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COMPANIES FORM No. 12
Statuiory Declaration of compliance

with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
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Name of company

« HAILS DEVELIPHMENTS LIMITED _

I, _JAMES LOWE
of 10 _RECTORY TERRARE, GNSFORTH
NEWCASTLE UPON TYNE, NE3 XY

do solemnly and sincergly declare thot I am a [Bollelior-engaged-In-the-formation-of-the-companylt
ﬁg%ﬁ%%%?ag ai%gg%r‘;gcﬂruinw of the company in thoe atatoment delivered to the rogistrar
under section 10(2)1t and that all the requirements of tha above Act in respact of the registration of the
above company and of matters procedent and incidental 10 it have boen complied with,
And | mako this solemn declaration consciantiously befiaving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835 /
Declared af_Doom Ve e Ve Declarsnt to sign below
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One thousand nin drad ang WAty Ot (‘f/@_}_f
before me Aendut= S

[ Yty Lootak Sy -
A Commissioner for Oaths or Notary Publie or Justica of ;
the Peace or Solicitor haviig the powers conferred on e :
Commissioner for Oaths, o
/ff
4

Presentor’s name address and For official Usa
reference {if any): Now Companlas Saction Post room

T g9y
dbrisne 70272 230600 Talox 445119 2.80




secretary and intended situation

This faomn should bo completed in black. Of registered Ofﬁce '
[é:’;__i_. o e _,_”Q?&O_:’} 54{96 \ For official use
Company nare (it full] __HAS pEleto PHENTS AAM IT'.".':.‘D.

Registered office of the company on o
incorporation. f@pl .10 RECTORY TERRACE J
GOSFORTH |
Posttown __ NEWCASTLE UPON TYNE N
County/Region I
Postcode _NE3 1XY ]

i the memorandum is delivered by an
agent for the subscribars of tha
memorandum mark ‘X’ in the box X
opposite and give the agent’s name
and address.

Name  JiM_LOWE_AND_COMPANY. |
\Ral 10 RECTORY TERRACE l
.. _  BOSFORTH 4

Post town NEWCASTLE UPON TYNE 1

County/Region _ i
Postcode NE3 1XY |
| Py
Mumber of continuation sheets attached
To whom should Companies House
direct any enquiries about the o Mr o JLoME
information shown in this form?
- Fowoma ow — PR A [ JUNE S POStcoda e A Pt o il 3. Syt .
Telephone 091 2130772 Esension ____
Page 1




Company Secretary (secnoies 1 - 5)
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address mustbe given,

In the case of a corporation, give the
registered or principal office address,

Consent signature
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[an] 10 Rectory TERRACE |
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A -, 0 e 50

GOSFORTH |

- s seue maDEs wsoRce

Posttown  NEWCASTLE_UPON_ TYNE |

County/Region

S

Postcode  NE3/4XY. .. l Country __FNGLAND |
| consent 1o act as sécretary or the company named on page 1

. <

Signed (autforised signatory) /’2.02:9)

Date

Directors (sc e 1- 3}

Please list directors in alphabetical order.
*Style/Titlo

Name
Forenames
Surpame
*Honours ete
Pravious farenamas
Previous surname
Address
Usual ~esidential addrass must ba given,

In the case of a corporation, give the
ragisterad or principal office address,

Date of birth
Business occupation

Other directorships

* Voaluntary details

Consent signature

Page 2

e - A NQMINGE ONE LIMATED . o |

zz R B Ty

R A

'AD 10 RECTORY TERRACE I

4osmo eEEmoacos AT e

GOSFORTH e e s
NEWCASTLE UPON TYNE |

Post town

County/Region

- wEm w LEed RO, = v

Postcode NE3 1XY
ol .l vyl
-1
L |

oo}

Country . ]

Nationality [NA |

O

i - YR

I consent to act as

NPT

ector of lhe company namad on page 1

Date

[l~71+8/),




Directors {continued)
(Seenotes1-35)

Name *Style/Title
Forenames
Surname
*Honours ete
5 Previous forenames
Previous surname

Address
Usual residential address mustbe given.

in the case of a corporation, give the
registered or principal office address.

