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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. NI603295

The Registrar of Companies for Northern Ireland hereby certifies that
ROBERT G. SINCLAIR & CO.LTD

is 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 1s in Northern Ireland

Given at Companies House on 27th May 2010
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In accordance with
Section 5 of the
Comparies Act 20056

INO1

Application to register a company

COMPANIES HOUSE
FEE PAID gﬁﬂ

A fee 1s payable with this form. ] BECFAST

Please see "How to pay’ on the last page

Part 1

& What this form is for

What this form 1s NOT for
You cannot use thts form to re
a limited flatility partnership
this, please use form LL iNO1

You may use this form to register a
private or public company

Company details

i NHN)IMIHH

27/05/201 0
COMPANIES HOUSE

=+ Fifiing in this form
Please complete in typescript or In
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

( Please show the propased company name below

Proposed company
name in full ©

ROBERT G. SINCLAIR & CO. LID

r

For official use

EEREEEEE

©Duphcate names
Duplicate names are nat permitted A
bst of registered names can be found
on our website. There are vanous rles
that may affect your choice of name
Mare imformation 1s available at
www companieshause govuk

22

Company name restrictions @

Please tick the box only If the proposed company name contains sensitive
or restncted words of expressions that reguire you to seek comments of a
government department or other specified body

] ! confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

® Company name restnctions
A list of sensitive or restricted words
of expresstons that requre corsent
can be found in guidance available
or our website
wwvw companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted altemative

] | confirm that the above proposed company meets the conditions for
exemption from the reguirement fo have a name ending with ‘Lmited’,
"Cyfyngedig’ or permitted alternative

©Name ending exemphon
Only private companies thai are
imited by guarantee and meet other
spectfic requirements are eligrble to
apnly for this.
for more deiails, please go 1o our
website
wwa companieshouse gov uk

Company type®

Please tick the box that describes the proposed company type and members’
lrability {only one box must be ticked)

Public limited by shares

Private hmited by shares

Private lirnited by quarantee

Private uniimited with share capital

Prvate unlimited without share capital

ooosag

O Company type
If you are unsure of your company's
ype, please go to our website
www companseshouse.goy uk

BERR | ez

CHFPOOD
10/09 Version 1 3
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Application to register a company

Situation of registered office @

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

[] e€ngland and Wales
(] wales

[ Scotland

i¥] Northern Ireland

©@Registered office
Every company must have a
regqistered office and ihis 15 the
address to which the Registrar will
send correspondence

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

For Welsh, Scottish or Northern
treland companmas, the address must
be in Wales, Scotland or Northern
lreland respectively

26}

~

Registered office address ®

l Please give the registered office address of your company

B Registered office address
You must ensure that the address

Building nama/numbser i 23 shown 1n this section ts consistent
with the situation indicated in
Street r B ED FORD S T&E ET section AS
[ You meust provide an address 1n
' England or Wales for companies to
Post town | LELFAST be registered in England and Wales
| You must provide an address in
County/Regron i Co ANTLIM Wales, Scotland or Northern ireland
f | for companies 1o be registered in
Postcode | B i ii pa TiE ';J | Wales, Scotland or Northern Ireland
raspectively
m Articles of association @
Please choose one option only and tick one box only O For details of which company type
can adopt whizh model amcles,
Option 1 [ wish to adopt one of the following model articles 1n its entirety Please tick please go to our website
ohly one box www companieshouse.gov uk
] Pnvate imited by shares
[T]  Private hmited by guarantee
[]  Public company
Option 2 ) wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended prowision(s) Please
tick gnly one box
Private himited by shares
(37 Pnvate imited by guarantee
[] Public company
Opuon 3 T | wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application

»s)

Restricted company articles®

Please tick the box below if the company’s artictes are restricted

0]

&8 Restricted company articles
Restricted company articles are
those contaimng provision for
entrenchment For more details,
please go to our website
wwiw companieshouse gov uk

CHFPOOD
10709 Version 1 3
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Application to register a company

#

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual,

For private compantes the appointment of a secretary 1s optional, however, if you do deaide to appoint a company
secretary you must provide the relevant details Pubhc companies are required to appoint at ieast one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1.

