Companies House

far the record

'NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company, contains some documents, which are
illegible.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

| Companies House would like to apologise for any
Inconvenience this may cause | -

&L
Companies House is an Executive Agency of the Department of Trade and Industry AWARDED FOR EXCELLENCE
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The Companies dci (Northern Ireland), 1932,

COMPANY LIMITED BY SHARES

ADemorandum

and
BMurticles of Bssoctation

JOSEPH BALLENTINE (BELFAST), LIMITED.

Incornorated the day of 1956.

CunnNiNeHAM & DICEEY,
10 Chichester Street,
Belfast.

Solicitors.

1




b

sy Companies

REC o
15 AUG 1956

reland), 1932,

COMPANY LIMITED BY SHARES

Hemorandum of Assariation

OF

JOSEPH BALLENTINE (BELFAST), LIMITED.

1. The name of the Companv is “JOSEPH BALLENTINE
(BELFAST), LIMITED.”

2. The

registered office of the Company will be situate

in Northern Ireland.

3. The objects for which the Company is established are :—

(4)

(B)

To carry on the business of manufacturers, represent-
atives, distributors, merchants, factors, retailers and
dealers in all classes of electrical apparatus, com-
ponents, appliances, accessories, power lighting and
heating equipment, also in all such equipment powered
or controlled by gas, oil or steam, also in all classes
of engineers, mill furnishers, ship builders, textiles,
equipment, machinery, tools and to carry out a
repair and renovation service for all or any of the
aforementioned electrical, gas, steam, oil, engineering
products, and generally deal in goods and merchandise
of all kinds.

Either with or in connection with the business
aforesaid or otherwise to buy, sell, manipulate, and
deal in, both wholesale and retail, commodities,
articles and things of all kinds which can conveniently
be dealt in by the Company in connection with any

of its objects.
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2.

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 exten-
sion of any of the businesses aforesaid or calculated
direetly or indirectly to enhance the value of or render
more profitable any of the assets, property or rights
of the Company.

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, ecrections,
plant, machinery, equipment, stock and materials,
and any other real or personal property, and any

easements, trade marks, patents, licences, processes,

secret or otherwise, and other rights and privileges

of any kind necessary to or convenient for any
business or undertaking of the Company or caleulated
to enhance the value of or render more profitable any

of its assets, property or rights.

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.

(F) To purchase or otherwise acquire as 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
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(H)

(J)

to or capable of being advantageously carried on in

conjunction with the business of the Company.

To manage, develop, improve, turn to account,
exchange, mortgage, gell, 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 eonsideration as the Company may think fit.

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, trast deed,
mortgage, instrumént of charge or otherwise, the
undertaking. or ail or any part of the property or
assets of the Cdmpany, whether present or future,
and including uncalled eapital and by issuing,
whether al par or at a premium or discount, or
depositing, any debentures, debenture stock, notes or
other instruments constituting an acknowledgment

of indebtedness whether creating a charge or not.

To secure or guarantee by mortgage, charge or other-
wise, the performance and discharge of any contraect,
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.
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To receive money on deposit or loan, and to lend
money and make advances and give credit to cus-
tomers and others having dealings with the Company
upon such terms as the Company may think fit.

(K) To invest and deal with moneys of the Company not
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4.

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, negotiate,
execute and issue promissory notes, bills of exchange,

warrants and other negotiable instruments.

'T'o support or subscribe to any charitable or public
objects, to grant pensions and other financial
assistance to persons emploved or formerly employed
by the Company or its predecessors in business and
the dependents of such persons, and to maintain or
contribute to anyv pension provident or other funds,
or any institutions, associations, socicties or ciubs,
whether existing for purposes connected with trade,
benevolence or otherwise, which may benefit or be
connected in anv way with the Company or ifs

business or employces.

To promote or concur in promoting any other Com-
pany 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.

T'o enter into any partnership or joint adventure, or
any agreement for co-operation or sharing or pooling
profits, or controlling or limiting 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 manner as this Company shall think fit.
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into 2,000 shares of £1 each. v

(P)

o

(R)

(T)

To pay for any property or rights acquired, by this

Company either in cash payszble as a lump’ sum or
by instalments or otherwise, or mfu,-H‘y or partly
paid up shares, or in securities of this Company, or
partly in one way and partly in érnothe‘r,_”and to
accept payment for any property. or rights.sold or
otherwise disposed of by this Compasy either in cash
as aforesaid or in fully or partly péid 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.

