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CERTIFICATE OF INCORPORATION
' OF A |
PRIVATE LIMITED COMPANY

Company Number N1635060

The Registrar of Companies for Northérn Ireland hereby certifies that
FAIRFIELDS GLEN MANAGEMENT COMPANY LTD
- 1s this day incorporated under the Companies Act 2006 as a private

company, that the company is limited by shares, and the situation of its
registered office is in Northern Ireland

Given at Companies House on 26th November 2015
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In accordance with
Section 9 of the

INO1

%
%

Companies Act 2006. ]
Application to register a company Companies House
A fee is payable with this form.
Please see "How to pay’ on the last page.
J What this form is for ¥ What this form is NOT for
You may use this form 1o register a You cannot use this form to(
private or public company. a limited liability partnership ”
this, please use form LL IND1 5
3
T
=
26/1 1/2015
COMPANIES HQUSE
Part 1 Company details

Company name

[ Filling in this form
Please complete in typescriptar in

To check if a company name is available use our WebCHeck service and select
the ‘Company Name Avaltability Search’ option:

www.companieshouse.gov.ukfinfo

bald black capitals.

All fields are mandatory unless
specified or indicated by ~

@ Duplicate names

l Please show the proposed company name below.

Buplicate names are not permitted.
A list of segistered names can

Proposed company
name in full @

] Fairfields Glen Management Company Ltd

be found on our website. There
are various rules that may atfect

' the "Company™)

For official use

nliIb3l5lok 0

your choice of name. More
information on this is avaitable in
our guidance bookfet GP1 at:
www.gov.uk/companieshouse

A2

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government depariment or other specified body.

words or expressions and that approval, where appropriate, has been

copy of their response.

sought of a government department or other specified body and | attach a

[;)Company name restrictions

A list of sensitive or restricted
words or expressions that require
consent can be found in our

[T #confirm that the proposed company name contains sensitive of restricted | guidance booklet GP1 at:

wwiw.gov.uk/companteshouse

Exemption from name ending with ‘Limited’ or 'Cyfyngedig'® [gyame ending sxemption

have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative.

(1 I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with "Limited’,
"Cyfyngedig’ or permitted alternative.

Please tick the box if you wish to apply for exemption from the requirement to

Only private companies that are
limited by guarantee and meet other
spedific requirements or private
companies that are charities are
eligible to apply for this. For more
details, please go to our website:
www.gov.uk/companieshause

Company type®

Please tick the bax that describes the prepased company type and members’
liability (only one box must be ticked):

Public limited by shares

Private limited by shares

Private limited by guarantee

Private unlimited with share capital

Private unlimited without share capital

OocRO

O Company type
if you are unsure of your company's
type, please go %o our website:
www.gov.uk/companieshause
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Application to register a company

E Situation of registered office o

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one hox must be ticked):

. England and Wales
] Wales
[[] Scotland

Northern ireland

@ Registered office
Every company must have a
tegistered office and this is the
address to which the Registrar will
send corespendence.

For England and Wales companies,
the address must be in England or
Wales,

For Weish, Scottish or Northern
Ireland companies, the address muyst
be in Wales, Scovand or Nontherp
Ireland respectively.

m Registered office address @

lPTease give the registered office address of your company.

Euilding name/nuimber | 551-555

B Registered office address
You musi ensure that the address
shawn in this section js censistent
with the situation indicated in

Street Lisburn Road section A3,
] You must provide an acdress in
England or Wales for companies to
fost town Beliast be registered in England and Wales.
- - . You must peavide an address in
County/Region County Antrim Wales, Scotland or Northern Ireland
- l ‘ ‘ far companies to be registered in
Postcode , BIT|9 71GiQ Wales, Scotland or Northern Ireland
respectively.
Articles of association e
[ Please choose one option only and tick one box only, © For details of which company type
S - - o - , can adopt which model articles,
Dption 1 1 wish to adopt one of the following model artidies in its entirety. Please tick please go 10 our website:
only one box. www.gov.uk/companieshouse

(] Private limited by shares
[]  Private limited by guarantee
] Public company

Option 2 | wish to adopt the following mode articles with additional and/or amended
provistons. [ attach a copy of the additional and/or amended provision(s). Please
tick only one box.

M Private fimited by shares

[]  Private limited by guarantee

[7]  public company

Option 3 [J !wish to adopt entirely bespoke articles. I attach a copy of the bespoke
articles to this application.
Restricted company articles®
Please tick the box befow if the company's articles are restricted. @ Restricted company articles
0 Restricted company articles are
those containing provision for

entrenchment. For more details,
please go to our website:
www.gov.uk/companieshouse
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Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary is optional, however, if you do decide to appoint & company
secretary you must provide the relevant details, Public companies are required 1o appoint at least one secretary.

Private companies must appoint at least one director who is an individual. Public companies must appoint at least

two directors, one of which must be an individual.

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary
m Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation. | ® Corporate appointments
For a corporate secretary, complete Sections C1-C4. bor corpatate secretary
appointments, please complete
Title* section C1-C4 instead of

Full farename(s}

Former name(s) @

|
|
Surname [
|
|

section B.

Additicnal appointments

If you wish to appaint more
than one secsetary, please use
the ‘Secretary appointments’
cantinuation page,

B Former name(s)
Please provide any previous names
(induding maiden or married names)
which have been used for business
purposes in the fast 20 years,

Secretary’s service address ©

Building name/number ’

Street

Post town

|
|
|
County/Region [

Postcode

EREEEEE

Country ‘

9 Service address
This is the address that will appear
on the public record. This does nat
have to be your usual residential
address.

Please state 'The Company’s
Registered Cffice’ if your service
address will be recorded in the
proposed company's register

of secretaries as the company's
registered office.

If you provide your residential
address here it will appear on the
public record.
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Application to register a company

Corporate secretary

Corporate secretary appointments @

]

Please use this section to list all the corporate secretary appointments taken
on formation.

Name of corporate

body/firm

Building name/number

& additienal appointments
if you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address

must be a physicaf lacation for the

Street | delivery of documents, it caninot be

I a PO box number (unless contained

within a full address}, DX number ¢r
Post town I LP {Legal Post in Scatland) number.
County/Region ’
Postcode l [_r ’——[_rr[—
Country '
E Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)? [
+ Yes Complete Section C3 only '
= 2+ No Complete Section C4 only
E EEA companies @
©EEA

Please give details of the register where the company fite is kept (including the
relevant state) and the registration number in that register,

Where the company/

firm iy registered @ ‘

Registration number [

Adult list of countries of the EEA can
be found in our guidance;
www.gov.uk/companieshouse

© This is the register mentioned in
Article 3 of the Rirst Company Law
Directive (68/151/EEC).

