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(a)

(B)

The Companies Act (Northern Ireiand), 1960.

COMPANY LIMITED BY SHARES.

. fMemoramdum of Asggeciation

OF

NORTH DOWN CONSTRUCTION LIMITED

The name of the Cowmpany is  "NORTH DOWN CONSTRUCTION
LIMITED".

The Registered Office of the Company will be situate
in Northern Ireland.

The objects for which the Company is established are:-

To carry on all or any of the businesses of builders
and general contractors for the erection and repair
of houses, dwellings and buildings of all kinds, workers
in plastic and manufacturers of plastic goods, timber
merchants, civil engineering contractors, quarry masters
and engineers, packing case manufacturers, steel con-
tractors, and engineers, shop fitters, joiners, builders'
merchants, painters, decorators, plumbers, glaziers,
sanitary, gas, electrical, hot water, general engineers ,
dealers in building requisites, electrical fittings,
sanitary ware, earthenware, building and domestic iron-
mongery and hardware of every description, lime, mortar,
sand, cement, brick, tile and french polishers, cabinet
makers, workers in mosaic, parquetry and decorative
floorings, insurance agents, house, land and estate
agents, contractors and general merchants, traders and
warehousemen, patentees and licencees; and to buy, msell,
let on hire and generally deal in building machinery,
plant, implements, appliances and materials of any kind
useful or likely to be required in conmection with any of
the above-mentioned businesses and ejither by wholesale
or retail.

To apply for, purchase, hire,take on lease, or in exchange
or otherwise acquire and hold for any estate or interest
any land, buildings, offices, shops, factories, works,
storehouses, wharves, erections, plant, machinery,
equipment, stock and materials and any other real or
personal property, and any easements, trade marks,
patents, licences, processes, secret or otherwige, and
other rights and privileges of any kind necessary to or
convenient for any buainess or undertaking of the Company,
or calculated to enhance the value of or to render more
profitable any of its assets, property or rights.
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To lay out, establish, build, construct, set up, maintain,
alter, enlarge, pull down, remove and replace, either
alone or in conjunction with any other person .or company ,
any buildings, offices, shops, factories, storehouses,
works, wharves, erections, plant, machinery and equipment
necessary to or convenient for any business or undertaking

of the Company, or calculated to enhance the value of or to

render more profitable any of its assets, property or rights.

To manage, develop, improve, turn to account, .exchange,
mortgage, sell, lease, grant licences and rights over or
in respect of, or otherwise deal with or dispose of the
whole or any part of the undertaking, property and assets
for the time being of the Company for such consideration as
the Company may think fit.

To carry on any other trade or business whatsoever which
may seem to the Company capable of being conveniently carried
on in connection with or as an extension of any of the
businesses aforesaid, or calculated, directly or indirectly,
to enhance the value of, or render more profitable any of
the assets, property or rights of the Company.

To purchase or otherwise acquire as8 a going concern any
business which this Company is authorised to carry on,

and any stocks, shares or securities of any other company’

carrying on, or having objects authorising the carrying on of,
any business similar to or capable of being advantageously
carried on in conjunction with the business of the Company.

To borrow or raise or secure the payment of money in such
manner as the Company may think fit, and in particular by
mortgaging or charging by debentures or debenture stock,
perpetual or otherwise, trust deed, mortgage, instrument of
charge or cotherwise, the underteking or all or any part of
the property or assets of the Company, whether present or
future, and including uncalled capital, and by issuing,
whether at par or at a premium or discount, or depositing
any debentures, debenture stock, notes or other instruments
constituting an acknowledgement of indebtedness whether
creating a charge or not.

To secure or guarantee by mortgage, charge or otherwise the
performance and discharge of any contract, obligation or
liability of the Company, or of any other person or
corporation with whom or which the Company has dealings,
or having a business or undertaking in which the Company
is concerned or interested, whether directly or indirectly.

To receive money on deposit or loan, and to lend money
and make advances and give credit to customers and others
having dealings with the Company upon such terms as the
Company may think fit.

To invest and deal with the moneys of the Company not
immediately required in such manner and upon such investments
as the Company may from time to time think fit.

To draw, make, accept, endorse, discount, negotitate,
execute and issue promissory notes, bills of exchange,
warrants and other negotiable instruments.