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

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

trustees or otherwise.

To do all such things as mayv 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 independent clause and the objects theremn
mentioned shall not be deemed to be subsidiary merely

to any objects mentioned in any other sub-clause.

The liability of the members is lmited. v’

The share capital of the Company is £2,000 divided




The Company has power from time to time to increase or reduce its
capital and to consolidate or subdivide the shares into shares of larger
or smaller denominsations. 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 anv such other special privilege or advantage
over any shares previously issued or then about to be issued,
or with such deferred rtights as compared with any other
shares previously issued or then about to be issued, or subject
to any such conditions er 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, but so that

any preferential or special rights attached to issued shares shall not

be affected or interfered with except in manner provided in
Clause 3 of Table A in the first Schedule to the Companies Act
{Northern Ireland), 1932.
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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
NaMmes, ADDRESSES AND DESCRIPIIONS OF SUBSCRIBERS taken by
each Subscriber.

v
g

Total Shares taken | Tlirec

Dated the clewsencty day of aﬂ% 1956 .

Witness to the above Si,g'naturesw
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The Companies Act (Northern Ireland), 1932. 7

COMPANY LIMITED BY SHARES.

Arfirles of Asspriation

OoF

JOSEPH BALLENTINE (BELFAST), LIMITED.

PRELIMINARY.

1. The regulations contained in Table A in the First
Schedule to the Companies Act (Northern Ireland), 1932 {(here-
inafter referred to as ‘“ Table A} shall apply to the Company
except In so far as expressly excluded or expressly or by im-

plication varied bv these Articles.

2, Clauses 43, 46, 64, 66, 69, 72, 82 and 101 of Table
A shall not apply to the Company. Clause 7 of Table A shall be
varied by omitting therefrom the words “other than fully paid
shares,” Clause 19 by omitting therefrom the words ‘ not being
fully paid shares ”” and Clause 68 by omitting therefrom all the

words after the words ‘° ceases from any cause to be a Director.”

8. The Company is a private company and accordingly :—

{a) The right to transfer the shares in the Company is
restricted as by these Articles provided;

(8) The number of the members of the Company is

limited to fifty (not including persons who are in the

REGISTRATION \

e
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9.

emplovment of the Company, and persons who having
been. formerly in the emplovment of the Company
were while in that emplovment and have econtinued
after the determination of that employvment to be
members of the Company); Provided that where two
or more persons hold one or more shares in the
Company jointly they shall for the purposes of this

provision be treated as a single member; and

(¢) Anv invitation to the public to subscribe for any
shares, debentures, debenture stock, bonds or other

securities of the Company is prohibited.

SHARES.

4. The shares shall be at the disposal of the Directors who may
allot and issue them in all respects as they may think fit, but
subject always to the provisions of Article 3, and so that no shares
may be issued af a discount except as provided by Section 47 of
the Companies Act (Northern Ireland), 1932, The Company may
pay a commission to any person in consideration of his subscribing
or agreeing to subscribe, whether absohutely or conditionally, for
any shares in the Company, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the Company, but the commission may not exceed ten per cent. of
the price at which the shares are issued. Commission may be
paid in cash or in fully or partiy paid up shares in the Company
or by both of these methods.

5. The Company shall, except as by these Articles otherwise
provided, be entitled to treat the registered holder of anyv share

as the absolute owner thereof. and shall be under no obligation

to recognise any interest equity or trust in or affecting anv
share other than the absolute right thereto of the registered holder.




10.

6. The value of each share in the Company shall be fixed
at each annual general meeting of the Company and until so
fixed the value of each share shall be £1, and any share sold or
transferred can orly be sold or transferred at the value so fixed

at the preceding annual general meeting.

GENERAL MEETINGS.

7. No business shall be transacted at any General Meeting
unless & quorum of members is present at the time when the
mecting proceeds to business: twe members personally present
shall be a quorum. If within half an hour from the time appointed
for anv meeting a quorum is not present. the meeting shall be

dissolved.

