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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

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

To tho Registrar of Companies For officiaf usa  For official use

[ oadiaadl Ll S

for me ol e b ot

Name of company

i. I
i BAILEIRST LINITED
AL AL TR I LT L AR AN AT R i L FH

|, _CLIFFORD DONALD WING N — _
of _ERGIS MonSE, 134 PERCTVAL ROAD, ENPTRLL, MIDDLESEN.

do _solennly amd sincowely deciare thrt 1 am a persen o~

Egomm ramad as sl sacretary of the company in the siatement defivered to the registrar

under section 10231 and that a0 the requiemants of tho abavo Act In respact of tha registration of the
shove compamy end of matters precodent and incident] {0 it hovo boeen complied with,
And [ ymake this solemn dactaration consulentionsly belfaviag the same to be tue and by virtue of the

provisions of Yo Statutony Declarations At 1835

Declared st AUSTIN HOUSE Declarant to sipn balow
205207 GRAY'S INN ROAD

LONDON WETX 8O

ek eth—,
the gy of ~

Qi thousand néne hundred and.._.. T Jay 1ger
balere ma bt W
i—

A Commlssionar for Qaths or Natary Publc or Justico of
the Peace or Seliciior having the powars confemmed on a

Commissionar for Qaths.
Presentor’s name address and !For official Use
reference (if any): Mew Companies Section Post room

REICHMANMN & WING LID.
Regis House,

134 Percival Road,
Enfield,

NEE 2T e AT 1 6MY L
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COMPANIES HOUSE

Statement of first directors and
secretary and intended situation

This form thould be completed In black.

Company name (in full)

Registered office of the company on
incorporation.

1 the memorandum is defiverad by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s nume
and address.

Number of continuation sheets attachad

To whom should Companizs House
direct any enquiries abaout the
information shown in this form?

Page 1

of registered office

-
‘on| 251k D0)

For official use | 2|

fr—e——

ST g e g N R e

HATLFIRST 7~

LIMITED

T T R T I TN T T K

RO| 134 PERCIVAL ROAD

o L gt

T T R T T

Fost town  ENPIRLD

County/Regicn  MIBDLESEX

Pasteade IRtk 1QU <

Name  REICIMANN & MIRG_LIMITED

uu:sm:--l

ma]_recrs wouse, 134 vERc1vAL_xoap,

Past tewrh  EMPIELD

Caunty/Region  HIDDLESEX

Postcode DHE 1GQU

RETCHMAMN & WING LIMITED

DX 36954 Winchmore Hill

Postcode

Telephone 081-363-5382

Extension
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Mame *Style/Title
Faorenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

-~ Gonsent signature

Directors (Semus -3}
Please list directons im afphabetiol ader,
Name *Styled/Tithe
Foranamas
Surmamo
*Homaurs e
Pravious foraaimas
Provious Sumanme
Address

Uswua! residential adudress must e gheam,
in the case of a carparation, give the
registered or principal olfice address.

Date of hitth
Business accupation

Other directorships

* Voluntary details

Page 2 Consent signature

cs MR I
_ CLIFPORD DONALD |
e MING J
S I

— - J
— |
Lap] :
- 105 _BERTRAM_ROAD |

I

Posttown ENFIELD - i B I
County/Region HIDDLESEX o
Postecede ENL 1LE I3 Country ENGLAND l

) consent to act as secratary of the company named on page 1

@U‘—"——%{ .~~~ Date

Signed =1 JAN 1991 ~

o

cn) 1

TR T B e,

= I
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BOHUSWORTH LIKYIBD

L Sape e ST R S STy e A iR T T R A Sy T e 13

. 134 PERCIVAL ROAD =~ A

Post town BNFLELD o ]

County/Region MADDLESEX i
Posteadte Bl 2QU L Country _ENGLAND L

R
A, _ —

i T
.ol odE | |

g_wm_.uwlr; l

' Nationality E_l_-!A N/A
oc| WA e
=~
oD NJA... R e

e o —— L s

i sy x % won )

I conseot to act as director of the company named on page 1
for Bonusworpth Limited
-1 JAN'189% .

Signed Date

e ~wy >4

o
<




Birectors (continued)
(Seenotes 1-5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business acsupation

Qther directarships

* Veluntary details

Consent signature

Dolets i e fam
Is sigmed by the
subsariboers.