Secretary appointments @

For a corporate secretary, complete Sections £1-C5

Please use thes section to hist all the secretary appointments taken on formation

Title® 1 MR
Full forename(s) Ro BERT GERARYD
Surname SINCLaTR

Former name(s) @

| —

© Corporate appointments
For corporate secretary
appontments, please complete
secuon (1-C5 instead of
section B

Additional appointments
If you wish to appoint more
than one secretary, please use
the ‘Secretary appointments’
continuaton page

@ Former name(s)
Please provide any pravious names
which have been used for business
purposes in the last 20 years
Married women do not need to aive
former names unless previously used
for business purposes.

Secretary’s service address ©

Bulding name/number |

Street

)

|‘ THE  ComPany's REGISTERED OFFICE
I

Post town |

County/Region |

Postcods T rrri

Country !

 Service address
This 15 the address that will appear
gn the public record This does not
have to be your usual residentsal
address

Please state ‘The Companys
Regstered Office” if your service
address will be recorded in the
pronosed company's register

of secretanes as the company’s
regrstered office

§f you provide your residential
address here 1t will appear on the
public record

B

Signature @

| consent to act as secretary of y proposed company named in Section A1

Signature

Signature

X

©Signature
The person named above consents
to act as secretary of the proposed
company

CHFPOOO
10409 Version 1 3
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Application to reqister a company

Corporate secretary

m Corporate secretary appointments @

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

Name of corporate

body/firm

Building name/number

Street

Post town

CountyfRegion

|
|
|
|
:
-
|
|

Pastcode

ENEEREE

Country

@ Additional appointments
1f you wish to appoint more than one
corporate secretary, please use the
Corporate secretary appointments’
continuation page

Registered or prinapal address
Thts 15 the address that wilt appear
on the public record Ths address
must be a physical location for the
delvery of documents it cannot be
a PO box number (unfess contamed
within a full address), DX number or
LP (Legal Post in Scotland} number

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
4+ No Complete Section C4 only

E EEA companies @

Please give detalls of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/

firm 15 registered ©

L
|
[
|

Registration number

OEEA
A full st of countries of the EEA can
be faund in our guidance
www companieshouse gov uk

©This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/ZEC)

Non-EEA companies

Please give details of the legal form of the corparate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
It 15 entered (Including the state) and wts registration number in that register

Legal form of the

corparate body
or firm

Governing law

the company/firm 1s
registered @

|
|
f
|
If applicable, where |
|
|

Registration number

ONon-EEA
Where you have prowded details of
the reguster {inciuding state} where
the company or firm 1s registered,
you must also provide tts number in
that register

Signature ©

| | consent to act as secretary of the proposed company named in Section A1

© Signature
The person named above consents

Signature | Sgnature to act a5 corporate secretary of the
) X proposed company
CHFPDOOD

10/09 Version 13
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Apphcation to register a company

Director

Director appointments @

Please use this section to st all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title* | MR
Full forename(s) { RopenT (SERARD
Surname l ST CLATIL

Former name(s}®

(

Country/State of _
residence @ N. ZRELAND
Nationality |7 BRIETISH

m im —
Date of birth ["7_ IT-‘.; |—|_] o Wl—hq_ivs I%

Business occupation |

(f any) 0 |  SotrczToR,

© Appointments
Private companies must appo:int
at least one director who ts an
mdivadual Public companies must
appoint at beast two directors, one of
which must be an indiwdual

@ Former name(s)
Please prowide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purpases

© Country/State of ressdence
Th's 15 1n respect of your usual
residentsal address as stated in
section D4

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

1§ you wish ta appoint more than
one director, please use the ‘Director
appaintments’ continuation page

Director's service address ®

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

Building name/number r 213

Street [ GEDFORD STREET
Post town } f gL AST

CountyfRegion | Cq ANTRTM

oaie[l7 2] [11€l9]
Country i N. TRELAND

© Service address
This 15 the address that wall appear
on the public record This does not
have ta be your usual residental
address

Piease state ‘The Company's
Registered Office’ If your service
address wil be recarded n the
proposed company’s register of
directors as the company'’s registered
office

if you pravide your residential
address here 1t will appear on the
public record

Signature ©

| consent to act as dlrector the proposed company named n Section Al.