DIRECTORS.

8. Until the Company in General Meeting shall otherwise
determine the number of the Diretors shall not be more than
fou?"fl‘éss than two. The foliowing shall be the first Directors of
the Company namely:—JOSEPH BALLENTINE, 7 Dundela
Gardens, Belfast, ANNE BALLENTINE, 7 Dundela Gardens,
Belfast and JAMES WYLIE HUNTER, 113 Marlborough Park
South, Belfast.

9. The qualification of a Director shail be the holding of
not less than 250 shares in the Company. A Director may
act before acquiring his qualification. but 2 Director who is
not already qualified must obtain his qualification within two

months after his appointment,

10. The office of a Director shall be vacated :—

(a) If he ceases to hold or fails within two months after
his appointment to obtain the requisite share qualifi-

cation; or

(8) If he becomes bankrupt or compounds with his
creditors ; or

P
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11.

(¢) If he becomes prohibited from being a Director by
reason of any order made under Section 244 of the
Companies Act (Nerthern Ireland), 1932 ; or

(D) If he is found lunatic, or becomes of unsound mind ;

or

{€) If he absents himself from the meetings of the
Directors for a continuous period of six months
without special leave of absence from the Board
of Directors and they pass a resolution that he has

by reason of his absence vacated office; or

(r} If he resigns his office by notice in writing to the
Company. :

11. A Director may hold any other position or office of profit
under the Company except that of Auditor upon such terms
as the Board of Directors may determine. A Director may
contract or be interested in any contract or proposed contract
with the Companyv as if he were not a Director, but he must
declare the nature of his interest therein as required by Section
144 of the Companies Act (Northern Ireland), 1982, and he may
not as a Director vote in respect of any such contract or pro-
posed contract, and if he do so his vote shalli not be counted,
but the said prohibit.ion against voting shall not applv to
any contraet or arrangement for giving securitv to anv Director for
any advance tc the Company or in respect of any liability or
obligation of the Company guaranteed or undertaken by him, and
the Company in General Meeting may at any time relax or

remove such prohibition.

12, The Directors may from time to time borrow or raise for
the purposes of the Company (otherwise than by the issue of share
capital) such sum or sums as they in their discretion deem desirable
and advantageous to the Company.

R M N
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13. The quorum necessarv for the transaction of the business
of the Directors may be fixed by the Directors and unless so fixed
shall be two. A resolution in writing signed by all the Directors
shall be as effective for all purposes as a resolution of the Board of
Directors duly passed at a dulv constituted meeting of the Board.

GOVERNING DIRECTOR.

14. Notwithstanding anything contained in these Articles the

following provisions shall have effect :—

(a) The said Joseph Ballentine during his life or until he
resigns the office shall be the Governing Director of the
Company He shall preside at all meetings of Directors
and of the Company snd he shall have authority to
exercise all the powers authorities and discretions by these
presents vested in the Directors generally and all the
other Directors (if any) for time being shall be under
his control and shall be bound to conform to his

directions in regard to the Company’s business.

(b) The Governing Director whilst holding the office may
from time to time appoint any other persons to be Directors
of the Company and may define limit and restrict their
powers and may fix and determine their remuneration
and duties and may at any time remove any Director
howsoever appointed and may at any time convene a
general meeting of the Company. Fvery such appoint-
ment and removal must be in writing under the hand of

the Governing Director.

(¢) If the Governing Director shall resign his office he

shall become an ordinary Director.

(d) When the office of Governing Director shall terminate
by reason of the death or resignation of the said Joseph
Ballentine the other Directors then in office shall forth-
with convene a general mecting of the Company for the
purpose of electing a Board of Directors and if they do
not convene such meeting within 14 days any member

may convene such meeting.

"y




13.

WINDING UP.

15. If the Company shall be wound up the Liquidator with
the sanction of an Extraordinary Resolution may distribute in
kind all or any part of the assets of the Company available for
distribution among the members or may for the purposes of bringing
the liquidation to a close and dissolving the Company vest such
assets in trustees for the benefit of the members Provided that no
member shall be compellable to aceept any partly paid up shares

in any company.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

/w: 47& L. 173, %é’wz //’/f//a‘// },ﬁ/
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Dated the //é’(, dayv of W 1954

Witness to the above Signatures :—
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Form No. 25.