Relote if the fotm
Is signed by an
agent on behalf of
a'l the subsanilns

All the subscribers
must sign either
persenally et by a
PErson o7 persens
authorised to sign
{or them,

Page 3

T e PN e T T

e erE

S N B S R AN

AD W T TRD ST T e T T T Rkt /
Post town ,,,., / _ I
County/Region . |
Poswwode ________/ §  Country - |

[« 1o J N T, Nationality | NA . |
ac| |
op]

[

¥ cansyfit to act as diractor of the company namad on page 1

Date

4.

Relchmann & Wing Liniatd

Sigmature of agent on behall of all subscribers  Date T JAH 1991 / |

Signed

Signed

Signed

i At AT e Wik i, B i

e ek n i £y . Ko 5 Ram e 5 AR ML gz L e B s T

Signed

o i s e -

Signed

b s m———

A ek L A

e g i

e

e e

b BB bt e Bk e — o S ST E

O,

Date

R A i Rl P Ml AT 2 A R L WL S T e iy & B b 45 - 2 SraC————

Date

Date
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REICHIMANN & WiNG Liivl

DX 36954
WINCHMORE HiLL

COMPANY LIMITED BY SHARES .

MEMORANDUM OF ASSOCIATION -~

- Of -

HAILFIRST LIMITED

1. The name of the Company is:-

"HATLLFIRST LIMITED"

The Registered Office of the Company will be sitvale in England, -

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

(a)} To carry on all or any of the following businesses: Represen-
{atives, agents, factors, disiributors, importers, exporters,
manulacturers and whelesale and retail dealers, for or on be-
half of any individual, compsny, {irm or other body or os
principals, in and sbout every kind of marketable product, pro-
cons, materdnls-und services of whatever description, and
fo.: theme purposes to negotiate ond handle contracts and
agreements of ol kinds, to et ns representatives and agents
of and for ony individual, company firn, associntion,authority,
orgonisaiion or other body in any partof the world and for any
purpose whalever, to tender for and {o place contracts, in-
vestmenis and other rights, to act for and to provide all kinds
of services, agencies and consuliancies to all or any parties
or prospective parties to any coniract or other agreement,

and 1o carry on business as advertising and publicity agents,
sales promoters, marketing and mavket research specialists,
direct selling and mail-order epecialists, exhibition and dis-
pluy contractors and promoters, merchandising agents, ware-
housers, storers, packers, customs house brokers, shipping
and forwarding agents, clearing agents, wharfingers, insurance
brokers, carriers, hauliers and providers of all kinds of
facilities im cemnection with or ancillary to any of the above

businesses and a1l other businesses at the discretion of the
Directors.

(b) To buy, sell, import, expart, manufacture and deal in all
kinds of goods, stores and equipment whether in connection
with any of the above activities or otherwise and to act #s

ageints for all purposes.
M&&@Pl 2.
lozc5=)



(c)

(d)

(e)

(£)

To carry on any other business which may seem to
the Board of Directors capable of being carried on
conveniently in connection with or as ancilliary to any
business which the Company is authorised to carry
on, or calculateddirectly or indirectly to benefit the
Company, or to enhance the value or render profitable
any of the Company's properties or rights.

To apply for, purchase or otherwise acquire any
patents, licences, concessions, privileges and like
rights, conferring a non-exclusive or exclusive or
limited right to use, or any secret or other inform-
ation as to any invention which may seem capable of
being used for any of the purposes of the Company,
or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to
use, exercise, develop, gramt licences in respect
of, or otherwise turn to account the rights and in-
formation so acquired.

To purchase, take on lease or in exchange, or hire
or otherwise acquire any lands, houses, buildings,
rights, machinery, plant, and any real or personal
property or properties and chattels which the Board
of Directors may think to be convenient or suitable
for amy purposes of the Company*s business, and to
purchase or otherwise acquire all or any of the
business, property and liabilities of any person or
company carrylng on any business siwmilar to that
which this Company is authorised to carry on, or
possesged of property suitable for the purposes of
the Company, and pay for any assets acquired by
the Company In cash or shares, stock, debentures,
debenture stock or obligations of the Company,
whether fully paid or otherwise, or in any other
manmer,