Signature Signattie

O Signature
The person named above consents
to act as director of the propased
company

X %&W&M X

CHFPOODD
10/09 Version 1 3
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Application to register a company

Director appointments ©

Please use this section to hist all the director appointments taken on formaton
For a corporate director, complete Sections E1-ES

Title* | MS

Full forename(s) ‘ VALERTE

Surname 1 GrgsSonN

Former name(s)®

Eez?;xesgte of N, TRELAND

Nationality RQRITILSH

Date of birth Elﬁ_ TITQ_!TT-IT

Business occupation

(fany)@

Sa LTCITTOR

I
l pam—
f2['s
|

|

@ Appointments
Private companies must appomt
at feast one director who 1s an
indiidual Public companies must
appont at least two drectors, one of
whnch must be an indnadual

€ Former nama(s)
Plzase provide any previous hames
which have been used for business
purposes In the fast 20 years
Married women do not need to give
former names unless previously used
for business purposes.

8 Country/5State of residence
This 15 tn respect of your usual
residential address as stated n
Section D4

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wash to appoint more than
one director, please use the ‘Director
appoiniments’ comtinuation 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

Buiiding name/number

‘ 13
Street | AEOFR D STREET
|
Post town | RELEAST
County/Region l Ca ANTRTM
Postcode l LN FE_I_—FI—EFT
Country | N, TRELANO

©Service address
This is the address that will appear
on the pubtic record This does not
have to be your usual residential
address

Please state The Company's
Requstered Office” if your service
address will be recorded in the
proposed compary's register of
directors as the company’s registered
office

If you prowide your ressdential
address here it will appear on the
public record

Signature ©

| consent to act as director of the proposed company named in Section A1.

Signature

Signatue

L ohan Cuba) X

O Signature
The person named above consenis
to act as directar of the proposed
company

CHFPODO
10/08 Version 13
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Apphication to register a company

Corporate director

B

Corporate director appointments @

lﬁease use this section to list all the corporate directors taken on formation

Name of corporate E -

body or firm |

Building name/number !

Street ‘7
|
Post town r
County/Region E
Postcode rl-__l_“li!_r_rr
Country I

@ Additional appointments
If you wish to appoint mote than one
corparate director, please use the
‘Corporate director appotntmenis’
continuation page.

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. It canhot be
2 PO bax number (unless contaned
within a full address), DX number or
LP (Legal Past in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

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

EEA companies @

Please give detalls of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered ®

Registration number ;

Ogea
A full list of courrres of the EEA can
be found in our guidance
www.companieshouse gov uk

© This 15 the register menticned in
Article 3 of the first Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by

which it 1s governed If applicable, please also give details of the register in which

it 15 entered (including the state) and its registration number i that register
Legal form of the

corporate body r
or firm |

Governing law !

If apphicable, where
the companyffirm 1s

ONon-EEA
Where you have provided details of
the register (including state] where
the company of firm ts registered,
you must also provide 1ts number in
that register

registered ® !_

If applicable, the

registration number

H Signature ©

lﬁansent to act as director of the propesed company named in Section Al.

Signa-ure

X

Signature

X

© Sighature
The person named above consents
to act as corporate director of the
proposed company

CHFPDOO
10409 Version 13
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Application to register a company

N

Part 3 Statement of capital |

Does your company have share capital?
3 Yes Complete the sections below
% No Go toPart 4 (Statement of guarantee).

I Share capital in pound sterling (£}

Please complete the table below to show each class of shares held in pound sterling
If all your tssued capital is in sterfing, only complete Sectiont F1 and then go to Sechon F4

Class of shares Amount pad up on Amourt (if any} unpaid | pumber of shares @ Aggregane nominal value ©

{£ g Ordinary/Preference etc ) each share ©@ on each share @ ]
B OR D TN ARY | Br-oo | il | 1000 £ 1000
| | | | £

—
| | | | ;
I

| | | | E
r Tutalsll i COO |E { ; oot
Share capital in other currencies

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

Please complete a separate table for each currency

Currency

Class of shares lIFAmuum paid up on [ Amount f any} unpaid Number of shares & Aggregate nominal value €&

(E g Ordinary/Preferenca etc ) |each share @ on each share @

[ r
!
Totals

Currency

Class of shares Ameunt paid up oh Amount {¢ any) unpaid INumber of shares @ Aggregate nomnal value o

(E g OrdinarviPreference etc each shars @ on each share @

| | B

!