Name of /AQWV éW (/g'%ﬂa/%/}/ D :

Company

Limited. -

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, and Section 39 of the Finance Act, 1920, and
Section ! of the Finance Act (Northern Ireland), 1933,

=
=
-

NOTE—The Stamp Duty on the Nominal Capital is Ten Skillings for every £100 -
or fraction of £100.
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DUPLICATE FOR THE FILE

No. N.I. =z7ss

gertificate of Incorporation.

T bereby certify ...

is this day Incorporated under the Companies Act (Northern Ireland), 1982,

‘and that the Company is Limited.

Given under my hand at Belfast, this..........8ixteenth day
of e AU WSS s.................One Thousand Nine Hundred and..EiftyRsiX.....
7
)
i W Regist—rﬂ of Companies for Noetfiern Ireland.
"
Certifieste 7, { e s Wrchecsy
5 reCeived by “D::;gaa(‘//w / T e TS ST ST TY P
8 . FP o
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At a Special Meeting of Sharcholders of the Comp REA G .,

held at the registered offices of the Company on 30th e
| November, 1959, the undernoted Special Resolution was

passed :—

It was proposed by Mr. James 8. Adgey,
seconded by Mrs. Eleanor M. Adgey and unanimously

agreed that the name of the Company be altered from

Joseph Ballentine (Belfast), Limited

ADCO DISTRIBUTORS (N.I.) LIMITED

Director -

Director =

MINISTRY no povrveey




DUPLICATE FOR THE FILE.

No. F.I.3735

having, with the sanction of a Special Resolution of the said Company, and with

the approval of the Ministry of Commerce, changed its name, is now called

— ADGC DISTRIBUTORS (W.T.) LIMITED . o .

and I have entered such new name on the Register accordingly.

Given under my hand at Belfast, this _ 23ra.  __ day of....‘...........D.ec.ember, ....................

‘i”l

One Thousand Nine Hundred and ... . Pifty-nine ...

Certificate received by/ N foliong. .o
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{Excinding Purchase Tax)

Form No. |6
THE COMPANIES ACT (NORTHERN IRELAND), 1960

AEICERACRDINARY. . S RATION
SPECTAL RESOLUTION / e
\§ FIVF"T\-
- OF
N-{) \ SHILLI S/
Adeo Distributorsiersh 3 3+t IMITED J 'Iﬁf '

At an Extraordinary General Meeting of the Members of the above-named company
duly convened and held at

1] Welliroten Piacs, Belfast,

on the Sth , dnyo i “
June 163 ; LS T
*Extraordinary g b1 SN 1963
the following————-——-Resolution was duly passed : i —
Special . ?‘

,;m

It was proposed by Mr.J.5. Adgey, seconded By Mr.T. C.
Streeter and unanimously agreedi-

That the number of Directors of the Company shall not
be more than eight nor less then six, and that
Article Mumber & be altered accordingly.

It was proposed by #r.J.S. Adgey, secondsd by Mr.T.C.
Streeter and unanimously agreed that:-

shares of the Company to qualify as a Director and
that Article Number 9 be altered accordingly.

fro-

It shall not be necsssary for a Director tc held any )/

A ]
3 P} ‘fi . . ./'( {
i Signature ... ’&{‘4“"‘7/‘ 3 /
§ il - fos s
B I i e

Officer, /ﬁ@v’ Y et g
s

*Delete whichever is-fiot applicable

W, 1261/440 125 9/62 W.S.&S. Gp. |09 558



Notes

*Delete if
inappropriate

Please complete
in block letters
in bold black ink
or type.