(el

-

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Daleto if the form
is signed by tha
subseribers,

Delate if the form
is signed by an
agon! on behalf of
all the subscribers,

All the subscribars
must sign eithar
parsonally or by 3
parson or persons
authorised to sign
for them,
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Signatura of/g Date /2+72.9;
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Signed Date
Signed Date
Date




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
HAILS DEVELOPMENTS LIMITED

1. The Company's name is "HAILS DEVELOPMENTS LIMITED".
2. The Company's registered office is to be situated in Englund and Wales,
3. The objects of the Company are:~

(n) To carry on business as & general commereial campany.

(b) To carry out any activity and to ¢ffect any transaction whatsoever whether or not that activity or
transaction is incidental or conducive to the carrying on of any trade or business by the Company.

(c) Without prejudice to the genceality of pasagraphs 3(%) and (b) or to the abjects and powers of the
Company derived from Section 3A of the Companies Act 1935 the Company has the following objects: -

(i) To purchase or by any other means acquire any intorest in any property (resl or personal) or rights
whatsoever, and to disposs of, use, deal with morgage, charge, seif, dispose of, tum to account, grant
licences, options, rights and privifuges in respect of, or otherwise deal with all or any part of the property
and rights of the Company, or exercise any of the rights of an owner of such propesty or interest in propurty.

(ii) To acquire any other company or business whatsoever or ofl or any of the assets or liabilitics of any
company or business or of the persons caerying on any business, or to acquirs an interest in, amalgamate
with, or ¢nter inlo partnership or into any srrangement with any compuny, business or person and control,
manage, finance, subsidise, co-ordinate or otherwise assist any company, business or person, and to provide
administrative, technical, commercinl and other sepvices and fucilitics of nlf kinds, and to make payments for
and on behalf of any company business or person, and to enter any other arrangements which may seem
desirable with respect to any business or operations of, or generally with respect to, any company, business
or person or otherwise to assist any such company, husiness or person,

(iii) To invest and deal with the Company’s money and other assels and property in any manner
whatsoever.

(iv) To lend and advance money or give credit on any terms and for any purpose whatsoever and with or
without sccurity and to grant any morigages, churges, securities and encumbrances over all or any of the
Company's property, or any interest therein and to enter into guarantees, contracts of indemnity und
suretyships of all kinds.




¢
(v) To borrow and raise or secure the payment of money in such manner and upon such terms as the
compuany may think fit and to enter with or without consideration into any guarantee, contract of indemnity
or counter-indemnity or suretyship whether by personal covenant or otherwite to receive money on deposit
or loan upon any terms and in particular but without limiling the generality of the foregoing to secure or
guaraniee in any manner and upen any terms the payment of any money secured by or payabie under or in
respect of any shares, debenwures, charges, contracts or securities or obligations of any kind of any person,
authority or company, British or foreign, including in particular but without limiting the generality of the
foregoing, any company which is, within the meaning of Section 736 of the Companies Act 1985 (or any
statutory re-enactment or modification thereof) in relation to the company a subsidiary or & holding company
or a subsidiary of any such holding company and for any such purposes to mortgage or charge the
undertaking and all or any part of the property, assets and rights of the company both present and future,
including uncalled capital, and to create and issue redeemable debentures or debenture stock, bonds or other
obligations.

(vi) To subscribe for, take, purchase, or otherwise acquire, hold, sefl, deal with and disposs of, plucs and
underwrite shares, stocks, debentures, debenturs stocks, bonds, obligntions or securities issued or guaranteed
by any other company constituted or carrying on business in any part of the world, rnd debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any govemnment or authority,
municipal, local or otherwise, in any part of the world,

(vii) To sell or otherwise dispose of the whole or any past of the business or property of the company,
either together or in portions, for such con:.«ieration as the Company may think fit, and in particular for
shares, debentures, or securitics of any company purchasing the same,

(viii) To pay all or any expenses incurred in connection with the promotiun, formation and incorporution
of the Company, or to contract with any person, firm or company to pay the same, and 1o pay commissions
to brokers and others for underwriting, placing, sefling, or guaruatecing the subseription of any shares or
other sccuritivs of the Company.

(ix) To make gifts and donations and to suppost and subscribes to any charitable or public object or any
institution, society, or club; to give or award pensions, annuitics, gratuities, and supernnnuation or other
allowances or benefils or charitable aid and gencrnlly to provide advantages, fucilities and services for any
persons who are or have been Directors of, or who are or have been employed by, or who are serving or
have served the Company, or any company, business or purson whatsoever and to the spouses, former
spouses, children and other relatives and dependants of such persons; 1o make payments townrds insurance;
and to set up, establish, support and maintain pensions and other funds or schemes for the benefit of any
such persons.