Non-EEA companies

Please give details of the Jegal form of the corporate body or firm and the faw by
whidh it is governed. If applicable, please also give details of the register in which
itis entered {including the state} and fts registration number in that register.

f(;gal form of the

corporate body
or firm

Governing law

the company#irm is
registered @

|
|
i applicable, where |
|
Registration number I

@ Non-EEA
‘Where you have provided detaits of
the register (including state) where
the company o firm s registered,
you must alse provide its number in
that register.
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Application to register a company

Director

m Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation,

Title* "r\;

Fult forename(s) |Andrew

Surname

Iganew

Former name(s)® l

|

Country/State of Northern refand

residence &

Nationality British

Manthiyear of birth @ .. WE FI—GWE
Business accupation [Director

(if any) @ r

@ Appointments
Private compariies must appaint
al [east one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@ Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purpases in the last 20 years.

© Country/State of residence
This is in respect of your usual
residential address as stated in
section D4,

O Month and year of birth
Please provide month and year only.

© Business occupation
If you have a business occupation,
please enter here. H you do not,
please leave blank.

Additional appointments_
If yaurwish to appoint more than

* one director, please use the ‘Director
appaintments’ continuation page.

toa

D2 Director's service address©

Please camplete the service address below. You must also fill in the director's
usual residential address in Section D4.

Bunﬁnﬁg name/number [551 -555

Steeet Lisburn Road
[_
Fost town [Belfast
County/Region Counly Antrim
Posicode f B ]T[?I——FEG[—
Country 'Noﬂhern reland

@ Service address
This is the address that wilt appear
on the public recard, This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
propesed company’s register of
directors as the company’s
registered office.

tt you provide your residential
address here it wilt appear on the
public record.
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Application to register a company

Director

Director appointments @

Please use this section to list all the director appointments taken on formation.
For a corporate director, complete Sections E1-E4.

Title* fr
Full forename(s) ‘ David
Surname lCraigaﬂ

Former name(s) & ’

Country/State of
residence @

Northern Ireland

Nationality IBritish

Month/year of birth @ .. WF

[ilsf7]e

Business occupation [ Director

(if any) @ ‘

O Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appeint at least two directors, one of
which must be an individual,

8 Former name(s)
Flease provide any previous names
{including maiden or married names}
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This is in respect of your usual
residential address as stated in
section 4.

@ Menth and year of birth
Please pravide month and year anly.

B Business occupation
if you have a business accupation,
please enter here. f you do not,
please leave hlank,

Additional appointments

i you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page.

Director's service address©

Please complete the service address below. You must also fill in the director’s
usual residential address in Section D4.

Building name/number l551 -555

Sireet ILisbum Road
|
Post town lBelfast
County/Region |County Antrim
Postcode I B FF!‘FEET
Country fNorthern Ireland

@ Service address
This is the address that will appear
on the public recard. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's registes of
directors as the tompany’s
registered office.

if you provide your residential
address here it will appear on the
public record.

10115 Version 6.0
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Corporate director

m Corporate director appointments ©

‘ Please use this section to list all the corporate directors taken on formation,

Name of corporate |

body or firm ’

Building namelnumber[

@ Additional appointments
If you wish ta appoint more than one
corporate director, please use the
‘Corporate direclor appointments’
continuation page.

Registered or prindipal address
This is the address that will appear

Street ' on the puhlic record. This address
must be a physical location for the
! delivery of decuments. It cannot be
a PO box number {uness contained
Post town [ within a full address), DX number or
B LP {Legal Post in Scotiand} number,
County/Region |
Postcode r [_r‘_r‘_l_v
Country |
m Location of the registry of the corporate body or firm

Is the carporate director registered within the Eurapean Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

E EEA companies ®

Piease give details of the register where the company file is kept {including the
relevant state) and the registration number in that register,

Where the company/

firim is registered © I

Registration number ’

VEEA
A full list of countries of the EEA ¢an
be found in our guidance:
www.gov.ukfcompanieshouse

£ This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

m Non-EEA companies

Please give details of the legal farm of the cornorate body or firm and the law by
which it is governed. If applicable, ptease also give details of the reqister in which
it is entered (including the state) and its registration number in that register.

Legal form of the

corporate bady
or firm

if applicable, where

the company/firm is
registered @

If applicable, the

Governing law l
registration number

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register.
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Part 3 Statement of capital

Does your company have share capital?

+ Yes Complete the sections below.

+ No GotoPart 4 (Statement of guarantee).

&

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling.
If ali your issued capital is in sterling, only camplete Section F1 and then go fo Section F4.

Amount paid up on
each share @

Class of shares
{€.9. Ordinary/Preferance etc}

Amount {if any) unpaid
on each share ©

Number of shares € Fggregate nominal value €

|ordinary f1.00 o |250 |£ 250.00
| | | | e
| | | | E
| | | | f
f Totals 550 £ 250.00
m Share capital in other currencies

Ptease complete the table below to show any class of shares held in other currencies.

Please complete a separate table for each currency.

Currency
(Ctass of shares Eﬂum paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value €
(E.g. Ordinary/Preference etc.) each share @ on each share ©

| [
Totals

Cuirency

Class of shares
{E.g. Ordinary/Preference etc.}

Amount paid up on
each share @

Amount (if any) unpaid
on each share @

Number of shares & Aggregate nominal value ©

| |

|

Totals

ey ey

G

Totals

issued share capital.

Please give the total number of shares and total aggregate nominal value of

@Total aggregate nominal value
Please list total aggregate values in

Total number of shares

different currencies separately. Far
example: £100 + €100 + 510 etc.

Total aggregate
nominal value @

© Including both the nominal value and any
share premium.

® Total number of issued shares in this class.

© Number of shares issued multiplied by
nominal value of each share,

Continuation Pages
Please use a Statement of Capital continuation
page if necessary.
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Application to register a company

4

Statement of capital (Presciibed particulars of rights attached to shares)

Please give the prescribed particwlars of rights attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2,

{lass of share

Ordinary

Prescribed particulars
1]

The rights as set out in the Articles of Association including:

(2} full voting rights (subject to the restrictions set out in the Articles
of Association};

(b) rights to participate in dividends;

(c) rights to participate in distributicns of capital,

(d) non redeemable

O Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particutars of any rights, as
respects dividends, to participate
in a distribution;

. particulars of any rights, a5
respects capital, to participate in a
distributien (including on winding
up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company of the shareholder.