To sell, improve, manage, develop, lease, mort-
gage, let, charge, dJispose of, turn to zccount, or
otherwise deal witliallor any part of the undertaking
or property or rights of the Company, and to sell
the undertaking of the Company, or any part thereof
for such consideration asthe Company may think fit,
and in particular for cash, shares, debentures or
debenture stock or other obligations, whether fully
paid or otherwise, of any other company,



(g)

(h)

(%)

{1)

To form, promoie, subsidise and assist companies,
syndicates and partnerships of all kinds which maybe
of assistance to the Company for any of the purposes
of its business or which may have objects similar
wholly or in part to the objects of the Company,
whether directly or indirectly, and to subscribe for,
and take any shares, stock, debentures, debenture
stock or other obligations of any other companies,
syndicates and parinerships.

To enler into partnerships or into any arrangement
for shaving profits, union of interests, reciprocal
concessions, co~operation, or otherwise, with any
person or company carrying on a business similar
to or which may be convenienily carried on with any
business of the Company.,

To borrow amd raise money withont restriction and
to secure {he same in sueh manner as may be ex-
pedient, and in particular by the issue of debentures
or debeniure stock, morigages and charges, per-
pelual or otherwise, charged upon all or any of the
Company's underiaking or property, both real and
personal, present and fulure, including its uncalled
capital; and for the purposes of orin connection with
the borrowing or raising of money by the Company,
te become a member of any Building Society.

To make, drow, aceept, cndorse, negotiate, discount
and execute bills of exchange, promissory notes or
other negotiable instruments.

To advance and lendmoney, with or without security,
to such persons and upon such terms and subject to
such conditions as may seem expedient,

To pay all or any expenses incurred in connection
with. the formation, promotion and incorporation of
the Company and to remunerate any person or com-
pany for services rendered in placing orassisting to
place any of the shares in the capital of the Company
or any debentures or other security of the Company,
or im or about the frrmation or promotion of the
Company or the conduct of its business.

(m} To amalgamate with any other company with objects

all or any of which are similar to the objects of the
Company inany manner whatsoever (whether with or
without a winding up of the Company).



(n)

{0)

{p)

)

{=)

{s)

(t)

To distribute among the Members in specie any pro-
perty of the Company or any proceeds of sale, dis-
posal, or realisation of any property of the Company,
but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any)
for the time being required by law,

Toreceive money on deposit or loanand to give credit
to or guarantee, ar become security for the perform-
ance of any contract by any person, company or
assaciation and to grant instalment, hire-purchase
and leasing facilities upon such terms as may seem
desirable in the interests of the Company,

To suppori or subscribe to any charitable object or
any institution and to give pensions, bonuses, grat-
uities or assistance to any person who is serving or
has served the Company, whether as a Director,
employee or otherwise, and his family and depend-
ants, to make payments towards insurance, and to
establish, form and contribute to provident, super-
anntation andother similar funds and trusts, assoc-~
fations, clubs, schools and other institutions for the
benelit of any such persons aforesaid,

To promoie amy other company for the purpose of
acquiring the whole or any part of the business or
property ond underiaking any of the labilitie~ of the
Compaeny, cr of undertaking any business or opera-
tions which seem likelyto assist or benefitthe Com-
paoy and to underwrile, subseribe for or otherwise
acquire oll or part ofthe shares of any such company
as aforesaid,

To invest amd desl with any of the moneys of the
Company not immediately required for its operations
in sush manner, with or without security, as the
Directors may determine,

To procure the Company to be registered or recog-
nised in any country or place abroad.

To erect, construet, alter and maintain any plant,
machinery, buildings or other structures which may
be convenient for the business of the Company,




(n) To remunerate the Directors and employees of the
Company and any other persons, companies or firms
rendering services to the Company in such mauisr
as may be thought expedient. '

(v) Toenter into any arrangement with any Government
or other authority and to obtain from any such body
all rights, concessions and privileges which may
seem conducive to any of the Company's business,

(w) Tocarry outall or any of the objects of the Company
inany partof the world either alone as prineipals or
as agents, trustees, contractors, sub-contractors
or in partnership or conjunction with any other per-
son, firm, assoclation, company or other body, or
throughagents or trustees, or by means of any sub-
sidiary or auxillary company or otherwise,

(x) To do all such nets or things as are incidental or
conducive to the atlainment of the above objects or
any of them.

