THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
HARROGATE INTERNATIONAL TOY FAIR LIMITED

{Adopted on 21 May 1959 and subsequently amended by special resolutions dated 8 June 2001
and 20 September 2022)

IR

A09 22/03/2024 #252
COMPANIES HOUSE

FRIDAY



1393707 . |
| Eg L

s

THE COMPARIES ACT, 1343

COMPANY LIMITED BY SHARES

Articles of Associafion

HABRRCGATE INTERMHATIONAL TOY FAIR LIJLITED

(Adopted by Special Hesolution dated 2ist Nay
1959.) :

ERELIMINARY

1, subject as hereinafter provided the Regulations
get out in Part II of Table PA" ip the First Schedule
to the Companies Act, 1948 (ircluding the Regula-~
tions referrsd to in Clause 1 thereof) shall apply

to this Company.

2. The following clauses of Part I of the said
Table “A" shall not apfl to this Company videllceti-
24, 53, 58, 75, 79, 84(2), 84(4) and 99,

PRIVATE COMPANY

3. The Company is a Private Company within the
meaning of the Act.

SHARES

4. Subject a&s hereinafter mentiopned the Direciors

may allot or »therwise dispose of the shares of the .

Company to such persona and for such consideraiion i

and upon such terms and conditions as they may ds L
ternine, but ao that, except as provided by the -
Statutes, no ashares shall be issued at & discount. - ;

5. Subject to any @irection to the contrary that

may be given by the Company in general meeting all

ghares for the time being unissuzd shall, bvefore

issue, be offered to such persons as at the date of

the off2r arc entitled 1o receive notices from the

Company cf general mecstings in proportion, as ncarly

as the circumatances admnit, to the anount cof the

existing shares to which they are entitled. The

offer shall bhe medc by notice specifying the number .
of shares offered, and limiting =~ time within which :
the offer, if not accopted, will be decmed to boe g
declined, end after the expiration of thzt time, or
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C.-e'_.)
on th: regcipt of an intimatinon from the parson to
whom thne offer is made that he declines to accent
the sharas offered, tne directors may 4dispose of
thoge shares in such manner as they think moot
teneficial %o the Company. The directors may like-
wise 60 dispose of any unissued shares which {by
reeson of the ratic which the unissued shzres to
be jigsued bear to shares held by persons entitled %o
an offer of unisSsued shares) cannot, in the opinion
of the directors, be conveniently offered under this
article.

IIEN

6. Tre lien conferred by Clause 11 of Part I of
Table “A" shall attach to 211 shares, whether fully
paid or not and to all shares registsred in the nane
cf any person indebted or under liability to the
Compeny whether he bz the sole holder thereof or one
of twoe or more join%t holders.

TRANLFEH OF GHARES

7. Clause 3 of PFart IT of Table "A" shall not
aprly to any transfer to a person wno is already a
membar of the Company

8. 4 lember desiring to tranzier sharss othervwise
tnan to a person who is zlreasdy a member of the
Company shall give notice in writing of such intent
-ion to the Lirectors of the Company giving particu-
lars of the shares in question. The Directors as
agents or the member giving such notiec may dis-
pose of Buch shares or any of them to membors of the
Company at & price %o bo agrecd botween the
tranafcror and the Dircctors or failing agroeenoent,
at a price fixed by the suditors of the Compsany as
the fair valuc therecf,. If within twenty-cight
daya from thz date of the snid notiec the Dircctors
are unabls to find = member or monmbers willing to
purchese 2ll such sherca, the trensfcror may,
subject to Cleuss 3 of Part II of Tablc "AY, diapose

~of so meny of such shares o8 shall remein undiaposcd
of in any mamner he mey think fit within threc
montne from the date of the said notice.

TROCEEDINGS AT GENBRAL MEETINGS

9. A% any Goneral ilceting o resolution put to the
vote of the meeting shall bw decided on o show of
hends unleas a poll is (beforc or en the doelarntion
of the result of the show of handa) deomnndcd by tho
Cheirman or by =ny member prcscnt in porson or by
PTEXY . Unless = poll be so demanded o duclarantion
by the Chairman that 2 resoluiien hes on ~ show of
hands boen earried or carricd unanimously, or by e
parsicular majority, or lost ~nd an ontry to that
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eifect in the bogk containing the minutes of ths
rroceedings of the Company sh&ll be conclusive
evidence of the faect without preof of the number
or proportion oif the votes recorded in favour of
or against such resolution. The demand for 2
poll pay be withdrawm.