Important
The accounting
reference date to be

entered alongside should

be completed as in the
following examples:

31 March —
Day Month

1311:0:3:

5 April —
Day Month

0:5:0:4;
31 December
Day Month
131101 i2]

tDelete as appropriate

Presentg;’s name,
addressard
ref{eg:»en'iﬁ%i Qny) :

Form No. 2

Company n}ufﬁ ber

For official use

3735/3’5 \

Namne
Registered
office
address

/

A‘DZO DISTRIBUTORS (NI) LIMITED
ROYSTON HOUSE
zL UPPER QUEEN STREET

BELFAST BTt 6HG No fee payable

The Companies Acts {Northern ireland) 1960 and 1978

Notice of accounting reference date
Pursuant to Article 4{1) of the Companies (Northern Ireland) Order 1978
To the Registrar of Companies
Name of Company: e
ADCO DISTRIBUTORS (NI) Limited*

hereby gives you notice in accordance with paragraph (1) of
Article 4 of the Companies (Northern Ireland} Order 1978~
that the accounting reference date on which the company’s
accounting reference period is to be treated as coming |
to an end in each successive year is as shown below: f

¥ #

i
!
i

,/

Please mark X in tHe-hgk
below if not a private

Company number Day  Month 1 company

3735 5006

Signed %

tDirector/S tai;y

Date '/(f/? v

For officiat use only

B



. Form Neo. 16
THE COMPANIES (NORTHERN IRELAND} ORDER 1986.

*ERXTRMAGRDINARYK RESOLUTION _
SPECIAL | /
. e

OF

......... ARCQ. DISTRIBUTORS . (NI).............. LIMITED e
e
w”g

[

At an extraordinary General Meeting of the Members of the above-named company duly convened ”

and held at ... 9 Seagoe Industrial Estate, Portadown, Craigavon,

.....................................................

.................. BT63 30D  ...........onthe B day of
N JANUARY. ...l 1989....
L
the following Reso_l?tion was duiy passed: o
Special -t

&
That the existing paragraph 3A be delet of the Memorandum of
Assoclation and be substituted by the.following:-

Paragraph 3A.

To carry on the business of manufacturing retread and .-
remould tyres. Repairing all types of tyres. Distr#bution
and retail of tyres and accessories. ‘

*Dealete whichever is not applicabie

Od 8986522 1m.5- 88.7439.Gp. 191
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CERTIFICATE OF UPDATING
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THIS IS AN UPDATED COPY

HIS IS TO CERTIFY THA
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ADCO DISTRIBUTORS (N.I.) LIMITED z

13 AT THE . 6 JANUARY 1989

o

SIGNED : ' Qh M

L

DIRZCTOR




No. N.I. 3735.

@ertificate of Incorporation.

3 Werebp @ertifp That

JOSEPH BALLENTINE (BELFAST), LIMITED
is this day Incorporated under the Companies Act (Northern

Ireland), 1932, and that the Company is LIMITED.

Given under my hand at Belfast this sixteenth day

of August One Thousand Nine Hundred and Fifty-six.

J. McALLISTER,

Asst. Registrar of Companies for Northern Ireland,
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held at the registered offices of the Company on 30th

November, 1959, the undernoted Special Resolution was

passed :—

It was proposed by Mr,

seconded by Mrs. Eleanor M, Adgey and unanimously

agreed that the name of the Company be altered from

Joseph Ballentine ’Be]fast)} Limited

to

ADCO DISTRIBUTORS (N.I.) LIMITED

Fecits ) Lif(f::’/
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e ) C. L.

James

L s mAm

S, Adgey,

Director

Director

CEATIFIED TRUE CCOPY
| HEREBY CERTIFY THIS PAGE AND THE

FOLLOWING RAGES TO BE A TRUE
COPY OF THE ORIGINAL

Assistant ﬁagistrar

KIHISTAY ot o




The Companies Act, (Northern Ireland), 1932.

COMPANY LIMITED BY SHARES

demorandum

and

Mrticles of Elssoctation

OF

ADCO DISTRIBUTORS (N.I.) LIMITED

Incorporated the 16th day of August 1956.

CuxxingEaM & DICEEY,
10 Chichester Street,
Belfast.

Solicitors.
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COMPANY LIMITED BY SHARES

Hemoramdum of Assoriation

OF

ADCO DISTRIBUTORS (N.I.) LIMITED

1. 'The name of the Company is ** ADGO DISTRIBUTORS (NI) LIMITED.

2. The registered( office of the Company will be situate

in Northern Ireland.

3. The objects for which the Company is established are :—

(A) To carry on the business of manufacturing

retread and remould tyres. Repairing all

types of tyres. Distribution and retail

of tyres and accessories.