[l

A separate table must be used for
each dass of share.

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of rights attached

to shares)’ continuation page if
necessary.
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Class of share

Prescribed particulars
L1

© Prescribed particulars of rights

attached to shares

The particulars are:

a. particutars of any voting rights,
including rights that arise only in
certain circumstances;

. pasticulars of any rights, as
respects dividends, to participate
in a distribution;

¢ particulars of any rights, as

respects capital, to participate in a

distribution (including on winding

up); and

d. whether the shares are to be

redeemed or are liable to be

redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

o

A separate table must be used for
each class of share.

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page if necessary.
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Initial shareholdings

This section showld only be completed by companies incorporating with share capital.

Please complete the details below for each subscriber.

The addresses will appear on the public record. These do not need to be the

subscribers” usual residential address.

initial shareholdings
Please list the company's subscribers
in alphahetical order.

Piease use an ‘Initial shareholdings’
continuation page if necessary.

Subscriber's detais Class of share Number of shares | Currency Nominal value of [ Amount {if any) | Amount paid
aach share unpaid
e (OACHERALANE
Ordinary 250 Sterling E1.00 0 £250.00

CovtLcfroy 0

Address

Lishurn

County Antrim

BT27 57X

10 Drumbo Road

Nami

Addreas

Harm

Audiey

Ham:

Address.

Hame

Addiess

10415 Version 6.0
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Part4

Statement of guarantee

Is your company limited by guarantee?
% Yes Complete the sections below.
+ No Goto Part § {Consent to act}.

Subscribars

Please complete this section if you are a subscriber of a company limited by
guarantee, The following statement is being made by each and every person
named below.

| confirm that if the company is wound up while [ am a member, or within
one year after | cease to be a membet, | will contribute to the assets of the
company by such amount as may be required for,
payment of debts and liabilities of the company contracted before 1
cease to be a member;
payment of costs, charges and expenses of winding up, and;
- adjustment of the rights of the contributors among ourselves,
nat exceeding the specified amount below.

Subscriber’s details

Forename(s) @

Surnanie ©

Address @

Posteode

P rrrr

Amount guaranteed @ ’

Subscriber’s details

Forename(s) ©

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed ® ’

Subscriber’s details

Forename(s) ©

Surname ©

Address &

Postcode

rrrrrr

Amount guaranteed © l

o Name
Please yse capital letters.

& Address
The addresses in this section will
appear on the public record. They do
not have to be the subsaibers’ usuat
residential address.

B Amount guaranteed
Any valid curtency is permitted.

Continuation pages
Please use a “Subscribers'
continuation page if necessary.

10415 Version 6.0
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Subscriber’s details O Name
Please use capital letters.

9 Address

Surname @ The addresses in this section wilf
appear on the public record. They do
Address & not have to be the subscribers’ usuat
residential address.

& Amount guaranteed
Postcode r I ’/l ’ Apy valid currency is permitted.

Amount guatanteed ‘ Continuation pages
Please use a "Subscribers’

Subscriber's details tontinuation page i necessary.

Forename(s) @

forename(s) ©

Surname ©

Address &

e LTI T

Amount guaranteed ® |

Subscriber's details —

Forenamel(s) @

Surname O

Address &

Poscods LT

Amount guaranteed ® '

Subscriber's details

Forename(s) &

Symame @

Address &

s [ [T

Amaunt guaranteed © |

Subscriber's details

Forename(s} ©

Surname @

Address ®

|
e | [T T[T

Amount guaranteed @ [
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Part 5

Consent to act

1

Consent statement

Please tick the box to confirm consent.
The subscribers confirm that each of the persons named as a diredior or
secretary has consented to act in that capacity.

Part 6

Statement of compliance

This section must be completed by all companies,

Is the application by an agent on behalf of all the subseribers?

+ No Goto Section 11 (Statement of compliance defivered by the
subscribers).

2 Yes Go to Section |2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association.

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.

Subscriber’s signature

Signatire

2 o

X

Subscriber’s signature

Signature

X

Subscriber's signature

Signalure

X

Subscriber's signature

Signarure

b

Subscriber’s signature

Signature

X

Subscriber’s signature

Signature

X

@ Statement of compliance
delivered by the subscribers
Every subscriber to the
memerandum of assaciation must
sign the statement of compliance.

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
more subscribers need to sign.
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m Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the substribers to the memorandum of asseciation.

Agent’s name |

Building name/number l

Street ‘
|
Post town l
Ceunty/Region I
s | [ [ [T
Country [
I confirm that the requiremenis of the Companies Act 2006 as to registzation
have been complied with.
Agent's signature Sgrature

X
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B Presenter information

“ Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

Amanda Bymes

Company home

]

Address

Tughans

Mariborough House

|30 Victoria Street

Please note that all information on this form
witl appear on the public record, apart from
information relating to usual residential
addresses and day of birth.

E How to pay

A fee is payable on this form.

Make cheques or postal orders payable to
‘Companies House'. For information on fees, go
1o www.gov.uk/companieshouse

l Post 1own

Belfast

CounlvRegian

County Antrim

= Te[r[:[ [s[clol_

Counfry

[nx

I Telephane

Northern krefand

DX 433 Belast 1
02890 553300

Certificate

We will send your certificate to the presenters address
{shown above) ot if indicated to another address

shown below:

{1 At the reqistered office address {Given in Section AG).
£1 At the agents address {Given in Section 12).

Checklist

We may return forms completed incorrectly or
with infermation missing.

Please make sure you have remembered the
following:

[3 You have checked that the proposed company name is
available as well as the various rules that may affect
your choice of name. More information can be found
in gquidance on our website.

if the name of the company is the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent.

You have used the correct appointment sections.

Any addresses given must be a physical location.
They cannot be a PO Box number (unless part of a
full service address}, DX or LP {Legal Post in Scotfand)
number.

The document has been signed, where indicated.

All retevant attachments have been indluded.

You have enclosed the Memorandum of Association.
You have enclosed the correct fee.

oo

0Doooc

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Campanies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth flocr, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern lreland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Section 243 exemption

If you are applying for; or have been granted a section
243 exemption, please post this whoie form to the
different postal address below:

The Registrar of Companies, PO Bex 4082,

Cardiff, CF14 3WE.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enguiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provitled free of charge by Companies House.
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COMPANY HAVING A SHARE CAPITAL
Memorandum of association of  FAIRFIELDS GLEN MANAGEMENT COMPANY LIMITED

Each subscriber to this memorandum of association wishes to form a company under the

Companies Act 2006 and agrees to become a member of the company and to take at least one
share.