VOIES OF MEIBERS

10. (2} In Clause 62 of Part I of Table "A" the
words "for eachk share of wnich he is the
holder" shall be deleteed and the following
worda shall be substituted therefor viz
"only irrespective of the number of sheres
of which he is the holder®.

{b) 4 Group of astocistsd members of the
Company shall only be entitled tco oae vote
either on 2 show of hands or on & poll
irregpective of the number of menbers consti-
tuting the group.

{¢} 7For the purposes of this clause a group
of associated pembers of itne Cozpany shall
he deemed to exist when one or uore members
of the Compasny is or are &ll under &the zon-
trol whether diresct or indirect ¢f snother
member of the Company, or if two or acre
members of the Company are both or =211 con-
trolled wnether directly or indirectly by
tine same uther person firm or coapany not
being & member of the Company.

1. ne number of Dirsctors shall not be less
than five nor more than gixteen, The names of
the Lirsctors at the date of tThe adoption of
these Articles are *- Frederick Fenry Allen,
John Goodwin, Ricnard Alphonse Nopier, Francis
Ferdinand Partos, Harry Richard Sivmons, Algernon
Lawrence Abraham, Julius Cewan, Sydney Hobert
Yening, Frank Arthur Varnals, Fred Mercer, Ernest
de Groot and Franiz Leon Rees.

i2. A person may be appointed a Director
notwithstanding that he shall have attained the
age of 70 years and no Director shall be liable
t0 vaeate office by reason of his attasining thaiy

or any other age.

13. The gquorum necessary for the transaction
of the business ¢f the Directors may be fixed by ,
4he Directors, end unless so fixed shall be four. ;

=
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14. Subject to the provisiens cof Section 189 of

the Act, a Direcior may contract with and par{-

icipate in the profits of any contract or arrange

-nent with the Conpany as if he were not a ‘
Director. 4 Director shall also be capable of

voting in respect® of such coniract or arrangement,

where he has previously discloszd nis interest to &
the Compeny, or ir respect of his appointment to :
eny office or plaecc of profit under the Conpany

or of the arrengement of the terms thereof &and

may be counted in the aucrum at eny meeting &t

which any such matter is corsidersd,

BOROVING FOWERS QF DIRSCTORS

15. Tiie Directors may exercise 211 the powers

of the Company to borrow money, whether in exccss

of the acminal 2mount of the share capital of ths

Company for the time being lssued or noi, and o )
mortzage or charge its undertaking, property and &3
uncalled capital, or deboeniurs stock, snd other

securitiss whcther outright or as sccurity for

any debt liability or obligation of the Company

or of any third porty

INDEMNITY

16. Subject to Section 205 of the 4ct znd in
addition to such indemnity as is contzined in
Clause 136 of Prrt I of Table "AY cvery Dirccior,
officer, or officisl of the Compnny, shzll be
indemnifisd out of the funds of ths LCo.pany
agrinat all costs, chierges, leseses, cxponscs nnd
linbiliities rceaosonnbly snd properly incurrod by
hirm in the executlon and dischnrge of his duties
or in relntion thoroto.
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RIDER 1

Passed by a special resolution dated 8 June 2001

5A Subject to the provisions of Part V of the Companies Act 1985 the company may:

(a) pursuant to s 159 of that Act issue shares which are to be redeemed or are liable to
be redeemed at the option of the company or the shareholder on such terms and in
such manner as shall be provided by the articles of the company;

{b) pursuant to s 162 of that Act purchase its own shares (including any redeemable
shares);
{c) pursuant to s 171 of that Act make a payment out of capital in respect of the

redemption or purchase;

(d) pursuant to s 155 of that Act give financial assistance for the purchase of its own
shares or those of its holding company.

Regulations 3 and 10 of Table A shall not apply to the company.



