-'-nghts in respect of ‘dividend ‘or ‘répayment of capital ‘or otherwise,
. or in.debéntures or mortgage: debentures -or ‘debentare’ stock, .mort-
- gages or other securities of any company of ‘corporation, or pattly in
. one mode and partly in ancther, and generally on-sech terms as the

"+ Company may determine, and to hold, dispose of or otherwise deal

- with any shares, stock or securities so ‘acquired.

" To pay for any property or rights acquired by the Cotapany, either
in cash or fully or partly paidap shares;: with ‘ar without preferred

.or deferred rtights in réspect of dividend or tepayment of capital
or otherwise;. or by -anysecarities which' the" Commipany hag power
~to'issue, or partly in-one mode and partly in another, and generally

- -on such terms-as the Company may determine..

7




~{eey+ To.carry on the business. of conducting and organising and managing

wo oo pools-and tolact as dgents in the teceipt and distribution of moneys

: <+ orsharessinvested impr silbséribed for the purpose of any such pool,

and ioa ‘the. pulpeses a_foresmd or any of thern to-lend or guara.ntee o e

e moneys. and ‘make and ‘from’ hme to tame vary, alter, enforce S 3
1 waive mles ;md regulahons S S - -

. _‘.(dd) To ﬁx and from time to t1me alter the telms of acimlssm to pools
: - organised; managed: or: condiéted by the Company; and the other

I Tegilations: atid conditions upon which persons shall’ be admitted to
pa"rﬁéipa’te ‘therein,  &nd ‘to-collect. and receive. moneys or shares by

way' .of: subscriptions ‘and 4pply-the same in accordance with the
regulatmns of - thc Company from- time’ to- time: e e e

e L ln v

. fee) To dzstnbute amongst the ‘persons . who shall be admitted to parttcz-
neet patzor}. din-the pools-organised, managed or conducted by the Com-

o+ e PARY: any. portion rof thie- suims''or.-shares:invested in such pools as
s imayebe soidisteibutablecin: accordance With the regulahons for -the

' ._txme bemg of- the Company :

€77

_)‘(ff} To dzstnbute among the members n spec:e any property of the .
Company, of any proceeds -of Sdle or disposal of any property .of
i the Company, but.sa"that no distribution antotinting to 2’ redizction

*'of -capital b ‘made; eXCBpf: Wlﬂl the sanctwn (1f any) for Lhe tiine
: 'bemg requlred by law . .

y) To transact or ‘carry on all kinds'of agency busmess snd ' ini -par-
“ticular in rélation to the mvestiient of money, the saEe of property,
:and the’ ccllectxon and receapt of money

) -_(Eih) To pay it of the furzds of the Company ail ‘expenses which the ' _
' Company may lawfully pay of or incidental fo the foimation, regis- =
. tration and advertising 6 ‘or raising mionéy for the Company and
- the ‘issire -of “its Capital;: mclu&mg brokerige axid ‘ commissions *for
- obtairing application for "or taking, placing or underwrltmg shares,
i debentiires” o debetitiire $tosk; . and o “apply” di"the cost of the’
: Company to Parhament for any extensmn of the Company g powers

(i) “To- carry ‘on: any other busmess whlch may “seein to ‘the Cosipany -
capable of ‘being  convenieritly carried oh in'connection with any . :
- busitiess- which: the ‘Company is authiorised  to carty on, of may seem .- Sl
tothe Company calculatéd “directly “or indirettly to benefit the S
S - ompany, or’ toénhince ‘the value of or render” pro'ﬁtabfe any of
: the Company 5 pmperhes oF nghtﬁ R

(i) - To ca1Ty out al! or-amy of the foregomg o'b]ects 4s principals .or

: agents of ‘in. partnership or conjunction with any other pesson, firm,
s-assoctation ‘or company, ‘or by means of -any subSIdza,ry or auxiliary
--'compa.ny, and in- any part of the world

{kk} To do alI such other thmgs as the Company may deem mc1dental
o or conducive tothe attamment af any of the aforesald objects of

; tha Ccmpany
And 1t is’ hereby declarad ‘that the word ”COmpany ‘save where used in : _ e
reference to this Company in.this clause, shall be-deemed to include any partner- - e

"ship or other body -of . persans, - whether -incorporated or not- incorporated, and



»

_whether domiciled in -'fhe United: Kingdom or eléewhere; ‘and the intention is that -

the objects specified in any paragraph of this clause:shall, exeept where otherwise
“expressed. in’ such .paragraphs, be in nowise limited or restricted by reference to-or
inference froin the terms: of any . other paragraph ; provided that nothing herein
totitained shall empower the Company to carry on the business of assurance or to
grant amnuities within the meaning of the Assuratice Companies Act, 1909, as
extended by ‘the Industrial. Assurance Act (N.I.}, 1924, .ot to reingure any -risks