Name of each subscriber Authentication by each subscriber

MAGHERALAVE DEVELOPMENTS LIMITED

Dated Zq-ln 7&)\’0«‘4! 201§ .
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1.2

1.3

1.4

1.5

2.1

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
FAIRFIELDS GLEN MANAGEMENT COMPANY LIMITED
(the “Company”)

PRELIMINARY

The model articles of association for private companies limited by shares contained in
Schedule 1 to the Companies {Model Articles) Regulations 2008 (S1 2008 No. 3229)
(the "Model Articles") shall apply to the Company save in so far as they are excluded
or modified hereby and such Model Articles and the articles set out below shall be the
Articles of Association of the Company (the "Articles").

In these Articles, any reference to a provision of the Companies Act 2006 shail be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

Model Articles 9(2), 11(2), 14, 18(d), 19(5), 21, 26(5), 28(3) and 44(4) do not apply to
the Company.

The headings used in these Aricles are included for the sake of convenience only
and shall be ignored in construing the language or meaning of these Articles.

In these Articles, unless the context otherwise requires, references to nouns in the
plural form shall be deemed to include the singular and vice versa.

DEFINED TERMS

Model Article 1 shall be varied by the inclusion of the following definitions:-

"Act" means the Companies Act 2006;

"Appointor" has the meaning given in Article 17.1;

"Developer" means Magheralave Developments Ltd (Company No. NI622387) of 10
Drumbo Road, Lisburn, County Antrim, BT27 5TX, being the subscriber to the
Memorandum:

"Developer Directors" means such person(s) appointed as director of the Company
by the Developer from time to time, the first Developer Directors being Andrew

Agnew and David Craigan;

"End Date" means the date upon which the last Residential Unit is transferred from
the Developer to a purchaser;

"Memorandum” means the memorandum of association of the Company;

"Owner" means any person or persons who purchase (either alone or jointly with
others) a Residential Unit;

"Residential Unit" means a residential unit situated at Fairfields Glen, Magheralave
Road, Lisburn; ,
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3.1

3.2

3.3

34

3.5

41

4.2

421

422

43

5.1

"Secretary" means the secretary of the Company, if any, appointed in accordance
with Article 16 ar any other person appointed to perform the duties of the secretary of
the Company, including a joint, assistant or deputy secretary; and

"Working Day" means any day (other than a Saturday or Sunday) on which banks are
normally open for business (other than solely for trading and settlement in eurcs) in
Belfast.

MEMBERSHIP

A person, other than the Developer shall be entitled to one share in the Company
upon the purchase of a Residential Unit but not otherwise.

All unissued shares shall be at the disposal of the Directors who may (subject to the
provisions of these Articles) allot the same to such persons at such times and on
such terms as they think proper but so that no shares shall be issued at a discount
and PROVIDED THAT (subject to the foregoing paragraphs of this Article) the
Directors shall be bound on application by a person qualified to have a share issued
to him by reason of becoming an owner of a Residential Unit in accordance with
Article 3.1 hereof and on payment of the nominal value of such share teo allot to such
person the share for which he qualifies and for which he has made payment.

In accordance with section 567 of the Act, sections 561 and 562 of the said Act are
excluded.

The liability of the members is limited.

The authorised share capital of the Company is £250.00 divided into 250 ordinary
shares of £1.00 each.

SHARE CERTIFICATES

The Company must issue each member with one or more certificates in respect of
the shares which that member holds. Certificates must be executed in accordance
with the Act and, except as is otherwise provided in these Articles, all certificates
must be issued free of charge. No certificate may be issued in respect of shares of
more than one class and every certificate must specify in respect of how many
shares and of what class it is issued, the nominal value of those shares, the amount
paid up on those shares and any distinguishing numbers assigned to them.

A member may request the Company, in writing, to replace:-

the member's separate certificates with a consolidated certificate; or

the member's consolidated certificate with two or more separate cerificates.

When the Company complies with a request made by a member under 4.2 above, it
may charge a reasonable fee as the directors decide for doing so.

TRANSFER OF SHARES

Save for shares held by the Developer, shares in the Company shall be transferred
and may only be transferred simultaneously with a transfer deed of the Residential
Unit in respect of which such shares are held and to a person who for the time being

salisfies the foregoing requirements concerning the issue of shares and any such
transfer shall not be made at a price in excess of the nominal value of the share or
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52

5.3

6.1

6.2

6.2.1

6.2.2

8.1

shares. The Developer shall transfer one of its shares in the Company to the
purchaser(s) of each Residential Unit sold,

The directors may require the production of such evidence as they may think fit for
the purpose of satisfying themselves beyond doubt that the foregoing provisions of
this Article have been complied with before registering any proposed transter of any
share or shares.

if the holder of any share or shares refuses or neglects to transfer it or them in
accordance with the foregoing provisions of these Articles the chairman for the time
being of the Directors or failing him the other Directors shall forthwith be deemed to
be duly appointed as the attorney of that holder with full power in his name and on
his behalf to execute complete and deliver a transfer of his share ar shares to the
person or persons to whom it or they should be transferred in accordance with the
foregoing provisions hereof and the Company may receive and give a good
discharge for the purchase money and enter the name of the transferee or
transferees in the register of members as the holder by transfer of the share or
shares.

TRANSMISSION OF SHARES

Model Article 27 is modified by the addition of new Model Article 27(4) in the
following terms:-

"Nothing in these Articles releases the estate of a deceased member from any liability
in respect of a share solely or jointly held by that member".

All of the Articles relating to the transfer of shares apply to:-

any notice in writing given to the Company by a transmittee in accordance with Model
Article 28(1); and

any instrument of transfer executed by a transmittee in accordance with Model Article
28(2), as if such notice or instrument were an instrument of transfer executed by the
person from whom the transmittee derived rights in respect of the share, and as if the
event which gave rise to the transmission had not occurred.

NOTICE OF GENERAL MEETINGS

Every notice convening a general meeting of the Company must comply with the
provisions of:-

section 311 of the Act as to the provision of information regarding the time, date and
place of the meeting and the general nature of the business to be dealt with at the
meeting; and

section 325(1) of the Act as to the giving of information to members regarding their
right to appoint proxies.

Every notice of, or other communication relating to, any general meeting which any

member is entitled to receive must be sent to each of the directors and to the auditars
{if any) for the time being of the Company.