Aol G LA

(B) Either with or in connection with the business
aforesaid or otherwise to buy, sell, manipulate, and
deal in, both wholesale and retail, commodities,
articles and things of all kinds which can conveniently

be dealt in by the Company in connection with any

of its objects.




(C) 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 exten-
sion 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 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, erecetions,
plant, machinery, equipment, stock and materials,
and any other real or personal property, and any
easemcents, trade marks, patents, licences, processes,

secret or otherwise, and other rights and privileges

of any kind necessary to or convenient for any
business or undertaking of the Company or calenlated
to enhance the value of or render more profitable any

of its assets, property or rights.

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, ereetions,
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.

-.u",";‘

o

(F) To purchase or otherwise acquire as a gomng concern

any business which this Company is authorised to
carrv on, and any stocks, shares or seeurities of any
other company carrving on, or having objects

authorising the carrying on of, any business similar
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(H)

3.

to or capable of being advantageously carried on in

conjunction with the business of the Company.

To manage, develop, improve, turn to account,
exchange, mortgage, sell, lcase, 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 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 debcnture stock, perpetual or otherwise, trust deed,
mortgage, instrument of charge or otherwise, the
undertaking or all or any part of the property or
assets of the Company, whether present or future,
and including unecalled 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 acknowledgment

of indebtedness whether creating a charge or not.

‘I'o secure or guarantee by mortgage, charge or other-
wise, 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 direetly or indirectly.

(J) To receive money on deposit or loan, and to lend

money and make advances and give credit to cus-
tomers and others having dealings with the Company

upon such terms as the Company may think fit.

- (K) To invest and deal with moncys of the Company not
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(M)

(N)

“or the promotion of which will in any way benelit.

~ragrms

immediately required in such manner and upon such !
investments as the Company may from time o time :
think fit.

.

To draw, make, aceept, endorse, discount, negotiate, |

execute and issue promissory notes, bills of exchange, :

warrants and other negotiable instruments.

"T'o support or subscribe to any charitable or public

objects, to grant pensions and other ﬁnanciaig

assistance to persons emploved or formerly emploved

by the Company or its predecessors in business and;
the dependents of such persons, and to mamtain or:
contribute to any pension provident or other ['unds,f
or any institutions, associations, socicties or clubs.fi
whether existing for purposes connected with trade,;
benevolence or otherwise, which mayv benefit or be’
connected in any way with the Company or its

business or employces. ;

"To promote or coneur in promoting zny other Com-.
pany for the purposc of acquiring the undertaking or

any of the property assets or rights of this Company,

or advance the interest of this Company, and to;

underwrite, subscribe for or place any shares or,

securities of any such company.

'l'o enter into any partnership or joint adventure, or
any agreement for co-vpuration or sharing or pooling
profits, or controlling or limiting profits or output, or
otherwise -for mutual assistance, with anv company,
firm or person carryving 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 manner as this Company shall think fit.
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J.

(P)

(R)

(S)

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 partly
paid up shares, or in securities of this Company, or
partly in one way and partly in another, and to
accept pavment for any property or rights sold 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.

To distribute among the members in kind any property
or asscts of the Company which the Company may he

competent to distribute.

To do all or anv of the above things as principals,
agents, trustecs, brokers or otherwise and either
alone or in conjunction with others, and through
or by means of agents, brokers, sub-contractors,

trustees or otherwise.

To do all such things as may be incidental or
conducive to the attainment of the above-mentioned

objects or any of them.

Kach of the foregoing sub-clauses shall be deemed
to be an independent clause and the objects therein
mentioned shall not be deemed to be subsidiary merely

to any objects mentioned in any other sub-clause.

The liability of the members is limited.

The share capital of the Company is £2,000 divided

into 2,000 shares of £1 each.

G e g wes
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The Company has power from time to time to increase or reduce its
capital and to consolidate or subdivide 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 previouslv 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, but so that

any preferential or special rights attached to issued shares shall not

be affected or interfered with except in manner provided in;
Clause 3 of Table A in the first Schedule to the Companies Act -

(Northern Ireland), 1932.
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WL, 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 l taken by
each Subscriber.

