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Form No.41a
THE COMPANIES ACTS 19248 to 1981

Declaration of compliance with the
requirements on appiication for
registration of a company

Pursuant to section 3(5) of the Companies Act 1980

For official uze

r""r""'r"': el SR Y -
e | ) !
Name of Company Potet e L_-higggégg %J
P |
VICTORIA GRANT / LIMITED

\_JEAN BROMN 4

of__181 DANE ROAD
SALE, CHESHIRE
M33 2NL

do solemly and sincerely deciare that | amt A_PERSON NAMED AS SECRETARY OF THE COMPANY IN THE

STATEMENT DELIVERED UNDER SECTION 21 OF THE COMPANIES ACT 1976

of &

VICTORIA GRANT / LIMITED

and that all the requirements of the Companies Acts lal(aito 1980

in respect of the registration of the said company

and of matters precedent and incidental theretn have been complied with,
And | meke this solemn Declaration conscientiously baliaving

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

HALE IN THE COUNTY OF /

Declared at Signature of Daclarant
GREATER MANCHESTER /

I
the 13TH day of JUN

o /
One thousand nine huntr:d d LIGHTY FIVE

before me \ \
Aﬁumm“‘ﬁh@m-ﬁumﬁbhmm the
Prace or Scticitor having the powers conferred an a
Commissicner for Daths

Presentor's name, address and

. For official use
reference {if any):

New companies seciion Post roomn

KESTRIAN REGISTRATIONS LIMITED
THE GRAFTONS

STAMFORD NEW ROAD

ALTRINCHAM

CHESHIRE WA14 1DQ

™
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- Memorandum
of Association

THE COMPANIES ACTS, 1948 to 1881
COMPANY LIMITED BY £HARES

OF VICTORIA GRANT LIMITED

430423

1. The name of the Company is VICTORIA G}i\y[ﬁ“w TED

.

2. The registered office of the Company will be situate in EW,J-

3. The objects for which the Company is established are:
(a)

To carry on business as designers,
manufacturers, importers, exporters and
distributors of, and dealers in, educational
toys and educational services and products of

all descriptions, novelties, toys, games,
puzzles, amusements and sports Qgoods and
outfits of every description, bicycles,

tricycles, scooters, printing outfits, metal
goods, wooden goods, rubber goods, cardboard
goods, paper goods, cloth goods, wax goods,
wireless sets and accessories, motor bicycles
and side cars, motor cars, coaches, omnibuses
and lorries, motor accessories and similar
goads.
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(b

(c}

{d)

{e)

(%)

{(g)

(h)

{i)

{i

(k)

B}

(m)

To carry on any other business which may seem to the Company capable of being con-

veniently carried on in connection with the above or calculated directly or indirectly to

e(a:nhance the value of or render more profitable any uf the property or rights of the
ompany.

To apply for, purchase, register or otherwise acquire and protect and renew, whether
in the United Kingdom or elsewhere in any part of the world any patents, patent rights,
brevets d'invention, designs, concessions, secret processes, trade marks, licences, and
the like and to alter, disclaim, modify, use and turn to account and to manufacture under
or grant licences or privileges in respect of the same, and to expend money in experi-
rpenting upon, testing or improving any such patents, inventions or rights.

To purchase, take on lease or in exchange, hire or by any other means acquire and take
options over any freehold, leasehold or any other real or personal property and any rights
or privileges which the Company may think necessary or convenient for the purpose of
its business, or may enhance the value of any other property of the Company.

To acquire and undertake the whole or any part of the business, goodwill, assets,
property, and liabilities of any person or company carrying on or proposing to carry on
any business which the Company is authorised to carry on or possessed of property
suitable for the purposes of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indir.:tly to benefit
the Company.

To acquire an interest in, amalgamate with, or enter into partnership or into any arrange-
ment for sharing profits, co-operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged in, or about to carry on
or engage in, any business or transaction which is capable of being conducted so as
directly or indirectly to benefit the Company. ]

To enter into any arrangements with any governments or authorities supreme, local,
municipal, or otherwise, or any company or person that may seem conducive to the
attainment of the Company’'s objects, or any of them, and to obtain from any such
government or authority any rights, charters, licences, privileges or concessions which
tP‘e Comrr‘aany may thirk it desirable to obtain, and to carry out, exercise and comply
therewith.