|

B
Totals r I

E Totals

Plaase give the total number of shares and total aggregate nominal value of ©7Total aggregate nominal value
issued share capital Please list total aggregate values 1n
different currenzies separately For
Total number of shares example £100+ 100+ $10 etc
Total aggregate
nominal value @
@ Including both the nomunal value and any © Number of shases 1ssued mufupfied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

f ccary
® Total number of 1ssued shares in this dlass. page If necessary

CHFPQOO
10/09 Version 13
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Application 1o register a company

m Statement of capital (Prescribed particulars of nghts attached to shares)
Please give e prescribed particulars of rights zttached to shares for eachcdass | @ mesanbed parvcdars of nghts
of share shawn in the statement of capital share tables in Sections F1 and F2 Atached to shares
The particulas ars
Class of share ORDINARY SHARES a samaulars of ang voung nohts,
- DB 58 onfy
Prescribed partiaulars 1?;??3: Sl‘gift e:M any in

° b pamaulars of 5y Aghts, &

1 Ordinary shares shall have full voting nghts e dmdenh, 1 patGDaE

2  Ordinary shares shall entitte holders full nghts to paricipate in c gjﬁiﬁﬁﬁ;}, rights, as
dividends as voted esp2cts Canital, 10 particate 1n 2
dsmbunan (nchuding on vanding
3 Ordinary shares shall have full nghts to participate in a i ahd )
distnbution Including on a winding up situation d whethes the shares are o 52
redeetmed or are lizble o be
redesmed a1 the covon of the
4. (S)Zil;r:lilgrShares may only be issued to a copaany of the sharehalder and
* amy teres o7 condtions relating
ty redemption of these shares.

Asenamate taols must be used 1
eath das of shars

{yntinuabign pages
Bezsz use the nextpageor a
“tatement of {apits (Presonbed
azmculars of ngits aftached

ta shaves) comtinusnon ssge if
NeIBSSaAry

CHFPDOS
1008 Vercion 20
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Application to register a company

Class of share

Prescnibed particulars
5]

©Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certamn circumstances,

b particulars of any nghts, as
respects dividends, to participate
i a distnbution,

¢ particulars of any nights, as
respects capital, 1o participate in 3
distribution (inciuding on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company of the shareholder and
any terms or condrtions relating
to redemptian of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
{Prescribed particulars of nghts
attached to shares)' continuation
page If necessary

CHFPODO
1009 Version 13
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Application to register a company

imtial shareholdings

This sectian should only be completed by companies incorporating with share capital, | Initial shareholdings
Please list the company's subscnbers

Please complete the details below for each subscriber in alphabetical order
The addresses will appear on the public record These do not need to be the Please use an 'Inttial shareholdings’
subscnbers’ usual residential address gontinuation page if necessary
Subscriber’s details Class of share Number of shares | Currengy Nominal value of | Amount (if avy) [Amoun* paid
each share unpard
Kame -
RoBERT SDNCLAZR | ORODINARY | 1000 |STERLING froeo | M- | fraco
Addess
23 BEOFRYD STREET
BELFAST
pTL TEJ
N. ZRELAND.
Na=e
Adrecs
Na=e

Add-ess ’7

Kame

Kame

Address

CHFPOOO
10/09 Version 1 4
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Application to register a company

M

Part 4

Statement of guarantee

Is your company hmited by guarantee?
4 Yes Complete the sections below
+ No Goto Part 5 (Statement of compliance)

e

Subscribers

Please complete this section if you are a subscriber of a company himited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 15 wound up while | am a member, or within
ane year after | cease to be a member, [ 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 |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

Sumame @

Address @

Postcode

rrrrrri

I
Amount guaranteed © |

Subscriber's details

Forename(s) ©

Surname @

Address @

Postcode

rrrrrir

Amount guaranteed @ !—

Subscribet's details

Forename(s) @

Surname @

Address @

Postcode

rrrrrrT

Amount guaranteed © I

O Name
Please use capital letters.

@ Address
The addresses n this section will
appear on the public record They da
niot have to be the subscnbers’ usual
ressdential address

© Amount guaranteed
Any vahd currency 15 permitted

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary

CHFPOOOD
10/09 Version 1 3
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Subscriber's details

Forenamel(s! @

Surname &

Address @

Postcode |—|[— !—' I—-(—l——[-—l___

Amount guaranteed & l

Subscriber's details

Forename(s) @

Surname @

Address @

Postzode , Il.—_ll—ﬁr—l——r_h]_“:—

[
Amount guaranteed €@ l

Subscriber’s details

Forename(s) @

Surhame @

Address @

Postcode ’__l__i__r_rﬁr[_!_“

Amount quaranteed ©® i

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode | i__l——_rl—':—-[_.[_-

Amount guaranieed @ }

Subscniber’s details

Forename(s) ©

Sumname @

Address &

Postcade I— ‘—_,__ r_ ,_ ,—_ I_ ;'_

Amount guaranteed ® |

© Name
Plezse use capital letters

8 Address
The addresses n this secoon wall
appear on the public record They do
not have 1o be the subscnbars” usual
residantial address

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a 'Subscrbers’
continuation page if necessary

CHFPOOOD
10/09 Version 1 3
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N
Part5 Statement of compliance

This section must be completed by all companies.

fs the application by an agent on behalf of all the subscribers?