JOSEPH BALLENTINE,
7, Dundela Gardens,

Belfast. 1 One
Manufacturer’s Representative. ' :
;
i
JAMES WYLIE HUNTER, \
118, Marlborough Park South, l
Belfast. ! One
Manufacturer’s Representative. ?
|
ANNE BALLENTINE,
7, Dundela Gardens,
Belfast. _ : One
Married Woman. '
Total Shares taken | Three

Dated the 11th day of August 1956,

Wiiness to the above Signatures:—
JullN COULTIER,
' 10 Chichester Street,
Belfast,

Solicitor’s Assistant.
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The Companies Act (Northern Ireland), 1932,

COMPANY LIMITED BY SHARES.

Artirles of Assorisrion

OF

ADCO DISTRIBUTORS (N.T.) LIMITED

PRELIMINARY.

L The regulations contained in Table A in the Tirst
Schedule to the Companies Aet (Northern Ircland), 1932 (here-
inalter referred to as *Table A ”') shall apply to the Company

except in so far as expressly exeluded or expressly or by im-
plication varicd by these Articles.

(33

2, Clauses 45, 16, 064, 066, 69, 72, 82 and 101 of Table
A shall not apply to the Company. Clause 7 of Table A shall be
varied by omitting therefrom the words “other than fullv paid
shares,” Clausc 19 by omitting therefrom the words * not being-
fully paid shares ” and Clause 68 by omitting therefrom all the

words after the words ' ceases from any cause to be a Director.”

3. The Company 15 a private company and accordingly :—

(4) The right to transfer the shares in the Company is
vestricted as by these Articles provided;

() The number of the members of  the Company is

lmited to fifty (not including persons who are in the

iod
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employment of the Company, and persons who having
been formerly in the employment of the Company
were while in that emplovment and have continued
after the determination of that emplovment to be
members of the Company); Provided that where two
or more persons hold one or more shares in the
Company jointly they shall for the purposes of this

provision be treated as a single member; and

{c) Anv invitation to the public to subscribe for any
shares, debentures, debenture stock, bonds or other

securities of the Company is prohibited.

SIHARKES.

1. The shares shall be at the disposal of the Directors who may
allot and issue them in all respects as they may think fit, but
subject always to the provisions of Article 3, and so that no shares
may be issued at a discount except as provided by Section 47 of
the Companies Act (Northern Ireland), 1932, The Company may
pay a commission to any person in consideration of his subseribing
or agreeing to subscribe, whether absolutely or conditionally, for
any shares in the Company, or procuring or agreeing to procure
subscriptions. whether absolute or conditional, for any shares in
the Company, but the commission may not exceed ten per cent. of
the price at which the shares are issued. Commission may be
paid in cash or in fully or partly paid up shares in the Company

or by hoth of these methods.

. ‘The Companv shall. except as by these Articles otherwise
provided. be entitled to treat the registered holder of any share
as the absolute owner thercof. and shall be under no obligation
to recognise anv interest cquity or trust in or affectihg any

<hare other than the absolute right thereto of the registered holder,

T
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6.

The value of each share in the Company shall be fixed
at each annual general meeting of the Company and until so

fixed the value of each share shall be £1, and any share sold or.

transferred can only be sold or transferred at the value so fixed

at the preceding annual general meeting,

GENERAL MEETINGS,
7.

No business shall be transacted at any General Meeting
unles

5 2 quorum of members is present at the
meeting proceeds to business ;
sh

time when the
two members person

all be a quorum. 1f within half an hour from the tim
for

ally present
¢ appointed

any mceting a quorum is not present, the mecting shall be

dissolved.

DIRECTORS.
Until the Company in Gener
determine the number of the Directors shal} not be more than
four nor less than two. The following shall be the first Dircctors of
the Company namely:—JOSEPH BALLENTINE, 7 Dundela
Gardens, Belfast, ANNE BALLEN TINE, 7 Dundela Gardens,

8. al Meeting shall otherwise

South, Relfast,

9__ ’ The;rinaHGnn-}inn nf a I\
not less than 250 shares in

act before acquiring  hig
not

month

: 1on, but a Director who is
~qualified must obtain

his qualification withip two
s—aftor hie nppnintment.