It is hereby declored thatthe word "Company! in this clause,
except where need in reference to this Company, shall be
deemned toincludé any parinership or other body of persons,
whether Incorportted or not, and whether domiciled in the
United Kingdom or elasewhere, and whether now existing or
hereafter to be formed. It is also expressly declared that
each Sub-clause of this Clause shall be construed indepen~
dently of the other Sub-clanses hereof, "and that none of the

- objentsy mentioned in any Sub-clauge shall be deemed to be
merely subsidiary to the objects mentioned in any other Sub-
clavge,

4. The liability of the Members is limited,

5. TheShare Capital of the Companyis £100 divided into
-1008hares of £1 each. The Company has power to increase
and divide the sharesinto several classes and attach thereto
any preferential or special rights, privileges or conditions in
accordance with the regulations of the Company.



We, the subscribers to this Memorandum of Association, wish to be
formed into a company pursuant to this Memorandum; and we agree to
take the number of shares shown opposite our respective names. 7

Number of
Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

Subseriber

Clifford Donald WZﬂ 2, One

Regis House,

134, Percival Read,

Enfield,

Middlesex.

Company Reglistrabion Agent

z,.Sl' s

Donald Bduard Celsthesfo ing, One

Regles Hovse,

13%, Percival Road,

Enfield,

Middlesas.

Company Repistration Agent

WITNESS to the above Signatures:

Sheila Elizabeth Wing,

Regis House,

134, Percival Road,

Enfield,

Middleses. 7

Company Registratinn Agent

DATEO TS~ | JAN199) g \AQ .
.=, ‘“‘%




COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

HAILFIRST LIMITED

PRELIMINARY

t. TheCompany isa private company, and the regulations
contained or incorporatedby reference in Table A in Statutory
Instrument 805 of 1985, save in sofar as they are hereinafter
exeluded or modified, shall be, together with these Articles,
the regulations of the Company.

SHARES

2. Subject to any directions which may be given by a
General Meeting and to the other regulations of the Company,
the Directors are authorised to allot the shares in the
capital of the Coepany for such consideration and upon such
terms and at such times as the Directors may determine, but
50 that;

(a) themaxlimunmmmberof shares that may be allotted by the
Dlrecturs shall be the total nusher of shares (ineluding
any ereated byan Inerease in the Cepital) which, at the
time when the allotment i3 mode, have wot already been
allotted;

{b) this authority shall expire ca the filfthaonniversary ol
the day preceding the date of incorporation of the
Coopany, or on such other earlier date as the Company
pay in GeneralMesting properly resolve; provided always
that this aunthordty tmy be resewed in zecosdance with
the provisions of the Companies Acts.

3. Subject to any direction which may be given by a
General Meating all shares formingpart of the original capital
of the Corpany and for the time belng unissued and all new
shares shall, before fssue beoffered tomembers of the Company
inproportion, asnearly asposajble, to the number of shares
held by them. The offer shall be made by notice specifying
the nunher of shares offered and lirdting the time within
whic:: the offer, if nobaccepted, willbe deemed to be declined,
and after the expiration of that time, or on receipt of au
intimation from the person to whom the offer is made, that
hedeclines the shares comprised in such offer, the Directors
ray dispose of those shares (subject to the other regulations
of the Ccapany) in such manner as they think proper. The
Directors may likewise dispose of any such original or new
shares as aforesaid uwhich by reason of any difficulty in
apportioning the same cannot be conveniently offered in acc-
ordance with the foregoing provisions.



4. The lien conferredby Clause 8 in Table 2 shall attach
to all shares, whether fully paid or not, and to all shares
registered in the name of any person for allmoneys presently
payable by him or his estate to the Company, whether he be
the sole holder or one of two or more joint holders thereof.

5. Any share may be transferred by amember toa person
who is already a member or to a relative of such member, or
in the case of a mwember which is a company to a subsidiary or
fellow subsidiary company thereof, and any share standing in
the name of a deceased membermay be transferred toany person
becoming entitled under his or her will or intestacy or to
such deceased member's personal representatives and, on any
change of the trusteeship of shares held upon trusts, such
shares may be transferred to thenew andcontinuing trustees.
The provisions of' Article 7 shall notapply tosuch transfers
save to prevent a transfer of a Share on which the Company
has a lien.