3 No Goto Section H1 (Statement of comphance delivered by the
subscribers)
4 Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers©®

Please complete this section if the apphication 1s not delivered by an agent © Statement of comphance

for the subscribers of the memorandum of associatian delwvered by the subscribers
Every subscnber to the

memorandum of association must
sign the statement of comphance.

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

W
Subsenber's signature | Sgar
X X
syl

Subscriber's signature | S

X X

Subscriber’s signature [ Samwee

X X

Subscriber’s signature | ¥¥ve

X X

Subscriber’s signature | Semdtore

X X

Subserber's signature | St

X X

Subscriber's signature | Samewe

X X

Subscnber’s signature signatu-e

X X

CHFPODO
10409 Version 1 3



"]

INOT

Application to register a company

Subsecnber's signature

_Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Sigraiure

X X

Subscriber's signature

Signaure

X X

ﬁontmuatlon pages

Please use a Statemnent of
comphiance delivered by the
subscnbers’ continuation page (f
mote subscribers need to s1gn

o

Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Building name/number

Street

|
|

Post town

County/Regicn

Postcode

(rrrrir

Country

i
|
|
|

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

Agent's signature

Signaturs

X X

CHFPOOO
10/09 Version 1 3
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Application to register a company

BPresenter information

Elmportant information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form The contact nformation you give wil ba
visible to searchers of the public record

tamazmame NOROTHY KANE

fomp2m 2™ OLDFAST LIMITED

T/A COMPANY REGISTRATION AGENTS
' Adiress

138 UNIVERSITY STREET

please note that all information on this form
wil} appear on the public record, apart fram
infarmation relating to usual residential
addresses.

E How to pay

A fee of £20 15 payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House’

gWhere to send

| ™" BELFAST
[ GO ANTRIM

=

Y NORTHERN IRELAND

(ﬁ

[ ™= 02890 329984

nCertiﬁcate

We will send your certificate to the presenters address
{shown above) or if Indicated to another address
shown below

(3 At the registered office address {Given in Section AB)
[ At the agents address {Given In Section H2)

mleckllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

foltowng

[1 You have checked that the proposed company
name 1s available as well as the various rules that
may affect your choice of name More information
can be found in guidance on our website

D) If the name of the company Is the same as one

already on the register as permitted by The

Company and Business Names {Miscellaneous

Provisions) Regulations 2008, please attach

consent

You have used the correct appointment sechions

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 m

Scotland) number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the correct fee

oo

oon

You may return this form to any Companies House
address, however for expediency we adwise you to
return it to the appropnate address below

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

DX 33050 Cardiff.

For companies registered in Scotland

The Registrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Regustrar of Companies, Compames House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern ireland, BT1 3BS

DX 481 N R Belfast1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please past this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companteshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Tiis form has been prowded free of charge by Companies House

CHFPOOO
10409 Version 1 3




Companies Act 2006

Private Company Limited
By Shares

Memorandum & Articles
Of Association

of

ROBERT G. SINCLAIR & CO. LTD



Companies Act 2006

Private Company Limited
By Shares

Memorandum of Association of
ROBERT G. SINCLAIR & CO. LTD

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
/
Ro gen T SINCLATR WM
Printed Name Signature
Printed Name Signature
Printed Name Signature
Printed Name Signature
Printed Name Signature
Printed Name Signature
Printed Name Signature

Dated* L& -85 — doc




Companies Act 2006

Private Company Limited
By Shares

Articles of Association of

ROBERT G. SINCLAIR & CO. LTD

PRELIMINARY
In these articles and in Model Articles Schedule 1.

"the Act" means the Compantes Act 2006 and any statutory modification or
re-enactment for the time being in force.

“Model Articles” means Model Articles for Companies Limited by shares
Schedule 1.