NQ &uflLll‘"L’l«lﬁ ==ed .QEOu: HI:.D

10. Tile office of 3 Director shall be vacated :——
(4) If he ceases to hold or fails within

his appointment to obtain the re
cation; or

two months after

quisite share qualifi-

(B) If he becomes bankrupt or com

pounds with his
creditors ; or

N .
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(c) If he becomes prohibited from being a Director by
reason of anv order made under Section 244 of the

Comipanies Act (Nerthern Ireland). 1032 : or

(p) If he is found lunatic. or becomes of unsound mind ;

or

(r) if he absents himself from the mecetings of the
Directors for a continuous period of six months
without special leave of absence from the Board
of Directors and thev pass a resolution that he has

by reason of his absence vacated office: or

(¥) If he resigns his oflice by notice in writing to the

Company.

1l A Director mayv hold any other position or office of profit
under the Company except that of Auditor upon such terms
as the Board of Directors mav determine, A Director may
contract or be interested in any contract or proposed contract
with the Company as if he were not a Director. but he mnmst
declare the nature of his interest thercin as required by Scction
1+4+ of the Companies .ict {Northern 1Ireland), 193z, and he may
not as a Director vote in respect of any such contract or pro-
posed contract, and if he do so his vote shall not be counted,
but the said probibition against voting shall not apply to
any contract or arrangement for giving security to any Direetor for
any advance to the Company or in respect of any liability or
obligation of the Company guaranteed or undertaken by him, and
the Company in General Meeting may at any time relax or

remove such prohibition.

12, The Dircetors may from time to time borrow or raise for
the purposes of the Compuny totherwise than by the issue of share
capital) such sum or sums as they i their diseretion deem desirable

and advantagceous to the Company,

s HEARE NN EE M IR B
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13. The quorum necessarv for the transaction of the business

of the Directors mav be fixed by the Directors and unless so fixed
shall be two. A resolution in writing signed by all the Directors
shall be as effective for all purposes as a resolution ol the Board of

Directors duly passed at a duly constituted mecting of the Board.

GOVERNING DIRECTOR.

1. Notwithstanding anvthing contained in these Articles the

following provisions shall have cffect :-—

(a) The said Joseph Ballentine during his life or until he
resigns the office shall be the Governing Direetor of the
Company He shall preside at all mectings of Directors
and of the Company and he shall have authority to
excrcise all the powers authorities and diseretions by these
presents vested in the Directors generally and all the
other Directors (if any) for time being shall be under
his control and shail be bound to conform to his

directions in regard to the Companv’s business.

(b) The Governing Director whilst holding the office mav
from time to time appoint any other persons to be Dircetors
of the Company and may define limit and restrict their
powers and may fix and determine their remuneration
and duties and may at any time remove any Director
howsoever appointed and may at any time convene a
general mecting of the Company. Iiverv such appoint-.
ment and removal must be in writing under the hand of

the Governing Director.

(¢) If the Governing Director shall resign his oiiice he

shall become an ordinary Director.

() ‘When the oilice of Governing Director shali terminate
by rcason of the death or resignation of the said Joseph
Ballentine the other Directors then in oflice shall forth-
with convene a general meeting of the Company for the
purposc of clecting a Tloard of Dircctors and if they do
not convene such mecting within 1 days any member

may convene such mceting.

Ly
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WINDING UP.

15. If the Company shall be wound up the Liquidator with
the sanction of an Extraordinary Resolution may distribute in
kind all or anv part of the assets of the Company available for
distribution among the members or may for the purposes of bringing
the liquidation to a close and dissolving the Company vest such
assets in trustees for the benefit of the members Provided that no

member shall be compellable to accept any partly paid up shares
in anv company.

TE Beeis N
R

g g A [ N E R



NAMES. ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

JOSEPH BALLENTINE,
7, Dundela Gardens,
Belfast.

Manufacturer’s Representative.

JAMES WYLIE HUNTER,
118, Marlborough Park South,
Belfast.

Manufacturer's Representative.

ANNE BALLENTINE,
7, Dundela Gardens,
Belfast.

Married Woman.

Dated the 1ith day of August 1956.

\Witness to the above Signatures:—
JollNx COULTLEL,
10 Chichester Street,
Belfast.

Solicitor's Assistant.
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