To support or subscribe to any charitable or public objects,
to grant pensions and other financial assistance to persons
employed or formerly employed by the Company or its predecess-
ors in business and the dependants of such persons, and to
maintain or contribute to any pension, provident or other
funds, or any institutions, associations, societies or clubs,
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whether existing for purposes connected with trade, benevolence

or otherwise, which may benefit or be connected in any way with
the Company or its business or employees.

(M) To promote or concur in promoting any other company for the
purpose of acquiring the undertaking or any of the property ,
assets or rights of this Company, or the promotion of which
will in any way benefit or advance the interest of this Company
and to underwrite, subscribe for or place any shares or
securities of any such company.

(N} To enter into any partnership or joint adventure, or any
agreement for co-operation or sharing or pooling profits,
or controlling or 1limiting profits or output, or otherwise
for mutual assistance with any company, firm or person
carrying on or proposing to carry on any business which this
Company can carry on, and to amalgamate with any other
company or companies in such mamner as this Company shall
think fit.

(0) To pay for any property or rights acquired by this Company,
either in cash payable as a lump sum or by instalments or
otherwise, or in fully or in partly paid up shares, or in
securities of this Company, or partly in one way and partly
in another, and to accept payment for amny property or rights
gold or otherwise disposed of by this Company, either in
cash as aforesaid or in fully or partly paid up shares, or
in securities of any other company, or partly in one way and
partly in another, and whether payment is being made or
accepted on such terms generally as the Company shall think
fit,

(P) To distribute among the members of the Company in kind any
property or assets of the Company which the Company may be
competent to distribute.

(Q) To do all or any of the above things as principals, agents,
trustees, brokers or otherwise, and either alone or in
conjunction with others, and through or by means of agents,
brokers, sub-contractors, trustees or otherwise.

(R) To do all such things as may be incidental or conducive to
the attainment of the above mentioned objects or any of them.

Each of the foregoing sub-clauses shall be -deemed to be an
independant Clause and the objects therein mentioned shall not be
deemed to be subsidiary merely to any objects mentioned in any
other sub-clause.

4, The liability of the members is limited.

5. The share capital of the Company is £20,000 divided into 20,000
shares of £1. each.

The Company has power from time to time to increase or reduce its
capital and to consolidate and sub-divide the shares into shares
of larger or smaller denominations. Any new shares from time to
time to be created may from time to time be issued with any such
right of preference, whether in respect of dividend or repayment
of capital, or both, or any such other special privilege or
advantage over any shares previously issued or then about to be
issued, or with such deferred rights as compared with any other
shares previously issued or then about to be issued, or subject to
any such conditions or provisions, and with any such right, or
without any right of voting, and generally on such terms as the
Company may from time to time determine.
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a company in pursuance
of this Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite our

respective names.

NUMBER OF SHARES

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, TAKEN BY EACH

SUBSCRIBER.

Isabel McGimpsey,
21 Laurelbank Avenue,
Newtownards.

Married Woman.

Henry McGimpsey,
21 Laurelbank Avenue,
Newtownards.

Company Director.

One -Share

One Share

Dated the 1st. day of January,

Witness to the above signatures:-

1964,

J.W. RUSSELL,
SOLICITOR,
NEWTOWNARDS .




The Companies Act (Northern Ireland), 1860.

COMPANY LIMITED BY SHARES

Acticles of QAssociation

or

NORTH DOWN CONSTRUCTION LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part II of Table A in the First Schedule to
the Companies Act (Northern Ireland), 1960 (hereinafter referred
to as "Part II of Table A") shall apply to the Company.

2. The Articles hereinafter contained and the remaining regul-
ationsg of Part I of Table A which are incorporated in Part II
of Table A, subject to the modifications hereinafter expressed
together with Regulations 2 to 6 inclusive of Part II of Table
A shall constitute the regulations of the Cowmpany.

SHARES

3. The shares shall be at the disposal of the Directors, who may
(subject to any direction to the contrary that may be given by
the Company in General Meeting) allot or otherwise dispose of
them to such persons at such times and on such conditions as
they think proper subject to Regulation 2 of Part 11 of Table A,
and provided that no shares shall be issued at a discount, except as
provided by Section 57 of the Act.

4, In Regulation 11 of Part I of Table A, the words "(not Being
a fully paid share)"” and "(other than fully paid shares)" shall
be omitted.

5. The Company shall, except as by these - Articles otherwise
provided, be entitled to treat the registered holder of any share
as the absolute owner thereof, and shall be under no obligation to
recognise any interest, equity or trust in or affecting any
share other than the absolute right thereto of the registered
holder.