QUORUM AT GENERAL MEETINGS

If and for so long as the Company has one member only, one member entitled to
vote an the business to be transacted, who is present at a general meeting in person
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8.2

8.3

8.4

9.1

9.2

9.3

9.3.1

9.3.2

9.3.3

9.4

9.5

9.6
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or by one or more proxies or, in the event that the member is a corporation, by one or
more corporate representatives, is a quorum,

If and for so long as the Company has two or more members, two members, each of
whom is entitled to vote on the business to be transacted and is present at a general
meeting in person or by one or more proxies or, in the event that any member
present i$ a corporation, by one or mare corporate representatives, are a quarum.

Where, pursuant to Article 9.1, the Developer is the only person(s) entitied to vote at
a meeting of the Company, the Developer shall, on its own, comprise a quorum.

Model Article 41(1) is modified by the addition of a second sentence as follows:- "H,
at the adjourned general meeting, a quorum is not present within half an hour from
the time appointed therefor or, alternatively, a quorum ceases to be present, the
adjourned meeting shall be dissolved.”

VOTING AT GENERAL MEETINGS

Unless it has ceased to be a member earlier, until, and on, the End Date the
Developer shall be the only person entitled to vote at any meeting of the Company.
After the End Date each Owner being a member shall be entitled to vote at any
meeting of the Company.

Where two or more persons together count as one Owner, the person whose name
appears first in the register of members will be entitled to exercise the voting powers
conferred on members by these Articles unless a written direction, signed by all the
person or entities comprising the member, is lodged with the Company directing that
such member's voting powers are to be exercised by some other person or entity
comprising the member.

Subject to Article 9.5 below, on a vote on a resoluticn at a general meeting on a
show of hands:-

each member who, being an individual, is present in person has one vote;

if a member (whether such member is an individual or a corporation) appoints one or
more proxies to attend the meeting, all proxies so appointed and in attendance at the
meeting have, collectively, one vote; and

if a corporate member appoints one or more persons to represent it at the meeting,
each person so appointed and in attendance at the meeting has, subject to section
323(4) of the Act, one vote.

Subject to Article 9.5 below, on a resolution at a general meeting on a poll, every
member (whether present in person, by proxy or authorised representative) has one
vote in respect of each share held by him.

No member may vote at any general meeting or any separate meeting of the holders
of any class of shares in the Company, either in person, by proxy or, in the event that
the member is a corporation, by corporate representative in respect of shares held by
that member unless all moneys currently due and payable by that member in respect
of any shares held by that member have been paid.

Model Article 44(2) is amended by the deletion of the word "or" in Model Article
44(2)(c), the deletion of the "." after the word "resolution” in Model Article 44(2)(d) and
its replacement with ", or" and the insertion of a new Mode! Article 44(2)e) in the
following terms:-



9.7

o8

10.

1.

11.2.1

1122

12,

121

12.2

12.2.1

12.2.2

"by a member or members holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all shares conferring that right™.

A demand for a poll made by a person as proxy for & member is the same as a
demand made by the member.

Polls must be taken at the general meeting at which they are demanded and in such
manner as the chairman directs.

DELIVERY OF PROXY NOTICES

Madel Article 45(1) is modified, such that a "proxy notice” (as defined in Model Article
45(1)) and any authentication of it demanded by the directors must be received at an
address specified by the Company in the proxy notice nct less than 48 hours before
the time for holding the meeting or adjourned meeting at which the proxy appointed
pursuant to the proxy notice proposes to vote; and any proxy notice received at such
address less than 48 hours before the time for holding the meeting or adjourned
meeting shall be invalid.

WRITTEN RESOLUTIONS OF MEMBERS
Subject to Article 11.2, a written resolution of members passed in accordance with
Part 13 of the Act is as valid and effectual as a resolution passed at a general

meeting of the Company.

The following may not be passed as a written resolution and may only be passed at a
general meeting:-

a resolution under section 168 of the Act for the removal of a director before the
expiration of his period of office; and

a resolution under section 510 of the Act for the removal of an auditor before the
expiration of his period of office.

Subject to the remaining provisions of this Article 11, on a written resolution, a
member has aone vote in respect of each share held by him.

Unless they have ceased fo be a member earlier, until, and on, the End Date the
Developer shall be the only person(s) entitled to vote by way of a written resolution.
After the End Date each Qwner being a member shall be entitled to vote on a written
resolution, subject to Article 11.5.

No member may vote on a written resclution unless all moneys currently due and
payable in respect of any shares held by him have been paid.

COMPANY SEALS

Model Article 49(1) is modified, such that any common seal of the Company may be
used by the authority of the directors or any committee of directors.

Model Article 49(3) is modified by the deletion of all words which follow the *,"after the
word "document” and their replacement with "the document must also be signed by:-

one autharised person in the presence of a witness who attests the signature; or

two authorised persons".
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13.

131

13.2

133

13.4

13.5

13.6

13.7

13.8

13.81

13.8.2

13.8.3

13.8.4

13.8.5

13.9

THE DIRECTORS

Subject to the provisions of the Act and these Articles and to any directions given by
special resolution, the business of the Company shall be managed by the directors
who may exercise all the powers of the Company. No alteration of the Articles and
no such direction shall invalidate any prior act of the directors which would have been
valid if that alteration had not been made or that direction had not been given. The
powers given by this regulation shall not be limited by any special power given to the
directors by the Articles and a meeting of directors at which a quorum is present may
exercise all powers exercisable by the directors.

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

Unless and until otherwise determined by the Company in general meeting there shall
be no maximum number of directors and the minimum number of directors shall be
one. If there is only one director then that director may act alone in exercising afl the
powers, discretion and authorities vested in the directors.

Unless the Developer ceases to be a member earlier, until, and on the End Date, the
Ceveloper shall be the only person entitled to appoint directors of the Company.
After the End Date or, if earlier, the date on which the Developer ceases to be a
member, the directors may appeint a person who is willing to act to be a director
either to fill a vacancy or as an additional director.

After the End Date or, if earlier, the date on which the Developer ceases to be a
member, the members, by ordinary resolution, may appoint a person who is willing to
act to be a director either to fill a vacancy or as an additional director.

Any director may be removed by ordinary resolution of the members.

The directors shall not be required to retire by rotation.

A director's term of office automatically terminates if he, she or it:

resigns his directorship by giving notice to the Company;

being an individual, dies, or becomes bankrupt or makes any arrangement with his
creditors, or is convicted ot an indictable offence for which he is sentenced to a term

of imprisonment;

being a corporation, enters into receivership, administrative receivership,
administration, liquidation or other arrangement with its creditors;

is removed by the members or the directors in accordance with the provisions of
Article 13.6; or

is disqualified under the Company Directors Disqualification (Northern Ireland) Order
2002 or otherwise.