6. A Memberwishing todispose ofall orany of his sharss
other than inaccordance with the provisionsof Article5 shall
glve notice of the fact tothe Directorsand suchnotice shall
constitute the Company as the egent of thetransferor member
for the purpose of effecting the transfer and all mtters
appertaining thereto. The Directors shall offer the said
shares to the remaining merbers in proportion to their then
holding of shares on the date when the offer is madeand such
merhers shall have an option to purchase all or any of the
shares offered to them, this option reraining open for three
calendar monthe Irom the date onwhich theoffer ismade. Ir,
within this perlod,a purchasing rmember 4s found such purchasing
mecher shall be bound to complete the purchese within seven
days. Ulotice of the finding of the purchasing member shall
be glven to the tramsferor member, whe shall be bound on
payment of the falr value to transfer the share or shares
to the purchasing member. If the transferor member fails to
complete the tramsfer the Directorsmay authorise some person
to tronsfer the shore or shares to the purchasingmember and
may receive the purchase money and register the purchasing
nenber ag holder of the share or shares. The transferor
veuber shail deliver up his certificate and shall thereupon
be poid the purchase money. In the event of any dispute as
to the value of the shares, the Lransfer of theshares shall
be effected at & fair price as fixed by the Auditor for the
tice bedng to the Company; if there is no dispute as to the
value of the shares they may be transferred at any agreed
price. Any shares not faken up before the offer lapses may,
within a Murther pericd of twenty-eight days be transferred
by the transferor member o any other person s Provided that
this Article shall not in any way remove from the Directors
the power to refuse any transfer (other than atransfer made
in accordance with Article ,) of which they disapprove.




7. Withoutprejudice to the provisions of Clause 24 in
Table A, the Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share (other than a transfermade ip
accordance with Article 5) whether or not it is a fully
paid share.

8. Shares issued pursuant to Clause3 in T-ble A shall
be subject to such terms and manner of redemption as the
Company before the issue shall by Special Resolution determine.

SEAL

9. Clause 101 inTable Ashall beamended by the addition
of the following words at the end of the Clauvse: Yor by some
other person appointed by the Directors for the purpose . "

DIRECTORS

10. A person maybe appainted or elected asa Dircetor,
whatever his age,and no Director shall be obliged to vacate
his office of Director by renson of his attaining or having
attained the age of seventy years or any other age.

1%. A& Director may vote fin respect of any contract or
arrangement in which he is interested end may form part of
the quorum for any meeting at which such vobing-cceurs.
Clauses 94, 95, 96 and 98 in Table A shall not apply to the
Company; and Clause 97 in Table A shall apply as though the
words "execept that concerning his own appointment" were

omitted.

12. The Company may by Extracrdinary Resolution remove
a Birector beforethe expiration of his periocd of office and
by Ordinary Resolution appoint anotherperson as Director in
hisplace. Such personappointed asaforesaid shall be subject
to retirement at the sametime asif he had become a Director
on the dayon which the Director he replaces was last elected
a Director.

13. Untilotherwise determined by the Company in General
Meeting, the number of Directors (other than Alternate
Directors) shall be not less than one nor more than five.
S0 long as the minimumnumber remains thus fixed zb one, a
sole Director may exercise all the powers vested in the
Directors generally. Clauses 89 and 90 in Table A shall be
modified accordingly, and Clause 64 in Table A shall not
apply to the Company.




NAMES AND ADDRESSES OF SUBSCRIBERS

&

Clifford Donald Wings
Regis House,

134, Percival Road,
Enfield,

Middlesex.

Company Reglistration Agent

f
Donald Edward Ce rpe Wing
Regls House, R)
134, Percival Road,
Enfleld,
Middlesex.

Cotpany Reglistration Agent

OAIEDTHIS - 1 JAN 1991
WITNESS to the above Signatures:- g@» \.«_ng‘?_a) g
S

Sheila Etizabeth Wing
Regis House,

134, Percival Road,
Enfield,

Middlesex.

Company Registration Axzent
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITEDP COMPANY

Mo, 2578201

i hereby certify (nu

HAILFIRST 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 30 JANUARY 1991

AL M. EVANS

QA e B S .

an authorised officer