"the 1976 Order® means the Solicitors (Notthern Ireland) Order 1576 and
any statutory modification or re-enactment for the time being in force
thereof.

"solicitor" means a person qualified to act as a solicitor under Article 4 of the
1976 Order.

"the 2007 Regulations” means the Solicitors (Incorporated Practice)
Regulations 2007.

“the Counail”, "practising certificate”, "the roll" shall have the meanng
assigned in the 1976 Order.

"recognised body” means a body corporate for the time being recognised by
the Councl under the 2007 Regulations as bemng a suitable body to
undertake the provision of professional services such as are provided by
individuals practising as solicitors.

"person" includes a body corporate.

Subject as hereinafter provided, the regulations contained in Model Articles
Schedule 1 shall apply to the Company unless excluded or modified.

Regulations 5, 26(5) and 52 of Model Articles shall not apply to the
Company, but the articles hereinafter contained and the remaining
regulations of Model Articles, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.



4.(a)

(b)

(c)

(d)

(e}

SHARES

The Company shall not have as @ member any person who s not a
solicitor or their executor or a recognised body.

Q) Subject to sub-paragraph 4(d) and 4(e) a member of the
Company shall not hold any share for another person save as nominee
for a solicitor or a recognised body who or which 1s himself or itself a
member or officer of the Company or for a solicitor who is working n the
practice of the body or for a controlier appointed under Article 101 of the
Mental Health (Northern Ireland) Order 1986 in respect of any such
solicitor

(n) A member shall disclose to the Company the nature and extent
of any interests in shares registered in his name and the persons by
whom such interests are held. The Company shall maintain a record of
the identity of all persons, other than the member in whose name a
share is registered holding such interests. The record shall be kept in
respect of each person on it for at least three years from the date on
which that person ceased to hold any interest in any share in the
practice

(1it) A member of the Company shall not create any charge or other
third party interest (save as permitted by sub-paragraph (e)(i) of this
Article) over any share in the Company.

In paragraphs (d) and (e) of this Articie references to the beneficial
owner of a share do not include a person in whose name that share is
registered and who beneficially owns that share.

) Where a member of the Company dies the Company shail
ensure that any shares registered in his name at the time of his death
are within twelve months of his death registered 1n the name of a
solicitor or a recognised body or are acquired by the Company itself.

(1) A solicitor or a recognised body who or which 1s the personal
representative of a deceased member of or beneficial owner of a share
in the Company may elect to be entered in the register of members of
the Company but no member shall hold any share as personal
representative for fonger than twelve months from the date of the death
of the deceased.

(m) Where a beneficial owner of a share in the Company dies, a
member may, notwithstanding sub-paragraph (b)(1) of this Article,
continue to hold such share for the personal representative of the
deceased for a period of not longer than twelve months from the date of
death; provided that voting nghts shall only be exercised in respect of
any share held in rehance on this sub-paragraph where the only
personal representative in respect of the deceased beneficial owner's
interest in the share is a solicitor or a recognised body.

€] Where one of the foliowing specified events happens, that is to
say: the name of a member of or a beneficial owner of a share in the



(f)

(9)

Company 1s struck off or removed from the roll or his practising
certificate 1s suspended (including automatic suspension on bankuptcy)
or expires without being renewed or (where such a member or beneficial
owner is an recognised body) its recognition is revoked or expires
(nciuding automatic expiry on hquidation, making of an administration
order or appointment of an administrative receiver); then

(a) where the specified event happens in respect of 2 member, any
share registered in his name may, notwithstanding paragraph (a)
of this Article, remain so registered for a period of not longer than
six months from the date of the specified event; provided that no
voting rights shall be exercised in respect of any such share while it
remains so registered; and

(b) where the specified, event happens in respect of a beneficial owner
of a share, a member may, notwithstanding sub-paragraph (b)(1) of
this Article, continue to hold such share for the beneficiai owner, or
as the case may be, his trustee in bankruptcy or liquidator for a
period of not longer than six months from the date of the specified
event; provided that no voting nghts shall be exercised in respect
of any share held in reliance on this sub-paragraph.

(1) A solicitor who 1s the trustee in bankruptcy or liguidator of a
member of or a beneficial owner of a share in the Company may elect to
be entered in the register of members of the Company but no member
shall hold any share as trustee in bankruptcy or hqudator for longer
than six months from the date of the bankruptcy order or winding up
order as the case may be.