RIDER 2

Passed by a special resolution dated 20 September 2022

5B

The Redeemable Shares shall be entitled to the following rights:

(i)

(ii)

{iii)

(iv)

a right to a maximum payment of £5 per share on the sale or liquidation or
capital reduction of the Company;

the Company shall be entitled to redeem them by written notice for a price of
£5 per share

no right to attend and vote at general meetings or on written resolutions of
the Company; and

no rights to participate in the profits of the Company or to otherwise receive
any dividends.



In accordance with
Section 1076 of the
Companies Act 2006.
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Companies House

 What this form is for

What this form is NOT for
You cannot use this form to
change information in a previou
filed document, or to replace a
document delivered under Sectic
25 of the Companies Act 2006 -
Company Charges.

You can only use this form to file
a replacement of a document that
was previously delivered to the
Registrar of Companies under the
Companies Act 2006 on or after 1
October 2009 and was either not
propetly delivered or contained
unnecessary material.

For further information, please

COMPANIES HOUSE

Company number

Company details

o fofs o fof7 o |7

Company name in full

| HARROGATE INTERNATIONAL TOY FAIR LIMITED

- Filling in this form
Please complete in typescript or in
bold black capitals.

2

Description of the original document

Document type @

Articles of association

Date of registration of |d0 lg—

the original document

[ oz fz

@ Description of the original
document
Please enter the document type
{e.g. articles of association} and any
distinguishing information if more
than one document of that type was
filed on the same day.

3

Authentication

A replacement document must only be filed where (i) a document has previously
been delivered and either (ii} that document was not properly delivered or (jii)
that document contained unnecessary material,

Please authenticate either Section 3a or Section 3b.

The company to which the ariginal document relates @

Please complete this section if you are authenticating on behalf of the
company to which the original document relates.

Enter your printed name. You do not need to include a signature.

| am authenticating on behalf of the company and confirm the replacement
information is properly delivered

Name

ROBERT ANSLOW

This form may be authenticated by:
Director®, Secretary, Person authorised®, Permanent representative on behalf of

© Authentication
This will appear on the public
record.

@ United Kingdom Societas (UKS)
If the form is being filed on behalf
of a UKS please delete ‘director’
and insert details of which organ of
the UKS the person authenticating
has membership

© Person authorised
Under either section 270 or 274 of

an overseas company, Liquidator, Administrator, Administrative receiver, Receiver, | the Companies Act 2006.
Receiver manager, Charity commission receiver and manager, CIC manager,
Judicial factor.
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RPO1

Replacement of document not meeting requirements for proper delivery

The person who delivered the original document @

Please complete this section if you are the person who delivered the
original document.

Enter your printed name. You do not need to include a signature.
| confirm the replacement information is properly delivered.

Name

ROBERT ANSLOW

@ Authentication
This will appear on the public
record.

Notes

Please note:

if you are applying for, or have been granted, exemption under Section 243 of
the Companies Act 2006 and the document(s) you are replacing contain(s) your
usual residential address, please post this form aleng with the replacement
document to the address below:

The Registrar of Companies, PO BOX 4082, Cardiff, CF14 3WE.
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Replacement of document not meeting requirements for proper delivery

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

Company name

GEORGE GREEN LLP

Address

195 HIGH STREET

[ Post tawn

CRADLEY HEATH

Lounty/Region

WEST MIDLANDS

™= e le e | [s [u]w]

™ ENGLAND
|W
Telephone
01384 410410

Checklist

Please make sure you have remembered the
following:
O You have fully completed Section 2 ‘Description
of the criginal document’.
J The correct person has authenticated the form in
either Section 3a or Section 3b.
O If you are replacing a document where you have
previously paid a fee, do not send a fee along with
this form.
You have enclosed the replacement document.
If the company to which this document relates has
signed up to the PROOF (PROtected Online Filing)
scheme, you must also deliver with this form and
the replacement doecument a PRO3 form
‘Consent for paper filing'.

oo

The information on this form will appear on the
public record.

@ How to send your form

You can upload certain forms to Companies House
instead of sending them by post.

If you need to post your form, you must send it to the
correct address.

For more information on where to send the form visit:
gov.uk/companies-house/offices

ﬂ Further information

For further information, please see the guidance
notes on the website at gov.uk/companieshouse
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit

the forms page on our website:
gov.uk/companieshouse

This form has been provided free of charge by Companies House.

CHFP0O0Q
03/24 Version 5.0