To draw, make, accept, endorse, discount, exacute, negotiate and issue promissory
notes, bills of exchange, bills ¢f lading, warrants, debentures and other negotiable or
transferable instruments.

To invest and deal with the monies of the Company not immediataly required in any
manner, and to hold sell or otherwise deal with any investments made.

To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures,
debenture stock or other securities of any other company.

To establish or promote any other company or companies for the purpose of acquiring
all or any of the property, rights and labilities of the Company, or for any other purpose
which may appear likely to assist or benefit the Company or to enhance the value of any
property or business of the Company and to place or guarantee the placing of, under-
write, subscribe for or otherwise acquire all or any part of the shares, debentures or
other securities of any such company.

To advance and lend money or give credit, with or without security to customers and
others, {0 enter into guarantees, contracts or indemnity and suretyships of all kinds, to
receive money on deposit or loans and to become security for any persons, firms or
companies.

To raise or borrow money in such a manner as the Company shall think fit, and to secure
the repayment of any such money raised, borrowed or owing by mortgage, lien, charge
or other security upon all or any of the property or assets of the Company (whether
present or future) including its uncalled capital, and alsc by a similar mortgage, lien,
charge or security to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding on it.

O



(n)

(o)

{p}

lg)

{r)
(s)

{t)

(v)

{v}

(w)

To pay out of the funds of the Company all or any expenses which the Company may
tawfully pay with respect to the promotion, formation and incorporation of the Company
or to contract with any person firm or company to pay the same and to pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription
of any shares, debentures or other securities of the Company.

To remunerate any person, firm or company whether by cash payment or by the allot-
ment of shares, debentures or other securities of the Company credited as paid up in
full or in part or otherwise.

To subscribe to or support any charitable object or any institution and to give pensions,
bonuses, gratuities or assistance to any person who is serving or has served the
Company, whether as a director, employee or otherwise, and his family and dependents,
to make payments towards insurance, and to establish form and contribute to provident,
superannuation and other similar funds and trusts, associations, clubs, schools, and
other institutions for the hensfit of any such persons aforesaid.

To distribute among the members of the Company any property of the Company of any
kind or any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital of the Company be made except with
the sanction for the time being required by law.

To procure the Company to be registered or recognised in any part of the world,

To act as agents or brokers and as trustees for any person, firm, or company, and to
undertake and perform sub-contracts and also to act in any of the businesses of the
Company in any part of the world through or by means of agents, subcontractors or
others.

To improve, develop, manage, grant rights or privileges in respect of, construct, repair,
let on lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences,
turn to account, grant options in respect of, or otherwise deal with all or any part of the
property and rights of the Company both real and personal.

To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions for such consideration as the Company may
think fit, and in particular for shares, debentures or securities of any company purchasing
the same.

To do all or any of the matters or things aforesaid in any part of the world and to do such
matters or things either as principals, agents, contractors or otherwise and by or through
agents, contractars, or otherwise and either alone or in conjunction with others.

To do all such other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them.

The objects specified in each sub-clause shall be regarded as independent cbjects, and they
shall not be limited or restricted, except where otherwise expressed in such sub-clauses, by
reference to or inference from the terms of any other sub-clause or the name of the Company,
but may be carried out in as full and ample a manner and construed in as wide a sense as if
each of the said sub-clauses defined the objects of a separate and distinct company.

4.
5.

: . ~
The liability of the members is limited. /

The share capital of the Company is £ 10,000 dividedinto 10, gop shares
off 1 each.
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We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company, set out opposite our
respective names,

Names, Addresses and Descriptions of Subscribers Number of Shares taken by each Subscriber

JEAN BROWN One
181 Dane Road

Sale &
Cheshire M33 2NL O‘O—’

Company Director

GRAHAM BROWN ‘ One

181 Dane Road

Sale

Cheshire M33 2NL

Company Formation Manager oo O

Dated the  13THdayof  JUN /»Q/ 85

Witness to the above Signatures;

JEAN COOKE
14 Abbey Road
Sale

Cheshire

Company Formation Assistant

e v



Ar ticles of THE COMPANIES ACTS, 1948 10 1381
Association COMPANY LIMITED BY SHARES

7 i G
P 1936423/(/_.