6. No share or shares shall be transferred to any person other
than a shareholder of the Company so long as any member of the
Company is willing to purchase the sgame at the value to be
determined as hereinafter mentiomed.

Te In order to ascertain whether any member is willing to
purchase the share or shares offered for sale, the seller, whether
entitled in his own right or otherwise, shall give notice to the
Directors that he desires to sell the share or shares, and such
notice shell constitute the Directors his agent to contract with
any member for the sale of the share or shares at the price to be
determined as hereinefter wentioned.

8., The Company shall, within three days of the receipt o the
last mentioned notice, give notice to every member of the proposed
sale and in the event of two or more members wishing to purchase
the share or shares offered for sale, the same shall be offered to
such members, in proportion as nearly as may be to the number of
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shares of the Company held by them respectively. If the Directors
fail for the space of twenty-eight days to find a member willing
to purchase the share or shares and to give notice to the seller,
the share or shares may be disposed of as if these provisions had
not been made.

9. The value of such share or shares (if not mtually agreed upon)
shall be fixed by the Auditor or Auditors for the time being of the
Company, and the price so fixed shall be binding upon the seller
and the purchaser respectively.

10. A Director may vote as a Director in respect of any contract
in which he is interested or on any matter arising thereout and
Regulation 86 of Part I of Table A shall be modified accordingly.

11. Paragraph (f) of Regulation 90 of Part I of Table A shall
not apply to the Company.

12. Any person may be appointed or elected as a Director whatever
may be his age, and no Director ghall be required to wvacate his
office by reason of his attaining or having attained the age of
seventy or any other age.

BORROWING POWERS

13. The proviso to Regulation 81 of Part I of Table A shall be
omitted.

INDEMNITY

14, Every Director, Managing Director, Agent, Auditor, Secretary
and other officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or liabilities
(including any such liability as is referred to in Section 394 of the
Companies Act (Northern Ireland), 1960) which he may sanction or
incur in or about the execution of his duties of office or otherwise
in relation thereto, and no Director or other officer shall be
liable for any loss, damage or misfortune 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 said
Section.

PENSION AND SUPERANNUATION FUNDS

15. The Directors may give or procure the giving of pensions,
annuities, gratuities, donations and superannuation or other
allowances or benefits or charitable aid to any persons who are or
have been Directors of, or who are or have been employed by, or
who are serving or have served the Company or any company which
is a subsidiary of the Company or a predecessor in business of
the Company or of any such subsidiary company, and to the wives,
widows, children and other relatives and dependants of such
persons and may make payments for or towards the insurance of
any of such persons and their wives, widows, children and other
relatives and dependants and may set up, establish, support and
maintain  superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such
persons and -their wives, widows, children and other relatives and
dependants, and may do any of the matters aforesaid either alone
or in conjunction with any such other company as . aforesaid.

Subject always, if the Act shall so require, to particulars with
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respect thereto being disclosed to the members.and to the proposal
being approved by the Company by ordinary resolution,.any
Director holding any such employment or office shall be entitled
to participate in and retain for his own benefit any such pension,
annuity, gratuity, donation, superannuation or other allowance or
benefit or charitable aid.

WINDING UP
16. Regulation 137 of Part 1 of Table A shall be omitted.

17. If the Company shall be wound up the liquidator may,
with any sanction required by the Companies Act (Northern
Ireland), 1960, divide amongst the members in specie or kind
the whole or any part of the assets of the Company (whether
they shall consist of property of the same kind or not) and
may, for such purpose set such value as he deems fair upon
any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or
different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories
as the liquidator with the like sanction shall think fit, but
so that no member shall be compelled to accept any shares or
other securities whereon there is any liability.

NAMES, ADDRESSES AND DESCRIPTIONS OF  SUBSCRIBERS

Isabel McGimpsey,
2]l Laurelbank Avenue,
Newtownards.

Married Woman.

Henry McGimpsey,
21 Laurelbank Avenue,
Newtownards.

Company Director.

Dated the 1lst. day of January, 1964,

Witness to the above signatures:-

J.W. RUSSELL,
SOLICITOR,
NEWTOWNARDS .

This is to certify that this document has been produced
by the Lithography process by Company Registration Agents,
138 University Street, Belfast BT7 1HJ.