(x) To give any such financial assistance as is mentioned in Sections {51 to 158 of the Companies Act
1985 (including eny re-cnactment or modification thereof), provided that the giving of such assistance is in
accordance with those provisions.

(xi) To distribule among the Members of the Company in kind any property of the Company of whatever
nature,

None of the objects in any paragraph of this Clause shall be restrictively construed but each provision shail
be given the widest possible interpretation, and none of the gbjects set out above shall be restricted to being
exercised in a way which is incidental or conducive to the carrying on of any business by the Company, or
shall in any way be limited or restricted by reference to or inference from any other object or objects or the
name of the Company; and none of the objects in any parageaph of this Clause shall be be deemed to be
subsidiary or aacillary to any of the objects specified in any other paragraph, and the Company shall have as
full & power to exercise each and every one of the objects as though each such paragraph contained the
objects of a separate company,




. BETE
5 IS
Wy e st R
My T R, LR

1

4, The liability of the Membe

oS e s

R
) =,

imited.

l

IS8 18

TN E N F T T e T g RO o o

St T AN N i i T, et e A
3RS TR T
TR R TSRS N PR L T 3
ey e g TR L o e 0

5. The Company's share capital is £5,000 divided into 5,000 shares of £1 each.
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We, the subscribers to this memorandum of association, wish to be formed into a company pursuant to this ,:g
memorandum; and we agrea to take the number of shares shown opposite our respective names, f';.'\;'

s
)
i
i,
Names and addresses of subscribers Number of shares taken by each f_f{;
e i
/ i

JL Nominee One Limited . One

10 Rectory Terrace

Gosforth /
Newcastle upon Tyne /’f%‘?gygﬁﬂ‘gﬂ%‘?’f

NE3 IXY
/ Ona
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JL Nontinee Two Limited

10 Rectory Terrace ‘

Gosforth ,m@ﬂ?@

Newecastle upon Tyne 2 C TR & .

NE3 IXY &t 7 7 )
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Dated December 12th, 1991

o
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Witness to the above signatures;

o o e
by

S

Margaret Mornin

10 Rectory Terrace
Neweastle upon Tyne
NE3 IXY
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THE COMPANIES ACTS 1985 to 1989
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PRIVATE COMPANY LIMITED BY SHARES
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Interpretation

s

In these regulations -

“Table A" means Table A in irs Scidule to the Sompanies (Tables A to F) Rugulations 1985 (ST 1985 No.
805) as amended by the Companies (Tubler A to F) (Amendment) Regulutions 1285 (ST 1985 No. 1053)

Unless the contoxt requires otherwise, wordd or expressions in thede regulations have the sams meaning as in
Table A,

Preliminary
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1. (a) The regulations {n Table A apply (o the cotpany except in %o fur o8 they are exciuded or varied by
these articles,

- o 2a

Allotment of shareg

2. (a) Shares whick are part of the authorised shars capital with which the company is incorporuted shall be
under the control of the direclors who may (subject to section 80 of the Act und to paragraph (f) bolow)
allot, grant oplions over or otherwise dispose of such shares, to such persons, on such teems aned fn such
manner as they think fil,

(&) All shares which are not comprised in the authorised share capitad with which the company is
incorporated, and which the directors propose to fssue, shall first b offered ta the members in proportion (as
nearly as they may be) to the number of shares in the company afready field by them respectively, unless the
general meeling directs otherwise by speciul resafution, The offer shall be made by notics in writing
specifying the number of shares offered, und stating x period (of not less than fourteen days) within which
the offer, if not accepted, will be deemed to have been declined, After the expisation of that period, those
shares which have been declined, or which are deemed to have been declined, shall bo offered to the
members who have, within the stated period, accepted all the shares offered 10 them, Such further offer shall
be made in Yike terms, in the same proportions and the same manner, and limited by a like pertod as the
original offer,

(c) Any shares not accepted in respons to sch offer {or further offer) as is mentioned in patagraph (b), or
which cannot be offered except by dividing shares into fractions, shall be under the control of the directors,
who may allot, grant options over or atherwise dispose of them to such persons, on such terms and in such




manner as they think fit, provided thut they shall not bo disposed of on teyms which are smore favourable
than the terms on which they were offered to the members,

(d) Any shares released fom the provisions of paragraph (b) by special resolution shall be under the
control of the directors, who may (subject to section 80 of the Act and to paragraph (f) below) allot, grant
options over or ptherwise dispose of them to such persons, on such terms and in such manner as they think
fit

(¢) In accordance with section 91(1) of the Act, sections  89(1) and 90(1) to (6) (inclusive) of the Act
(which impose statutory rights of pre-emption) shall not apply ta the company.