OF  yICTORIA GRANT LIMITED 4 |

o

PRELIMINARY

1. The Company shall be a private company within the meaning pf'the Companies Acts,
1948 to 1981 (hereinafter referred to as “‘the Acts'’) and subjett as hereinafter provided
the regulations contained or incorporated in Part I of Table A in The First Schedule to
the Companies Act, 1948 as in force at the date of incorporation of the Company
{hereinafter referred to as ‘Table A, Part 1"’} shall apply to the Company.

2. Regulations 22, 24, 53, 71, 84 (2}, 84 (4), 88, 89, 90, 91, 92 and 99 of Table A, Part I in the
said Schedule shall not apply to the Company but the Articles hereinafter contained
together with the remaining regulations of Table A, Part I subject to the modifications
hereinafter expressed, shall constitute the regulations of the Company.

SHARES
3. The Company is a private company limited by shares and, accordingly,

e et W ST

{a) any offer to the public (whether for cash or otherwise) of any shares in or debentures a
of the Company, and

{b) any allotment of, or agreement 1o allot, {whether for cash or otherwise) any shares !
in or debentures of the Company with a view to ail or any of those shares or deben- f
tures being offered for sale to the public are prohibited,

4. The directors of the Company are authorised during the period of five years from the
date of incorporation of the Company to allot, giant options over or otherwise dispose _
of the original shares in the capital of the Company to such persons at such times and :
on such conditions as they think fit, subject to the provisions of Articles 3 and 5 hereof -
and provided that no shares shall be Issued at a discount.

5. Subject to any direction to the contrary that may be given by the Company in general
meeting, any original shares for the time being unissued and any new shares from time
10 time to be created shall, before they are issued, be offered to the members in pro-
portion as nearly as possible to the nominal value of the existing shares held by them
and such offer shall be made by notice spacifying the number of shares to which the
member is entitled and limiting a time within which the offer if not accepted shall be
deemed to be declined, and after the expiration of such time or on receipt of an intimation
from the member to whom the notice is given that he declines to accept the shares, the
directors may dispose of the same in such manner as they think most beneficial to the
Company. The provisions of section 17 of the Companies Act, 1980 shall have effect
only insofar as they are not inconsistent with this Article.

LIEN
8. In Regulation 11 of Table A, Part 1, the words “{not being a fully paid share)’” and the

words “{other than fully paid shares)’’ shall be omitted.

BORROWING POWERS OF DIRECTORS
7.  The Proviso to the Regulation 79 of Table A, Part 1, shall not apply to the Company.



DIRECTORS
8.  Unless and until otherwise determined by the Company in General Meeting, the number
of the directors shall be not less than one nor mere than five.

9. The first director or directors of the Company shall be determined in writing by the
subscribers to the Memorandum of Association.

10. A director may vote as a director in regard to any contract or arrangement in which he
is interested or upon any matter arising thereout, and if he shall so vote his vote shall
be counted and he shall be reckoned in estimating a quorum when any such contract
cr arrangement is under consideration.

11. A person may be appointed a director of the Company notwithstanding that he has
attained the age of seventy years and no director shall be liable to vacate office by reason
only of his having attained that age or any other age.

12. The office of a director shall be vacated if the director:

{i) becomes bankrupt or makes any arrangement or composition with his creditors
generally, ar

{ii) %ecomes prohibited from being a director by reasons of any order made under the
cts, or

(iii) becomes of unsound mind, or
{iv) resigns his office by notice in writing to the Company, or
(v} is removed from office by a resolution duly passed in accordance with the Acts,

13. Any director may in writing appoint any person who is approved by the majority of the
directors, to be his alternate to act in his place at any meeting of the directors, at which
he is unable to be present. Every such alternate shall be entitled to notice of meetings
of the directors and to attend and vote thereat as a director when the person appointing
him is not personally present, and where he is a director to have a separate vote on
behaif of the director he is representing in addition to his own vots. A director may at
any time in writing revoke the appointment of an alternate appointed by him. Every
such alternate shall be an officer of the Company and shall not be desmed to be the
agent of the director appointing him. The remuneration of such an alternate shall be
payable out of the remuneration payable to the director appeinting him and the pro-
portion thereof shall be agreed between them. An alternate need not hold any share
qualification.

PROCEEDINGS OF DIRECTORS

14, The necessary quorum for the transaction of the business of the directors may be fixed
by them and unless so fixed shall, when one director only is in office, be one, and shall,
when more than one director is in office, be two.