- under ‘any’class of ‘assurance business to which those Acts apply.
#4 "I liability of the members is limited,
5. The Share cepital of (he Corapany is Five Thousand- Pounds divided into
Five Thousand Ordinary Shares. of One.Pound each::: et : C
The Company has power from time to time to increase or reduce its-capital.
_The original shares of thie’Company and any new shares from time to time to
be credted may from time fo time be divided into shavres of differént classes and

may be issued of held with any such guarantée or any such- right of preferenice, = .
whether in respect of dividend or- of repayment of capital; .or-both or any such "
other special privilege or advantage cver any shares previously issued or then about

to be issued, .or at such a premium or with such deferred Hights as compared with
any other shares previously issued or then about to- be issited, or subject to-any
such- conditions or provisions, dnd with any’ such’ right o ‘withott any rght of
- voting, and generally on such terms as thé Company may from time to time deter-

mine, but $o that any preférential or special rights attached to-issued $hares shail

not be affected or interfezedl with except in manner provided in Clause Qof_ Table
A Part T in the First Schedule to-the Compitnies Act (Northern Ireland), 1960.




WE, ‘the several ‘persons whose fiames, addresses and descriptions are sub-
scribed;. are:.desirous. of - being :forméd +into. .a- Comipany in. pursuance -of - this
Memorandum: of Association, .and we respectively agrée to take the number of
Shares in the capital of the Company set opposite our respective names,

, Nij_fz_]ber_of shares
taken by edch
Subscriber

NAMES, ADDRESSES AND DESCRIPTIONS OF |
SUBSCRIBERS

& day of

Witness 1o the above Signaiures !

Dated this

10

-
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1 The regu]atzons contamed in Pait Ii of T able A in the First Schedale to .

: the Companies Act (Northem Ireland) 1960 (heremafter referred to respectively

 as“Part I¥ of Table'A” and ''the Act’’) ‘shall apply to the Company €xcept in so- o

' _ieu as r':\pressly excksded or eaprmqu or by implication vaned by these Art:c[es

2. Ciauses 3 and 5 of liz,ut I of. Tdble A and Cla’dses 49 {1} 56 77 86 -

(1) (2) dnd (47907 96, 101 "and 138%F Part 1 of Table A shall not apply to the

j'__Company -Clause llfthereof shall be vatjed by omitting thetefrom the words

T'other’ than fully pald shares’ ; Clause 81 by,omxttmg from the words “'sohow-
ever that’ to the:end thereof and Clause. .88 by omlttmg from the words - ”and
: '.every Dlrectm” to the enci thereof . :

. SHARES" =

»The ‘shares shall be at 111(3 dxsposaE of the. Directois whn may a!lot and '

issuo them AL ‘all respects ds they may think fit, ‘biit subject always to-the provisions

of CIa.use 2-of Part I of Table A and: S0, that" no shares may -be-issued 4t a dis- .

' -count’ excepf a8 pmvuicd by Secnon
.comm:sswn to -any persorl in consxdera

E_'_the Act. :The Cmnpany may. pay.a

_ 4 The Company shall, . except as’ by these Artu:les otherwme prowcied be
x entitled to treat the- regsstered holder of ar;y share as the absolute:swhiér thereof, |
- and shall ‘be under no obhgat:on to. reccgriisé any interest <quity or: trust i or

-aﬁechng ANy share other than the absolite’ nght thereto of the reg1stered holder

e TRANSFER AND TRANSMISSION OF SHARES

e
absolufe dismetlon and witliout. 1ss1gmng 'my sreason- theréfor: doc]me to mglktu
-any. transfex of any shiare, whether or not st 15 a: f%.l]y paid: share

'qf h15 subscnbmg or agreemg to sub-

- of the: 5 ission ‘may be paxc!cm c hor
T "iii"fu'll'y'pald partky p&xcl &p shares m the Cempzmy or by both of. these methods '

B0 Sub]ect to tbe prowsmns of Art:c]e 6: hereof the Dlrectors may, in- then- o




"6. - Any share ay be transferred: at- any time by a member of the Company .