A technical defect in the appointment of a director of which the directors are unaware
at the time does not invalidate decisions taken at a meeting.
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14.

141

14.2

14.3

14.4

145

14.6

147

14.8

14.9

14.10

14.11

PROCEEDINGS OF THE DIRECTORS

A director may call a meeting of the directors. The Secretary of the Company must
call a meeting of the directors if any director requests one.

After the End Date or, if earlier, the date on which the Developer ceases to be a
member, the directors must hold at least 2 meetings each year.

A meeting of the directors is called by giving reasonable notice to each of the
directors. This notice ¢an be given to a director personally, verbally or sent to him at
his last known address in the United Kingdom or an address to which notices may be
sent using electronic communications which the director has notified to the Company
may be used for that purpose.

The directors may meset and regulate their meetings as they see fit as long as they
comply with these Articles.

Before a meeting of the directors starts to do business, and when any business is
voted on, there must be a quorum present. Unless the Developer ceases to be a
member earlier, until, and on, the End Date, if a Developer Director is present at the
meeting it shall be quorate.

After the End Date or, if earlier, the date on which the Developer ceases to be a
member, a quorum at a meeting of the directors shall be 2 directors unless the
Company has a sole director in which case he may exercise all the powers vested in
the directors by these Articles.

It a quorum is not present within half an hour of the time fixed for a meeting (or such
longer time as the people present may all agree to wait), the meeting will be
adjourned for 5 days (to the same venue and time) or to such cther day, time or place
as the directors may determine, and written notice of that adjourned meeting shall be
given to the directors in accordance with Article 14.3. If a quorum is not present within
haff an hour of the time fixed for the adjourned meeting, those persons present shall
constitute a quorum.

Without prejudice to the obligation of any director to disclose his interest in
accardance with section 177 of the Act a director who to his knowledge is in any way,
whether directly or indirectly, interested in a contract or proposed contract with the
Company shall (provided he is entitled to vote pursuant to these Articles) be permitted
to vote in respect of any contract or proposed contract in which he is interested and if
he shall do so his vote shall be counted and he shall be taken into account in
ascertaining whether a quorum is present.

A meeting of the directors may be held either in person or by suitable electronic
means agreed by the directors in which all participants may communicate with all the
other participants. A director so participating shall be deemed to be present in person
at the meeting and shall be entitled to vote or be counted in the quorum accordingly.
A minute of the proceedings at any such meeting shall be sufficient evidence of such
proceedings and compliance with all necessary formalities if certified as correct by the
Chairman of the meeting. Such a meeting will be deemed to be held at the place
where the largest group of those participating is assembled or, if there is no such
group, where the Chairman is situated.

The directors may appoint and remove one of their number as Chairman of the board
of directors. The Chairman or (if the Chairman is unable or unwilling to do so) some
other director chosen by the directors present presides at each meeting.

Unless the Developer ceases to be a member earlier, until, and on, the End Date, a
Developer Director shall, on any resolution of the directors, have the same number of
votes as all the other directors of the Company plus one.
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14.12

14.13

1414

14.15

15.

16.

17.

17.1

1711

17.1.2

17.2

17.21

17.2.2

17.3

17.4

17.4.1

After the End Date or, if earlier, the date on which the Developer ceases to be a
member, the Developer Director(s) shall cease to be entitled to vote at meetings of
directors of the Company and shall resign as director.

Every issue may be determined by a simple majority of the votes cast at a meeting
but a written resolution signed by all the directors is as valid as a resolution passed at
a meeting (and for this purpose the resolution may be contained in more than one
document and will be treated as passed on the date of the last signature).

A procedural defect of which the directors are unaware at the time does not invalidate
decisions taken at a meeting.

The board of directors may delegate any of its powers to a managing director and to
committees consisting of such directors, members of the Company and others as it
thinks fit or to a duly appointed officer of the Company. In the exercise of the
delegated powers, any managing director, committee or officer must conform to any
regulations which may be imposed by the directors.

UNANIMOUS DECISIONS

Model Article 8(2) shall be amended by the deletion of the words "copies of which
have been signed by each eligible director” and the substitution of the following
“where each eligible director has signed one or more copies of it" in its place. Model
Article 8({2) shall be read accordingly.

SECRETARY

The directors may appoint a Secretary to the Company for such peried, for such
remuneration and upon such conditions as they think fit; and any Secretary so
appointed by the directors may be removed by them.

ALTERNATE DIRECTORS

Any director (the "Appointor') may appoint as an alternate any other director, or any
other person approved by a decision of the directors, to:-

exercise that director's powers; and

carry out that director's responsibilities, in relation to the taking of decisions by the
directors in the absence of the alternate’s Appointor.

Any appointment or removal of an alternate must be effected by notice in writing to
the Company signed by the Appointor, or in any other manner approved by the
directors. The notice must:-

identify the proposed alternate; and

in the case of a notice of appointment, contain a statement signed by the proposed
alternate that he is willing to act as the afternate of his Appaintor.

An alternate director has the same rights to participate in any directors’ meeting or
decision of the directors reached in accordance with Model Article 8, as the
alternate’s Appointor.

Except as these Articles specify otherwise, alternate directors:-

are deemed for all purposes to be directors,
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17.4.2

17.4.3

17.4.4

17.5

17.5.1

17.5.2

17.6

17.7

17.8

17.8.1

17.8.2

17.8.3

17.8.4

18.

18.1

18.2

18.3

18.4

are liable for their own acts or omissions;

are subject to the same restrictions as their Appointors; and
are not deemed to be agents of or for their Appointors.

A person who is an alternate director but not a director:-

may be counted as participating for the purposes of determining whether a quorum is
participating (but only if that person’s Appointor is not participating); and

may sign or otherwise signify his agreement in writing to a written resolution in
accordance with Model Article 8 {but only if that person’s Appointor has not signed or
otherwise signified his agreement to such written resolution). No alternate may be
counted as more than one director for such purposes.

An alternate director is not entitled to receive any remuneration from the Company for
serving as an afternate director except such part of the remuneration payable to that
alternate’s Appointor as the Appointor may direct by notice in writing made to the
Company.

Model Article 20 is modified by the deletion of each of the references to "directors”
and the replacement of each such reference with "directors and/or any alternate
directors". '

An alternate director's appointment as an alternate terminates:-

when his Appointor revokes the appointment by notice to the Company in writing
specifying when it is to terminate;

on the occurrence in relation to the alternate of any event which, if it occurred in
relation to the alternate's Appointor would result in the termination of the Appointor's
office as director;

on the death of his Appointor; or

when his Appointar's appointment as a director terminates.