(f) The directors are geaerally and unconditionally muthorised for the purposes of section 80 of the Act to
exercise any power of the company to aliot and prant rights to subscribe for, or convert securities into,
shares of the company up to the amount of the autharised share capital with which the company is
incorporated at any time or times during the period of five years trom the date of incorporation and the
directors may, after thas period, allot any shares ur grant any such rights ueder this authority in pursuunce of
an offer or agreement so to do mads by the company within that period, The autharity hereby given may at
any time (subject to Section 80) b renvwed, rovoked or varied by Ordinary Resolwtion of the company in
general meeting.

Transfer of Shares

3, The directors may, in their absolute discretion and withoul awsigning any reason therfor, decline to
register the transfer of & share, whether or not it s « fully paid share, and the (irst sentence of Article 24 of
Table A shall not apply to the company.

Lien on shares

4. The lien confurred by Asticto 8 of Table A shall attach also to filly paid shares, and the company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registensd in the pame
of any person indebted or under liabifity to the company (whether that perzon is the full rugistered holder of
\hose shares or one of two os mops joint holders) for stk sums presently payabile by hint or bis catate to the
company.

Non-payment of calls

5. The liability of any member in defanlt in sespect of u calt whal be inereased by the sddition at the end of
the first sentenice of Article 18 of Table A of the words "und ali exgenses that miay have been incurred by the
company by reason of such non-payment”.

Notices of General Meelings

6 . Every notice convening a general meeting shall comply with the provisions of section 372(3) of the Ast
as to giving information to members in regand 1o Wisir ight 10 appoint proxies; and notices of, and other
communications relating to, any general meeting which any member is entitled o reccive shall be sent to the
directors and to the suditors of the company.
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7. (8) If a quorum is not present within half an hour from the time appointed for the start of a general
meeting the meeting shall be adjourned to the same day in the next week at the same time and place, or to
such other day and at such other time and place as the directors may determine; and if at the adjoumed
general meeting a quorum is not present within half an hour from the time appointed for its start, such
adjourned general meeting shall be dissolved.

(b) Article 41 of Table A shall not apply to the company.

Number of Girectors
8. (a) Article 64 of Table A shall not apply to the company.

(b) The maximum number and the minimum number of directors may be determined from time to time by
Ordinary Resolution in general meeting of tha company. Subject to and in defuult of any such determination,
there shall be no maximum number of directors and the minimum number shall be ono, Whanever the
minimum number of directors is one, a sole director shall have autherity to exercise all the powers and
discretions vested in the directors generally, and Article 89 of Tahle A (which relates to the quosum at board
meetings) is modified accordingly.
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Appointment of Directors

e

9. (a) No person shall be appointed a director at any gonoral mecting unlesy eithers«
(i) he is recommended by the divectors; or

iro e, e
e Scaiin )
LT TR

(ii) not less than fourteen nor more than thirty=tive clear days before the date uppointed for the generl
meeting, notice signed by & member qualified to vote at the yeneral meeting hos heen given to the company
of the intention to proposs that person for appointment, together with notice signed by that pesson of his

o

willingness to be appointed. ;l ,
e

R . . g ]

(b) Subject to paragraph (1) above, the compasy may by Ordinury Resolution in general iecting uppoint i
any person who is willing to act to be a ditector, cither to filf & vacancy or s in additional director, k¥
[
it
(c) The directors may appoint « person who fs willing to act to be & director, either to {ill a vacancy or as ?i‘
an additional dircctor, provided that the appointment does not couse the number of directors to exceed uny B
number determined in accordance with Article 8 as the maximun number of dirvetors and for the time being p‘,‘
in force. i‘.;i‘i
e’l-l'

i

Retirement of Directors !';}‘,;
)

10, The directors shall not be required to retire by rotation and Articles 73 to 80 (inclusive) of Tabls A shall 19
not apply to the company.
:

Directors! Borrowing Powers A
11. The directors may exerciss all the powers of the company to borrow money without limit as to amount I
and upon such terms and in such manner as they think fit and, subject (in the ¢ase of any security convertible i
into shares) to section 80 of the Act, to grant any mortgape, charge or standard security over the company's »"
undertuking, property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and i
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other securities whether outright of as security for any debt, fiability or obligation of the company or of any
third party.