" fo his child, grandchild, biother, sister or parent, and any share -of a- deceased
" ‘mefber may be transferred by his personal representatives to any persot stafiding

in_the foregoing relationship .to’ the deceased, but subject therefo no share shall -~

* withiout the consent of ‘the Directors be transferred to 4 persori who is niot & membet’
" of the Company. -~ :

7. Except where the transfer is. made. in_ accordance with Asticie 6 hereof if
any shareholder wishes to-sell “all’ or any of his'shares,” he shall-give notice in
-writing (hereinafter called “the Transfer Netice'") to the Directors that he desires
" {6 transfer the same, and such notice shall constitute an authority to the Directors
to offer the shares at a "‘fair vaine’’ as hereinafter defined.

8, .1f thé'.}ji;é._ct.i).rs::;h'éi:_i.; w1thmthe space of 28 days after being served with

the Transfer Notice, find a Purchaser of whom they approve and shall give notice
thereof to such shareholder, hie:shall'be’ bound ‘upon payment of the said fair value
to transfer sach shate or shares 1o such”Purchaser.

9. The fair value shall be fixed annually by the Company in General Meefing

and failing this the Auditors of -thé Company shall certify in writing the figire

class “offéred ‘for Sale-and such estimate shall be accepted by all parties as the
fair value” thereof, - - c : . :

10, ‘On the death’ of ‘any shareholder, his personal repfesenfa{i_ée may offér
. thé deceased’s holding of shares to the Directors and the Diréctots may purchase

" which they estimate to be the ‘‘fair value’’ of the shares in the Company of the

‘thie holding of such decéased shareholder at the “‘fair value” thereof as hiéreinbefore -

defined. -

11. - Wheriever any membics of the Coripany who is employed by the Compdny
in any capacity ceases to be so employed, the Directors may at any time after his
leaving the employ of the Company resolve that such member do retire and within
fourteen’ days after receiving notice in writing of such resolution such member
shall transfer his holding of shares in‘accordance with Articles 7, 8 and 9 hereof.

' GENERAL MEETINGS -

;

v 12, A Geniéral Mesting shall be held once _in':e.x_'re_fy_caiér.ida_r_..ye'a;f at such

{ime and place as the Directors may deférmine. No business shall be transactsd
at any Genetal Meeting unless a quorum of members is. present .at the time when
the meeting proceéds to -businest ; two members personally present shail be a

quoram.  Tf within half an hour from the time appointed for any meeting a .

‘quorim i N6t present the meeting shall be dissolved, A General Meeting may. with -

the ‘consent of all the members for thé time being be convened ou a shorter
niotice than ‘ten days or without written notice. Notice of an adjourned meeting
shall not be requisite in any case.

. DIRECTORS™

13, Until the Company in General Meeting shall otherwise detetrnine the
riumber of the Directors of the Comipany shall not be more than five nor less than
- two and if at any time the number of Directors is Tedieed to one, the remaining
Director shall proceed to sumtimon-a-General Meeting for the putposs of appointing
a.new Director -or Directors. Such General Meeting shall be held within two
months of such.reduction in the number of Directors. The names of the first
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Directors shall be determined in writing by the subscribers to the Memorandum

-~ of Assoctation.

# }4 The-office of a Directcf shall be vacéteci :

{a} -_'If he- becomes bankmpt or compounds vnth h‘ts credxtors or

(L) _ I he becomies pruhlblted iro.' bemg a szector by reason of any
o _order made unde; Sectmn 1‘?9 oi th 'Act r .

('c__j_} If he is foun

Sy -If he absents Emnself fmm the meetmgs of the Dlrectors for a.Cof-
.+ tindous period. ‘bt six;months: without special-leave :of ‘absence from
the Beard of Directors and they pass a resolution that he has by
Teason ‘of hls abheuce Vacated oiﬁce or -

{e) it he res1gns hlS oiﬁce by notice in wntmg ‘fo the Company

5. A Duectdr ’ma.y hold any other posmon or office of pmﬁt under the _
Company excePt ‘that of Audltor upon ‘Sich terms . 25 the. Board of Dxrectors may
determine, - A Dxrector miay coniract or be ;mterested in-any ohtract or proposed
contract with the Company as. zf he were not 'a’ Dnector, bt he must, .declare the
nature of his" mterest therein a5 reqmred by Sechon 19{) of the Act, and_ he may

“.vote g a I_D1 ctor i regard {0 any. contract arrangement or. dea]mg in’ ‘which he
-1s inberested ‘or npon any matter ‘arising ‘thereout and -he shall ‘be reckoned in

- est;mat:ng a: c;uomm when any. -auch contract arrangement or deaimg Is: under :
: lcons;deratlon. - Co

16.". The Duectors may from tzme to time. borrow or ra,ise for the purpcses
of the Company (otherwise than by the issuc of share t‘"pﬂa]} such sGre or sums

-~ as they in their dzscretmn deem clemrable and advantageous to the Company

‘/ 17 The quormn raeccssary fo; the transactlon of the busmess of the Dxrectors -
may be fixed: by ‘the Directors-and” unless so fixed shall (except wheri there is only

- ong D;rectm in ofﬁce) he two.

