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1.1

1.2

- the time being in force. rd

T "H—IE ARI‘IGL-‘EB" means the articles
_Conpany : :

- permd ‘excluding the day when -
‘given and the day for which i

THE COMPANIES (NORTHERN IRELAND) ORDER 1986

-~ 9MAR 392

. Y AR e

PREMIER TRANSCO LIMITED

The regulations contained in 'I’able A ("Table A") in the Companies
(Tables A to F) Regulations (Northern Ireland) 1986 shall apply to

. the Company save insofar as they are excluded or varied hereby

-In these requlations and in the regulatlons of Table A that apply

te the Company:

*THE ORDER" means The Cor@enles (Northern Ireland) Order 1986
mcludmg any statutory modification or re-enactment thereof for

e

r the time being of the

# period of a notice means that
e notice is given or deemed to be
is given or on which it is to take

R D’AYS" in relaticn to

effect.

i"'EiECU'I‘ED" includes any mode of execution,

) *"GFFICE" means  the reglstered off:.ce for the time being of the
- Coupany. -

"THE PE)IDER" in relation to -shares means the member whose name

'is “entered in the register of menbers as the holder of the

hares .

EEESEAL" means the common seal of the Company

“.. means- the - seeretary of the Company or any other
-p’e son - alnted to: perform the duties of the  secretary of “the

.Coirpany, 1nclud1ng a jo:.nt, a551stant or deputy secretary.

" ‘UNITED K]:NG (" 'means Great Britain and Northern

Ireland.




_____

3.2

-'Amem'msapersmwm is, or may be,

suffering from mental disorder and either -

(a) He is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act 1983
or in Northern Ireland under the Mental Health (Northern
Ireland) Order 1986, or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960, or

(b) an order is made by a Court having junsdlctlon (whether in

“The Compar
of the Order and accordmgly no sha
Company shall be offered to the

the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the appo:.ntnent of
a receiver, curator boriis or other person to exercise powers
with respect to his property or affairs.

Unless the context othemlse reqmres, words or expressions

contained in these regulations and in the regulatlons of Table A
that apply to the Company bear the same meaning as in the Order
but excluding any statutory modification thereof not in force when
these regulations hecome blndlng on the Company, words importing
the singular only shall include the plural and vice versa, words
importing the masculine gehder shall include the feminine gender
and words importing natural persons shall include also

corporations.

The headlngs in these regulatmns are for convenience only and
shall be ignored in construing the lanquage or meaning of the
Articles. Regulation 1 of Table A shall not apply.

-f,y" is a Private Company w1th1t_he meaning of Article 12
Fes in or debentures of the
fublic (whether for cash or

. otherwise) .and the Company shall/ not allot or agree to allot

{whether for cash or otherwise) afly shares in or debentures of the

 Company with a view to all or/any of those shares or debentures

: determme. o

.over, or othe
relevant secu

being offered for sale to the fublic.

The share capital of the Company is £100 divided into 100 shares
of £1 each.

Subject to the provisions of the Order and without prejudice to
Sub-Article 3.3 any shares may be issued which ‘are to be redeemed
or are liable to.be redeemed at the opt1on of .the Company or the
holder -of ‘such ghares -on -such terms and ‘in such manner as may be
prov1ded by ticles or as. ‘the Company may- by resolutlon
- _egulation 3 of Table A shall not” apply. .

‘The unissued shares in the capltal of the Conpany for the tl]IE
being shall be under the control of the Directors, who are hereby
generally and uncenditionally . authorised to allot, grant optlons
ge dispose of or deal with any unissued shares and
s (as defined in Artidle 90 (2) of the Order) to
such terms and. in such mohner as they think f1t,
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5.1

but subject to any agreenmt blndlng on the Company Provided that
the authority contained in. this Article insofar as the same
relates to relevant securities (as defined as aforesaid) shall,
unless rewvoked or varied in accordance with Article 90 of the
Qrder:-

(i) be limited to a meximum nominal amount of shares equal to
the amount of the authorised share capital at the date of
the adoption of these Articles; and

(ii) expire on the fifth anniversary of the date of the adoption
of these Articles but without prejudice to any offer or
agreement made before that anniversary which would or might
require the exercise by the Directors after such anniversary
of their powers in pursuance of the said authority.

In exercising their authority under this Sub-Article the Directors
shall not be required to have regard to Articles 99(1) and 100 (1)
to (6) (inclusive) of the Order which Articles shall be excluded

from applying to the Company.
LIEN

The Company shall have a first and paramount lien on every share
(whether or not it is a fully paid share) for all moneys (whethér
presently payable or not) called or payable at a fixed time in
respect of that share, and the Coxrpany shall also have a first and
paramount lien on all shares (whether fully paid or not) standing
registered in the name ©of any person for all moneys presently
payable by him or his estate to the Company, whether he shall be

the sole registered holder thereof. or shall -be one of several
- joint holders; but the Directors may at

t{ne declare any share
to be wholly or in part exempt from provisions of this
Article, The Company's lien, if any, ¢h a share shall extend to
all dividends payable thereon. Regulafion 8 of Table A shall not

applly

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share. Without
prejudice to the generality of the foregoing the Directors may
refuse to register a transfer unless:

{i) it is lodged at the office-or at such other place as the
Directors may appoint and is accompanied by the certificate
for the shares to which it relates and such other evidence
as the Directors may reasonably require to show the rlght of
the -transferor to meke- the transfer;

(ii) it is in respect of only one class of shares: and
(1ii) it is in favour of not more than four transferees.