A member of the Company shall not exercise any voting nghts in
respect of any share held in breach of any part of the 2007 Regulations
and the chairman of a meeting shali not accept any vote tendered n
breach of this paragraph or paragraph (g) of this Article.

For the purposes of attending and voting at meetings a member of the
Company shall not appoint as a proxy or corporate representative any
person other than a sohator who is a working member or officer of or
who 1s working In the practice of (@) the Company or (b) a recognised
body. The Company shall so far as possible ensure that its members
comply with this Article and Article 16.

Subject to the provisions of Article 6 and to any directions which may be
given by the Company n general Meeting, the Directors may unconditionally
exercise the power of the Company to allot equity securities (within the
meaning of Article 560(1) of the 2006 Act) and without prejudice to the
generality of the foregoing any shares unissued at the date of incorporation
of the Company and any shares hereafter created shall be under the control
of the Directors, who may atlot, grant aptions over or otherwise dispose of
the same to such persons (including the Directors themselves} on such
terms and at such times as they think proper, provided that no shares shall
be issued at a discount.



(1)

(2)

(3)

(4)

LIEN

The Company has a first and paramount lien on all shares (whether or
not such shares are fully patd) standing registered in the name of any
person indebted or under any liability to the Company, whether he 1s the
sole registered holder thereof or is one of two or more joint hoiders, for afl
moneys payable by him or his estate to the Company (whether or not such
moneys are presently due and payable).

The Company’s lien over shares:-

(a)

(b)

takes priority over any third party’s interest in such shares;

and

extends to any dividend or other money payable by the
Company in respect of such shares and (if the Company's lien
is enforced and such shares are sold by the Company) the
proceeds of sale of such shares.

The directors may at any time decide that a share which 1s or would
otherwise be subject to the Company’s lien shall not be subject to it,
either wholly or 1n part

(a)

(b)

()

Subject ta the provisions of this Article, if:-

(1

(1)

a notice of the Company’s intention to enforce the lien
("iien enforcement notice") has been sent in respect of
the shares; and

the person to whom the lien enforcement notice was sent
has failed to comply with it,

the Company may sell those shares n such manner as
the directors decide.

A lien enforcement nectice: -

()

(1)
(i)

(v)

v)

may only be sent in respect of shares if a sum is payable
to the Company by the sole registered holder or one of
two or more joint registered holders of such shares and
the due date for payment of such sum has passed;

must specify the shares concerned;

must include a demand for payment of the sum payable
within 14 days;

must be addressed either to the holder of such shares or
to a person entitied to such shares by reason of the
holder's death, bankruptcy or otherwise; and

must state the Company’s intention to sell the shares if
the notice (s not comphed with.

If shares are sold under this Article:-

(vi)

the directors may authorise any person to execute an
nstrument of transfer of the shares to the purchaser or a



10.

11.

12.

person nomnated by the purchaser; and

(vi) the transferee is not bound to see to the application of
the consideration, and the transferee’s title is not
affected by any irregulanty in or invahdity of the process
leading to the sale.

(d) The net proceeds of any such sale (after payment of the costs
of sale and any other costs of enforcing the hen) must be
applied:-

()] first, in payment of so much of the sum for which the fien
exists as was payable at the date of the lien enforcement
notice; and

() second, in payment to the person entitled to the shares
at the date of the sale, but anly after the certificate for
the shares sold has been surrendered to the company for
cancellation or a suitahle indemnity has been given for
any lost certificates, and subject to a lien equivalent to
the company’s lien over the shares before the sale for
any money payable in respect of the shares after the
date of the lien enforcement notice.

(e) A statutory declaration by a director or the secretary that the
declarant 1s a director or the secretary and that a share has
been sold to satisfy the Company's lien on a specified date:-

(n) is conclusive evidence of the facts stated in 1t as against
all persons claiming to be entitled to the share; and

(v) subject to compliance with any other formalities of
transfer required by these Articles or by law, constitutes
a good title to the share.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share

An instrument of transfer of fully paid shares need not be signed by or on
behalf of the transferee.

The Company has power to purchase its own shares in accordance with 701

of the 2006 Act.
DIRECTORS

The number of Directors need not exceed one and regulation 11(2) of Model
Articles shall be modified accordingly

The first Director or Directors shall be appointed In writing by completion of
the statement required to be delivered for registration by section 9 of the
2006 Act.

A Director shali not be required to hold any quatification shares in the
Company.



13.