INDEMNITY

15. Subject to the provisions of the Acts and in addition to such indemnity as is contained
in Regulation 136 of Table A, Part I, every director, managing director, agent, auditor,
secretary or other officer of the Company, shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto.

TRANSFER OF SHARES

16. The instrument of transfer of a fully paid share shall be signed by or on behalf of the
transferor and in the case of shares which are not fully paid up the instrument of transfer
shali in addition be signed by or on behalf of the transferee.

SECRETARY o
17. The first secretary or secretaries of the Company shall be determined in writing by the
subsciibers to the Memorandum of Association.



Names, Addresses and Descriptions of Subscribers

JEAN BROWN

181 Dane Road

Sale

Cheshire M33 ZNL

Company Director /

GRAHAM BROWN
181 Dane Road
Sale

Cheshire M33 2N L.

Company Formation Manager

Dated the 13TH day of JUN 19 g5

Witress to the above Sighatures:

JEAN COOKE
14 Abbey Road
Sale

Cheshire

Company Formation Assistant




Form No. 1
THE COMPANIES ACTS 1948 TO 1981 ,

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not
write inthis
binding marglnv

ploasecomplete 10 the Registrar of Companies For offic alquf; "
legibly, prelerably
in black':ype‘ tle E’}jlﬂg E)
boid block lettering Name of Company )
. //"
* delete If i
inappropriate VICTOR A SeANT / Limited*

The intended situation of the registered office of ille company
on incorporation Is as stated below s

7"\ ALEXARNDRA __ Mics /

HieH  STREET 4

LUPPERM(( L.
OLDHAM

If the memorandum Is delivered by an agent for the subscribers ot
the memorandum please mark ‘X' in the box oppoesite and insert the
agent's name and address below

Number of continuation sheets wttached (sco nota 1)

Presentor's name, address and

. For official use
reference (if any):

Genaral section Post room

KESTRIAN REGISTRATIONS LIMITED
THE GRAFTONS

STAMFORD NEW ROAD

ALTRINCHAM

CHESHIRE WAl4 100

™

page 1



The nam=(s} and particutars of the person who is, or the persons who are,
to be the first director or directors of the company(note 2) are as follows:

Narme {note 3) WMARIE  AMRE  BIavnts Business occupation

stenER

Provious name(s} (note 3) Nationality
BRTISH

Address (rnote 4} U Govq KsSE

4 § Date of birth (where applicabie)
| S H"Llfm (note 6’ €
OLAHAMN

Other directorships t

B

named on page 1
pate 13TH JUN 1985

#

R

&

| hereby consent to .E as direc company
Signature ( - i '

Blsin2ss occupation

PHANA GER

Name (note 3)

" SHARN ANV BINAS ‘

Nationality

BRTSH

Previous namels) {note 3}

Address {note 4) ¢ 6-0)44 RUSE

2

Date of birth (where applicable}

SHol veg (ots 3]
OLAHAM
'Other directorships T
\
\.

| hereby consent to act as director of the company named on page 1

S\hanom A 'B_mx Date 13TH JUN 1985

Signature

Name {note 3} Business occupation

Previcus name(s} (note 3) Nationality

Address {note 4)

Date of birth {whera applicable)
{note 6)

QOther directorships t

| hereby consent to act as director of the company named on page 1
Date

Signature

page 2
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1 delete as
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The name(s) and patticulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name {notes 3 & 7}  JEAN BROWN

Previous namae(s} '?Hote 3)
Address {notes 4 & 7)

181 DANE ROAD
SALE, CHESHIRE

M33 2NL
| hereby consent to act as secretary of the company named on page 1

Name {notes 3 & 7) SHARON  Aon  Bivns

Previous name(s) (note 3)

Address (notes 4 & 7) A GoYA  RISE
SHoLVER
i OLDHAM

I hereby consent to act as secretary of the company named on page 1

S b o Pl Bimms

Signature

Date  13TH JUN 1985 |

e

Signed by or on behalf of the subscribers of the memorandum*

L

Signature d@L,‘/\zﬁ(’\Qp{_\_’_ [Subscriber] [&x=w]t Date 13TH JUN 1985
ia,
Signature QAR

[Subscriber] [3gem]} Date ,~13TH JUN 1985
-

page 3



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1930423

| hereby certify that

VICTORIA GRANT 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 12TH JULY 1985

D. C. H. BUSHER

an authorised officer