No share shall be transferred to any infant, barkrupt or person of
unsound mind.




| 5.3 - Regulation 24 of Table A shall not apply.
- 6. VARTATION OF RIGHTS

If at any time the share capital is divided into different classes

" of shares; the rights attached to any class may, whether or rnot

the Company is -being wound up, be wvaried with the consent in

writing of the holders of three-fourths of the issued shares of

that class, or with the sanction of an Extraordinary Resolution

passed at a separate General Meeting of the holders of the

‘shares of the class. To every such separate General Meeting the

provisions of these requlations relating to General Meetings shall

apply, but so that the necessary quorum shall be two persons at

least holding or representing by proxy one-third of the -issued

shares of the class and that any holder of shares of the class
( present in person or by proxy may demand a poll. :

7. M)TICE OF GE!%‘ERALEEEI‘INGS

An Annual General Meetmg and an Extraordinary General Meeting
" called for the passing of a Special Resolution shall be called by

at least twenty-one clear days' notice.  All other Extraordinary

General Meetings shall be called by at least fourteen clear days'

notice but a Ceneral Meeting may be called by shorter notice if it
-is so agreed.-

(a) 1in the case of an Annual General Meeting, by all the menbers
ent‘itled +to attend and wote thereat; and

(b} in the case of any other Meeting by a majority in number of
: mbers having a right to attend and wote being a
c‘ig‘ ther holdlng not less than” mnety—flve per cent

The notice shall specify the time and ce of the Meeting and the
general nature of the business to | transacted and, in the case
-of an Annual General Meeting, shalY specify the Meeting as such.

' ( Subject to the prov1s:.ons of - the

‘méembers, to Iall”persms ent:j ied to .a share in consequence of the
‘death -or bankruptcy of a menber and to the Directors and
‘Auditors.

Regulation 38 of Table A shall not apply.
8. .NIHBER OF DIRS

" The minimam number of Directors shall be two and there shall be no
' _ma}unum number. = Regulatlon 64 of Table A .shall not apply.

-~ 9. . ALTERNATE DIRECIORS

Any Dlrector (other than an alternate D1rector) may appoint any

er Di : ; n approved by the Directors and.
illing ‘to act, e an all e Director and may remove from
_offloe an alternate Dlrector ‘80 appomted by him. Save. as
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9.2

9.3

9.4

9.5 -

10.

. 11.

llvl

- POWERS .OF DIRECTORS

otherwise provided in these Articles, unless he is already an
officer of the Company in his own right, an alternate Director
shall mot, as such, have any rights other than those mentioned in
Sub-Artlcle 9. 2 below. o

An alternate Director shall be entitled to receive notice of all
meetings of Directors and of all meetings of committees of
Directors of which his appointor is a menxber, and to attend, speak
and vote at any such meeting at which the Director appointing him
is not personally present but it shall not be necessary to give

-notice of such a meet:mg to an alternate Director who is absent

from the United Kingdom. A Director present at such meeting and
appointed . alternate Di]!:ect'o_r #or any other Directors entitled to
attend and vote at such meeting shall have an additional wote for
each of his appointors absent from the meeting. An alternate
Director shall not be entitled to receive any remneration from
the Company for his services as an alternate Director.

An alternate Director shall cease to be an alternate Director if
his appo:.ntor ceases to be a Director; but, if a Director retires
but is reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an alternate
Director made by him which was in force immediately prior to his
retirement shall continue after his reappointment.

Any appointment or removal of an alternate Director shall be by
notice to the Company signed by the Director meking or rewoking
the appointment or in any other manner approved by the Directors.

Without prejudice to Sub-Article 9.2 and save as otherwise
provided in the Artieles, an alternate Director shall be deemed
for all purposes to be a Director and 1 alone be respmsible
for his own acts and defaults and he s not be deemed to be the
agent of the Director appointing him.

Regulations 65 to 69 (inclusiwe) sjill not apply and Regulation 88
shall be madified. accordmgly. _

The Directors may sanction the exercise by the Company of all the
powers of the Company to make provision for the benefit of persons
(including Directors) employed or formerly erployed by the Company
or any subsidiary of the Company in connection with the cessation
or transfer to any person of the whole or part of the undertakmg
of the Conpany or any .such subsidiary as are conferred by Sections
610 and 668 of the Order and, subject to such sanction, -the
D1rectors may exercnse all such powers of the Company. '

Ammmwr AND RETIREMENT OF ﬁIR‘rI‘IDRS

‘The Directors of  the cOnpany shall not retire by rotatlcn and
Regqulations 73 to 77 (inclusive} of Table A shall not apply and
Regulation 78 shall be mdlfled accordlngly. :




11.2

12.

12.1

12.2

13.

14. .