14,

15.

PROCEEDINGS OF DIRECTORS

(1) Subject to Article 3.2, notwithstanding the fact that a proposed
decision of the directors concerns or relates to any matter i which a
director has, or may have, directly or indirectly, any kind of interest
whatsoever, that director may participate in the decision-making process
for both quorum and voting purposes.

(2) If the directors propose to exercise their power under section
175(4)(b) of the Companies Act 2006 to authorise a director’s conflict of
interest, the director facing the conflict s not to be counted as
participating in the decision to authonse the conflict for quorum or
voting purposes.

(3) Subject to the provisions of the Companies Act 2006, and
provided that (if required to do so by the said Act} he has declared to
the directors the nature and extent of any direct or indirect interest of
his, a director, notwithstanding his office:-

a. may be a party to or otherwise interested in, any transaction or
arrangement with the Company or in which the Company s otherwise
interested;

b. may be a director or other officer or an employee of, or a party to any
transaction or arrangement with, or otherwise interested in, any
subsidiary of the Company or body corporate in which the Company 1s
interested; and

c. 1s not accountable to the Company for any remuneration or other
benefits which he derives from any such office or employment or from
any such transaction or arrangement or from any interest in any such
body corporate and no transaction or arrangement is hable to be
avoided on the ground of any such remuneration, benefit or interest.

UNANIMOUS DECISIONS

Model Article 8(2) shall be amended by the deletion of the words "copies of
which have been signed by each ehgible 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.

ALTERNATE DIRECTORS

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

I exercise that director's powers; and
ji. carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of
the alternate’s appointor,



(2)

(3)

(b} Any appointment or removal of an alternate must be effected
by notice in wniting to the Company signed by the appointor, or in any
other manner approved by the directors. The notice must:-

1. identify the proposed alternate; and

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

(a) An alternate director has the same rights to participate in any
directors’ meeting or decision of the directors reached in accordance
with Mcdel Article 8, as the alternate’s appointor.

(b) Except as these Articles specify otherwise, alternate directors:-

i. are deemed for all purposes to be directors;

. are hable for their own acts or omissions;

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

(¢} A person who 1s an alternate director but not a director:-

i. may be counted as parhicipating for the purposes of
determining whether a quorum is participating (but only If that
person’s appointor 1s not participating); and

il 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 appomtor has not signed or otherwise signified his
agreement to such written resoiution)

No alternate may be counted as more than one director for such
purposes.

(d) An alternate director is not entitled to receive any
remuneration from the Company for serving as an alternate 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.

(e) Model Article 20 1s 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:-

(a) when his appointor revokes the appointment by notice to the
Company in writing specifying when 1t 1s to terminate;

(b) on the occurrence In relation to the alternate of any event
which, f it occurred 1n relation to the alternate’s appointor
would result in the termination of the appointor’s office as
director;

(c) on the death of his appointor; or

(d) when his appointor’s appointment as a director terminates.



16.

17.

18.

19,

MENTAL HEALTH

The Company shall not have as a Director a solicitor while he is a patient as
defined by Article 97(1) of the Mental Heaith (Northern Ireland) Order 1986
and no voting rights shall be exercised in respect of any shares registered in
the name of or beneficiaily owned by such a solicitor.

MANAGEMENT AND CONTROL

The Company shall at all times be managed and controlled by solicitors or
recognised bodies; provided that there shall be no breach of this Article
where the Secretary of the Company Is not a solicitor or a recognised body.

NOTICES

Every Director of the Company and every aiternate Director shall be entitled
to receive notices of general meetings (at his usual address or such other
address as he may notify to the Company) in addition to the persons so
entitied under the 2006 Act.

INDEMNITY

Subject to the provisions of and so far as may be consistent with the 2006
Act but without prejudice to any indemnity to which a Director may be
otherwise entitled every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against all
costs, charges, floses, expenses and habilities incurred by him in the
execution and/or discharge of his duties and/or the exercise of his powers
and/or otherwise in relation to or in connection with his duties, powers or
office including (without prejudice to the generaiity of the foregoing) any
hability incurred by him in defending any proceedings, civil or criminal,
which relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and mn which
judgement I1s given in his favour (or the proceedings are otherwise disposed
of without any finding or admussion of any material breach of duty on his
part) or in which he is acquitted or In connection with any application under
any statute for relief from liability in respect of any such act or omission in
which relief is granted to fluim by the Court.