COMMUNICATIONS

Subject to the provisions of the Act, a document or information may be sent or
supplied by the Company to a person by being made available on a website.

A member whose registered address is not within the United Kingdom and who gives
to the Company an address within the United Kingdom at which notices may be sent
to him or an address to which notices may be sent by electronic means is entitled to
have notices sent to him at that address, but otherwise no such member is entitled to
receive any notices from the Company.

If any share is registered in the name of joint holders, the Company may send
notices and all other documents to the joint holder whose name stands first in the
register of members in respect of the joint holding and the Company is not required
to serve notices or other documents on any of the other joint holders.

If the Company sends or supplies notices or other documents by first class post and
the Company proves that such notices or other documents were properly addressed,
prepaid and posted, the intended recipient is deemed to have received such notices
or other docurments 48 hours after posting.
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18.5

18.6

18.7

19.

19.1

19.2

19.3

19.4

19.5

19.6

19.7

19.8

If the Company sends or supplies notices or other documents by electronic means
and the Company proves that such notices or other documents were properly
addressed, the intended recipient is deemed to have received such natices or other
documents 24 hours after they were sent or supplied.

If the Company sends or supplies notices or other documents by means of a website,
the intended recipient is deemed to have received such notices or other documents
when such notices or other documents first appeared on the website or, if later, when
the intended recipient first received notice of the fact that such notices or other
documents were available on the website.

For the purposes of this Article 18, no account shall be taken of any part of a day that
is not a Working Day.

OBJECTS
The objects for which the Company is established are as follows:-

to take a conveyance of certain premises situate at and known as Fairfields Glen,
Magheralave Road, Lisburn, intended to be made by Magheralave Developments Ltd
and such adjoining lands betonging to Magheralave Developments Ltd as may be
necessary to complete the curtilage to the said premises to the Company;

to manage and administer land buildings and real property either on its own account
or as trustee or nominee ar agent of any other company or person and to employ all
appropriate staff; :

to grant leases or underleases of such easements rights privileges and advantages
and containing such covenants provisions and conditions as may be requisite to
secure the full enjoyment to the owners and occupiers for the time being of the
Residential Units and car parking spaces where applicable forming part of the entire
property situated at Fairfields Glen, Magheralave Road, Lisburn aforesaid and to
provide for the maintenance of the exterior decoration of the said residential
apartment units only and the management maintenance and upkeep of the common
parts;

tc execute and do all such other instruments acts and things as may be requisite for
the purpose of ensuring the efficient management and administration of the said
property,;

to carry on all or any businesses which may seem to the Company capable of being
conveniently carried on in connection with or as ancillary to any of the above objects
of which it may be advisable to undertake for the purposes thereof;

to purchase, take on, lease or in exchange or otherwise acquire freehold and
teasehold property or any interest in or over the same;

to apply for purchase or by other means acquire and protect any licences protections
and concessions or other rights which may appear likely to be advantageous or
useful to the Company;

to sell let lease grant licences easements and other rights over the whole or any parnt
of the undertaking property assets rights effects and business of the Company for
such consideration as may be thought fit and in particular for a rent or rents of stocks
shares debentures debenture stock or other obligations or any other company or
without consideration;

5AGN0440-TDMS5101-3-1156831-1.0 10



19.9

18.10

19.11

19.12

18.13

19.14

19.15

19.16

19.17

19.18

19.19

to acquire and undertake on any terms and subject to any conditions the whole or
any part of the business property and liabilities of any persan or company carrying on
any business which the Company is authorised to carry on or possessed of property
suitable for the purposes of the Company;

to subscribe or underwrite purchase or otherwise acquire and to hold dispose of and
deal with the shares stocks securities and evidences of indebtedness or the right to
anticipate in profits or other similar documents issued by any government authority
corporation or body or by any company or body of persons and any options or rights
in respect thereof,

to borrow and raise money in any manner and on any terms,

for any purpose and in any manner and from time to time to mortgage or charge the
whole or any part of the undertaking property and rights (incfuding property and rights
to be subsequently acquired) of the Company and any money uncalled on any
shares of the capital original or increased of the Company and whether at the time
issued or created or not and to create issue make and give debenture stock bonds or
other obligations perpetual or otherwise of without any mortgage or charge cn all or
any part of such undertaking propenrty rights and uncalled capital;

to pay all preliminary expenses of the Company and any company promoted by the
Company or any company in which this Company is or may contemplate being
interested including in such preliminary expenses all or any part of the costs and
expenses of the owners of any business or property acquired by the Company;

to enter into any arrangements with any company that may seem conducive to the
Company's objects or any of them and to obtain from any such company any
contracts rights grants loans privileges or cancessions which the Company may think
it desirable to obtain and to carry out exercise and comply with the same;

to undertake and execute any trust or agency business (whether gratuitously or
otherwise) the undertaking whereof may seem desirable whether as being
convenient for or conducive to any of the cbjects of the Company or as being a
convenience or amenity for the lessees of occupiers of the said residential units or
any of them;

to draw make accept endorse discount execute and issue promissory notes bills of
exchange bills of lading warrants debentures and other negotiable or transferable
instruments;

to carry on all or any of the following businesses namely builders and contractors
decorators merchants and dealers in stone sand lime and bricks timer iron steel
hardware paint and other building or decorating requisites and insurance agents;

to do all or any of the things hereinbefore authorised either alone or in conjunction
with or as trustee or agent for others or by or through trustees, or agents and either
with or without the intention or object of profit and whether gratuitously or otherwise;

to keep in repair, renew, rebuild, decorate, maintain and procure the repair, renewal,
rebuilding, decoration and maintenance of the common parts, the common gas and
water pipes, drains and electric cables and wires and the grounds, parking areas
(save those that have been conveyed and form part of the residential units),
forecourts, walls, fences, accessways, public ways, hedges and generally the whole
of the property including the cleaning and lighting of the common parts the repair
renewal replacement and maintenance of fixtures and fittings the placing and
maintenance of policies of insurance against all third party claims normally included
under property owner's liability policies the payment of rates, outgoings and other
charges and assessments which may become payable in respect of the property;
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19.20