The -birectors shall have at any time and from time to time
to appoint any other persm to be a Director of the Company either
to fill a casual vacancy or as an addition to the Board. Subject
to Sub-Article 12,1 a D].rector may be appointed under this Article
to hold office for life or any other period or upon such terms in
respect of his retirement as the Directors shall at the time of
his appointment determne. Regulatmn 79 of Table A shall not

apply.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of Director shall be vacated if:
(i) he ceases to be a Director by virtue of amy provision of the
- Order or he becomes prohibited by law from being a Director;
or

(ii) he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(iii) he is a person of unsom1d mind: or
(iv) he resigns his office by notice to the Company; or

(v) he is removed from office under Section 311 of the Order, or
by Extraordinary Resolution of the Company; or

(vi) he is served with written notice under the hand of a
Director or the Se'cretary of any Coimpany which is for the
time ‘being the Cozqaany 's holding company that the Board of
Directors of such cotpany has resolved that his appointment
be termmated

and Regulatnon 81 of Table A shall not apply-

ng or becoming a Director
rhing or havmg attained the

No person shall be dlsquahfled from
of the Coupany by reason of his att
age of 70 years or any other age.

DIRECTORS " mmwrs

Prov1ded that a DlIeCtOI' declares his mterest in a ccntract or

- arrangement ‘or proposed: contract or arrangement with the Company

in manner: ‘provided by ‘Section 325 of the Order he shall be

counted 'in the quorum of any meeting of Directors at which the

. or provide
'dlsabJ.lIty

same is eonswsered and chall ‘be entitled to wote as a Director in
respect’ thereof. Regulation 94 of Table A shall not apply.

ha. =) ol o pay or. provide and agree to: pay
: ons or other ret1rement, superannuatlon, death or
,‘flts to, er tc any person 1n respect of any
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15.

15.1

i

15.2

16.

16.1

16.2

17.

171

premiums (whether before or after such Director ceases to hold
office or employment). A Director may vote at a meeting of
Directors in respect of any matter referred to in this Article,
notwithstanding that he is personally interested in such matter

and shall be counted in the quorum present at the meeting.

Requlation 87 of Table A shall not apply.
CEEDINGS OF DIRECTON

The quorum for the transaction of the business of the Directors
shall, except when one Director only is in office, be two. A
person who holds office as an alternate director shall, if his
appointor is not present, be counted in the guorum. When one
Diréctor only is in office he shall have and may exercise all the
powers and authorities in and over the affairs of the Company as
are conferred on the Directors by the Articles. Regulation 89 of
Table A shall not apply.

A resolution in writing signed by all the Directors (including a -
sole Director) entitled to receive notice of a meeting of
directors or of a committee of Directors shall be as valid and
effectual as if it had been passed at a meeting of Directors or
(as the case may be) a committee of Directors duly convened and
held and may consist of several documents in the like form each
signed by one or more Directors; but a resolution signed by an
alternate Director need not also be signed by his appointor and,
if it is signed by a Director who has appointed an alternate
Director, it need not be signed by the alternmate Director in that
capacity. Regulation 93 of Table A shall not apply.

The Directors may retain the dividends payable upon shares -in
respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained entitled to become a
menber, or which any person urnider those provisions is entitled to
transfer, until such person shall become a member in respect of -

such shares or shall duly transfer the same, in this case subjéct

to Article 5. Requlation 31 of /fable A shall be modified
accordingly. Cp :

The payment by the Directors’ - any wnclaimed dividend or other
monies payable on or in respect’ of.a share into ‘a separate account

- ghall not oconstitute the Cémpany a trustee in respect thereof.

Any dividend unclaimed after a period of twelve years from the
date when it became due for payment shall be forfeited and cease
to remain owing by the Company. Requlation 108 of Table A shall
not apply. ' o

NOTICES

Any notice given to or by any person pursuant to the Articles
shall be in writing except that notice calling a meeting of “the
Directors need not be in writing. Any notice given by or on
behalf of any person to the Company may be given by leaving the
same at or by sending the -same by post to the office or such other
place as the Directors may appoint. Regulation 111 of Table
shall not apply. ' S
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LY

17.2

18.

Proof that an envelope containing a notice was properly addressed,

: .prepald and posted shall be oonclusive evidence that the notice
. was' given. A notice shall, unless the contrary is proved, be

deemed to be given -at the expiration of 24 hours after the
envelope containing it was posted. Regulation 115 of Table A

“shall not apply.

. In addition to the 1ndemity' contained in Regulation 118 of Table

A and .subject to the provisions of Article 318 of the Order, every
Director, Managing Director, Agent, Auditor, Secretary and other

: offlcer of the Company shall be entitled to be indemified out of
- ‘the ‘assets of the Company -against all losses  or liabilities
- incurred by -him in or about the execution of and discharge of the

dut1es of his office.




NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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Mlchael Cameron \-/
_ 30 Dellmont Drive,
Bangor,
{ Co. Down BT20 4UB
L Solicitor

Ballycrune,
Hillsborough BT26 6NS
Solicitor

Dated the 4 ZLdaly of 992

WITNESS to the above signaturess
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Solicitor,
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