Alternate Directors

12. (2) An alternate director shall not be entitled as such to seceive any remuneration from the company,
except that he may be paid by the company such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by natice in writing to the company from titas to time direct, and the first
sentence of Article 66 of Table A shall be medified accordingly.

{b) A director, or any such other person as is mentioned in Anticle 65 of Table A, may nct as an alterate
director to represent more than one directar, and an alternato director shall b eatitled at any meeting of the
disectors or of any contmittes of the directors to ons vote for every director whom he represents in addition
to his own vote (if any) as a director, but he shall count a5 only one for the purpose of determining whether
a quorum is present.

Gratuities and pensions

13, {s) The direclors may exereise the powers of the compay conforred by Clwse 3 (€) (ix) of the
Memorandum of Association of the company and shall be entitled fo retuin any beaefits recoived by them or
any of them by reason of the exercise of any such powers,

(b) Article 87 of Table A shall not apply to the company.

Directors Interests in Transnctions

14, {(a) At any meeting of the direclors (or of any Committes of the directom) n director nuly vote on uny
resolution, notwithstanding that it in any way condemy of colates to # matter in which he haa, directly or
indirectly, nny kind of intercst. {f he dous vots on sny such sesolution, his vote shall bs counted, Such »
director shall be counted as part of the quarum present at the meeting (ond in relation to such a resolution)
whether ot not the director votes oa the resolution.

(b) Atticles 94 ta 97 (inclusive) of Tahte A shall not apply ta the company.

Compnny Seal

15, (a) If the company hos o seal it shall be used only with the authority of the directors of of 1 Committes
of directors. The directors may determine who shall sign any instroment to which the senl is affixed and
unless otherwise so detesmined it sholl be signed by 8 dicector and by the Secrutacy oF gecond director, The
obligation under Articte 6 of Table A refating to the sealing of share certilicates shall apply only if the
company has a seal. Articls 101 of Table A shall not apply to the company.

(b) The company may exercieo the powers confurred by section 39 of the Act with regard to having an
official seat for use abroad, and those powers shail bo vested in the directors,

Indemnity

16. (8) Every dircctor, of other officer or Auditor of the company shall be indemnified out of the assets of
the compray ngainst sll losses or linbilities which he may custain or incur in or sbout the execution of the
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duties of his office or otherwise in relation thereto, including any liubility incurred by him in defending any
proceedmgs, whether ¢ivil or criminal, in which Judbment is given in his favour or in which he is acquitted,
or in connection with any application under section 144 or section 727 of the Act in which relief is granted
to him by the Court; and no director or other officer shall be liable for any loss, damage or misfortune which
may happen to to be incurred by the company in the execution of the duties of his office or in relation
thereto, But this Article shall have effect only in so far as its provisions are not avoided by section 310 of the
Act.

{b) The directors may purchase and maintain for any director, officer or auditor of the company,
insurance against any such liability as is referred to in section 310(1) of the Act.

{e) Article 118 of Table A shall not apply to the company.
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Mumes and addresies of subscribers

2

imi

JL Nominee One 1.

Newcastle upon Tyne

10 Rectory Terrace
NE3 IXY

Gosfoith

imited

JL Nominee Two L

Newcastle upon Tyne

10 Rectory Terrace
NE3 IXY

Gosforth

Witness to the above signatures:

Dated Pecernber 12th. 1991

10 Rectory Terrace
Newceastlo upon Tyne

Margaret Moran
NE3 IXY
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CERTIFICATE OF INCORPUORATION

OF A PRIVATE LIMITED COMPANY

No. 2673851

| hereby certify that |

HAILS DEVELOPMENTS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 23 DECEMBER 1991

.l‘ph
%:”;Dmm&sm _
P. Davidson (Mrsj ¢
ol

an authorised officer

HCON7B