PENSION AND SUPERANNUAI‘ION FUNDS

- 180 The Dlrectors may nge or’ procure the gw;ng of pensmns, annu:hes,

| gratuities, donatmns cand. superannuahon or’ other allowances or benefits or charit- :
able aid to.any, persons who are or:have: i)een Ditectors of, - or who ate or have PR
“been. employed by ‘or who are . servmg OF; have served the: Company or any COM-—
paty: which " ’

a- submdsary of tha- Cumpany or.a predecessor in; Business of the
Company or of afiy sucly subsacllary Campany, and to the wives, ‘widows, childrén

_and other relatives and dependents ‘of such’ persens and may ake paymetits for

or towards the insurance of any bf such persoris and their wives, widows, children
and other relatives and dependents and 1nay sét up, éstablish, support and maintain
superannuatmn and ' other funds: or scheines . (whether contnbutory or hon-

_conttibutory) for the bénefit of any sich.persons and ‘their wives, widows, children

ard other relatives anid dependents and may do any of the matters aforesaid either

_ alone or in con]unctmn with any such .other company as aforesaid.. Subject always,

if the Act shall 8o'require; to-particulars with® réspect thereto beaug disclosed to the .
members and to the  propusal being appfoved by tlie 'Company by Ordmary :

Resoluhons, any ‘Director holding any such employment or office shali be eéntitled

to par hcapato in anc retain for his own benéfit any such pension, annuity, gratuity,

donatmn superannuatmn or othe,r ailowance or benefit or charitable aid.
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INDEMNHY

"(39 Lvery Director, Managmg Dlrectm, age’it audxtm secxetary, or othet .

- officer of the Company shall-be:entitled to be indemnified ot bf thé-assets of the

T Cotnpily-ggainst A1l losses or liahilities “which he may sustain -‘or'ihclr i or abomt -

the cxecution of the dities of his ‘office ‘or otheriwise 1l relation’ thereto, incliding
any liability-incurred by him in defendng any proceedings, whether civil or criminal,
it which’ judgment is given in his_favour or in which le is acquittéd or in con-
nection with any application under Section 394 of the Act in‘which rélief is granted
to him by, the Cout,-and no Ditector. or.other officer. shall be. itable for any loss,
" damage or misforfine which may happén ' te or be incurred by -the Company in
the execttion 'of the ditties of his affice or in relation thereto. But this Articie shall

Act.

A‘RBI’TRATION =

20, If any d)ffelence questmn of ‘Gthier mattér in chspute Shall'arise Detween
the' Divectors and any ‘sharenoldet’, ‘of ‘between the’ Company anid ‘any “$harehdlder,

or other person or ‘betweeh any person-or bodies: of persons’ to whom the regula— |

" tiens’ c.ampnsed in these “Articles apply, W relatlon to these’ Artzc]es or anythmg
contained therem or ‘atising theresut, of ‘ag to ‘the trag canstmctxon and meamng

* theredf, sach d;fference fuestion or atter In displte {uhless the parhes agree o

refer samie to 2 single Arbittator) shall be referred to two Arb;trators, ofie of whom
- shall” be chosén by ‘edch -of  the “parties’ in- diffetence;” with ™ powcr to” the ‘two
Arbitiators 'so’ chosen to appoint an-Umpire.  Provided that the prowsxons “oF s
Article shall not apply to any difference or chspute relative to the fair value of the
Cornpany’s ‘shares whith shall’ be detezmmed in accordance w1th ‘Lhe piovaswm
of Amcle 9 hereof '

21, The declsion of the Axbalr;itaiﬁ, or in cabe they dxsag:ee the dcusmn of

. then‘ Umplre, bhall be fmal concluswe and bmdmg o all partws

5

22, Every such Arbitrafor shall, as to the mode” and consequence ﬁlereof '

and in all other respects conform to the provisions of the Arbitration Act (Northern
Treland), 1937, or ‘any thén subsisting statutory modification -or -extension theredt.
Every or any such reference; and any award made thereunder miay be made a rule

of the High Court of Justu:e in Northem Iieiand upon the ex parte apphca.twn of -

. e:ther party
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

L do62,

et .'.__'Da.ted this’ 35%’ da.yof : |

Wittiess to the above Signatures :
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