19.21

19.22

19.23

19.24

19.25

19.26

19.27

19.28

19.29

to make rules and regulations for the observance of members of the Company for the
use and control of the property;

to build, construct, alter, set-up, maintain, enlarge, pull down, remacve or replace, and
to work, manage and control any buildings of the said property and other works and
conveniences which may seem calculated directly or indirectly to advance the
interests of the Company, and to join with any other person or company in doing any
of these things;

to acquire and undertake the whole or any part of the business, property, and
liabilities of any person or company carrying on or proposing to carry on any
business which the Company is authorised to carry on, or possessed of property
suitabie for the purposes of the Company, or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to benefit
the Company;

to amalgamate with or enter into any partnership or arrangement for sharing profits,
union of interest, joint venture, reciprocal concession or co-operation or for limiting
competition with any company, firm or person carrying on or engaged in or proposing
to carry on or engage in any business trade or transaction within the objects of this
Company or which is capable of being carried on so as directly or indirectly to benefit
this Company, and o subscribe for fake or otherwise acquire and hold, sell, deal with
or dispose of any shares or stock in or debentures or other securities of or other
interests in any such company, and to guarantee the contracts or liabilities of,
subsidise or otherwise assist, any such company;

to improve, manage, develop, grant rights, easements or privileges in respect of or
otherwise deal with, all or any part of the property and rights of the Company and
also 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 vest any real or personal property, rights or interest acquired by or belonging to the
Company in any person or company ¢n behalf of or for the benefit of the Company,
and with or without any declared trust in favour of the Company;

to lend and advance money to others with or without security, and upon such terms
as the Company may approve, and to guarantee the liabilities, obligations and
contracts of others, and the dividends, interest and capital of the shares, stocks or
securities of any company of or in which the Company is a member or is otherwise
interested and generally to give guarantees and indemnities, even if the Company
receives no benefit;

to receive money on deposit or loan and borrow or raise money in such manner as
the Company shall think fit, and in particular by the issue of debentures, or debenture
stock (perpetual or otherwise) and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge or lien upon all or any of the property or assets
of the Company (both present and future), including its uncalled capital, and also by
a similar mortgage, charge or lien to secure and guarantee the performance by the
Company or any other persen or company of any obligation undertaken by the
Company or any other person or company as the case may be and generally to act
as bankers for customers and others;

to draw, make, accept, endorse, negotiate, discount, execute and issue promissory
notes, debentures and other negotiable or transferable instruments;

to apply for, promote and obtain any Act of Parliament, charter, privilege, concession,
licence or authorisation of any government, state or municipality, provisional order or
licence of any Government Department or other authority for enabling the Company
to carry any of its objects into effect or for extending any of the powers of the
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18.30

19.31

19.32

19.33

19.34

19.35

19.36

19.37

Company or for effecting any modification of the constitution of the Company or for
any other purpose which may seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
interests of the Company;

to enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise any person or company that may seem conducive to the
objects of the Company, or any of them, and to obtain from any such government,
authority, person or company any rights, privileges, charters, contracts, licences and
concessions which the Company may think it desirable to obtain and to carry out,
exercise and comply therewith;

to take part in the formation, management, supervision or control of the business or
operation of any company or undertaking and for that purpose to appoint and
remunerate any Directors, Accountants, Solicitors or experts or agents; and also to
employ expert to investigate and examine into the condition, prospects, value,
character and circumstances of any business concerns and undertakings and
generally of any assets, property or rights;

to pay for any property or rights acquired by the Company and to remunerate any
person or company whether by cash payment or by allotment of 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 allotment of debentures
or any other 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;

to insure the life of any persen, who may, in the opinion of the Company, be of value
to the Company as having or holding for the Company interests, goodwill or influence
or other assets and to pay the premiums on such insurance;

to establish, or promote or concur in establishing or promoting any company or
companies for the purpose of acquiring all or any of the property, rights and liabilities
of the Company or for any other purpose which may seem directly or indirectly
calculated to benefit the Company and to place the guarantee the placing of,
underwrite, subscribe for or otherwise acquire all or any part of the shares,
debentures, or other securities of any such other company;

to sell, let, lease, mortgage, grant licences, easements and cther rights, grant in fee
farm, exchange or otherwise dispose of the real or personal property, assets or
undertaking of the Company or any part thereof for such consideration as the
Company may think fit and to accept payment for any real or personal property or
rights sold or otherwise disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares or stock of any company
or corporation whether or not having objects altogether or in part similar to those of
the Company and whether or not such shares or stock shall have preferred or
deferred or special rights or restrictions in respect of divided, repayment of capital,
voting or otherwise, or in debentures or mortgages or other securities of any
company or corporation, or partly in one mode and partly 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 acquired,;

to act as agents or brokers and as trustees for any person or company and to
undertake and perform sub-contracts and to do all or any of the above things in any
part of the world, and either as principals, agents, trustees, contractors or otherwise,
and either alone or jointly with others, and either by or through agents, sub-
contractors, trustees or otherwise;

to appoint any person or persons, firm or firms, company or companies to be the
attorney or agent of the Company and to act as agents, managers, secretaries,
contractors or in similar capacity;
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19.38

19.39

19.40

19.41

to take, make, execute, enter into, commence, carry on, prosecute or defend all
steps, contracts, agreements, negotiations, legal and other proceedings,
compromises, arrangements and schemes, and to do all other acts, matters and
things which shall at any time appear conducive or expedient for the advantage or
protection of the Company;

to do all such other things as may be deemed incidental or conducive to the
attainment of the above objects or any of them; and

to do all such other things as are incidental to or conducive to the attainment of the
above objects or any of them PROVIDED ALWAYS that the objects set forth in any
sub-paragraph of this Article shall not except where the context expressly so requires
to be in any way limited or restricted by reference to or inference from the terms of
any other sub-paragraph or by the name of the Company and one of such sub-
paragraphs or the objects therein specified or the powers thereby conferred shall be
deemed subsidiary or auxiliary to the objects menticned in the first sub-paragraph of
this Article but the Campany shall have full power to exercise all or any of the powers
conferred by any part of this Article notwithstanding that the business undertaking
property or acts proposed to be transacted acquired dealt with or performed do not
fall within the objects of the first paragraph of this Article;

And it is hereby declared that:

19.41.1 the word "company" in this Article, except where used in reference to this Company,

shall be deemed to include any partnership or other body or persons, whether
corporate or unincorporated, and whether domiciled in Northern Ireland, or
elsewhere, and

19.41.2the objects specified in each of the paragraph of this Article shall be regarded as

independent objects and accordingly shall in no wise be limited or restricted (except
where otherwise expressed in such paragraphs) by reference to or inference from the
terms of any other paragraph or the name of the Company, but may be carried out in
as full and ample a manner and construed in as wide a sense if each of the said
paragraphs defined the objects of a separate and distinct company.
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