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Declaration of compliance with the
requiremenis on application for
regisiration of a company

AL

Pleose do not

E'fn'if..ig rlti\‘:i:gin Pursuant to sectinn 3(5i of the Companies Act 1980
Y]
\c . For official use  Company number
rFr=1T"T =1 r==Qrm="-"=-=-- b
S N T [ AR i [
Pleose complele L R T I —1-‘3-“-1-']—')—' -] - -
legibly, preferably Name of Company
in b(:alck l\l:pn, or
bold bloe A
InlturinqL V\IH\(\ HQ)U\! =
*Insert full name LIMITED
of Company =
I KATHLEEN SUSAN KEPPE,
of 47, Brunswick Place, .
LONDON N1 6EL —_
tPlense indicate do solemnly and sincerely declare that | amt _2 solicitor of the
whethcr you are . .
a Solicitor of supreme_Court of Judicature engaged_in the forma +ion —
the Supreme - \
Gt o NHNCHTS )Y
cotland ‘a ¥ 1 -
Solicitor') ’ LIMITED
engaged in the =
formation of the : .
company, or and that all the requirements of the Companies Acts 1948 to 1980
gfg{:&’:;‘r"m_“’ in respect of the registration of the said company
secretary of the and of matters precedent and incidental thereto have been complied with,
:fanﬁ:xt'" the . And I make this solemn Declaration conscientiously believing '
delivarsd under * the same to be true and hy virtue of the provisions of the
E“g;:‘;nzi;s";é:‘“ Statutory Declarations Act 1835 . . L ,
1976 o
Declared at 7. Moon_Street, w Sighature of Declarant” r
. X
London. N1

. the Nmf) £epn N _ day of@%— L
One thousand nine hundred and 2ightyese | /
= S ‘
before me et

a Commissioner for Oaths or Nutary Public or Justice of the
Feete or Soliciter having the powers conferred on a
Commissionar for Oaths

Presentor's narne, address and

. « | For official use :
teference (if any}:

New compimntes sechon Post room

Instant Companies Limited
7. Bell Yard,

London. '
WC2A 7JR




Moo \q

S
1L,

3
. BELL YARD,

&
-

LONDON, WC2A 248

THE COMPANIES ACTS 1948 to 1980

s

e -
R D ek Y

nEGisTRATION ¢

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

1. The name of the Company is
2. The registered office of the Company will be situate in England.

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

(a) To carry on all or any of the businesses of importers, exporters,
wholesalers, retailers, manufacturers' agents and representatives,

. commission agents, buyers, SeTlers, ~packers, distributors, hauliers,

transporters and shippers of all articles of commercial, manufacturing,
personal and household use and consumption, ornament, recreation and
amusement, all raw materials, manufactured goods, materials, provisions
and general produce; to carry onh all or any of the businesses of
haulage and transport contractors, shipping and forwarding agents,
carriers by land, air and water of goods, wares and merchandise of
every description, operators, hirers and letters on hire of, and
dealers in motor and other vehicles, boats, tugs, barges, aircraft and
vessels, conveyances and craft of every description; to participate in,
undertake, perform and carry oh all kinds of commzrcial, industrial,
trading and financial operations and enterprises; to create, establish
and maintain an organisation for the purchase, sale, vending,

distribution, advertisement or introduction of products, merchandise,

goods, wares, and conmodities of every description, proprietors and
operators of showrooms for the sale and disposal of goods, wares and
merchandise of all kinds; to carry on all or any of the businesses of
general storekeepers and warehousemen, packing and removal proprietors,

depository proprietors, discount and credit traders and mail order
specialists; to manufacture, buy, sell and deal in all plant,

machinery, articles, commodities, produce and things required for or
capable of bring used in connection with the above~mentioned businesses

or any of them or likely to be required by any of the customers of or
persons having dealings with the Company.
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(b} To carry on any other trade or business vhatever which can in
the opinion of the Board of Directars be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.

(¢} To purchase or by any other means acquire and take optigns
over any property whatever, and any rights or privileges of any kind
over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire
and protect, ! prolong and renew, whether in the United Kingdom or
elsewhére any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and
to disclaim, alter, 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 experimenting upon, testing and improving any patentis,
inventions or rights which the Company may acquire or propose to
acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liahilities of such person,
firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and
to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

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

(g) To invest and deal with the moneys of the Company not
inmediately required in such wmanner as may from time to time bhe
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms as may
seem expedient and with or without security Lo customers and others, to
enter into guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upon any terms and to secure
or guarantee the payment of any sums of money or the performance of any
obligation by any company, firm or person including any holding
company, subsidiary or fellow subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole or any part of
the Company's property or assets {whether present or future), including
its uncalled capital, and also by & similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by
the Company of any obligation or liability it may uudertake or which
may become binding on it.
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gj) To draw, make, accept, endorse, discount, negotiate, execute
and issue cheques, bills of exchange, promissory notes, bills of

lading, warrants, debentures, and other negotiable or transferable
instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modifjcation of the Company's constitution, or for any
othar purpose which day seem calculated direcily or indirectly to
promote the C-mpany's interests, and tc ipose any proceedings or
applications el may seem calculated d4i<ectly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) 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 charters,
decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company or
carrying on any business capable of being carried on so as directly or
indirectly to benefit the Company or enhance the value of any of its
property and to co-ordinate, finance and manage the businesses and
operations of any company in which the Company holds any such interest.

(n) To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or any of
the liabilities of the Company, or of undertaking any business or
operations 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, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities of any
such company as aforesaid.

(o) 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.

(p) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

(q) To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paid up
in full or in part or otherwise as may be thought expedient.

(r) To pay all or any expenses incurred in connection with 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 hrokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any shares or other securities of

the Company. ICL
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(s) To support and subscribe to any charitable or public object
and to support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or employees, or
may be connected with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities, and
Superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities 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 of any
company which is a subsidiary of the Company or the holding company of
the Company or a fellow subsidiary of the Company or of the
predecessors in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants; and to set
up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf to enable
any such purchase schemes to be established or maintained.

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

{u) To procure the Company to be registered or recognised in any
part of the world.

(v) To do all or any of the things or matters aforesaid in any
part of 'the world and either as principals, agents, contractors or
otherwise, and by or through agents, broF~vs, sub-contractors or
otherwise and either alone or in conjunction wich others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause
or from the terms of any other sub~clause or from the name of the
Company. None of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause,
but the Company shall have as full a power to exercise all or any of
the objects conferred by and provided in each of the said sub-clauses
as if each sub-clause contained the objects of a separate company. The
word 'company" in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled
in the United Kingdom or elsewhere.
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4. The liability of the Members is limited.

5. The share ca
of £1 each.

pital of the Company is £100 divided into 100 shares
r
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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
Memsrandum of Association, and we respectively agree to take the number
of shares in the capital of the Company set opposite our respective
names.

NUMBER OF SHARES

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS TAKEN BY ERCH
SUBSCRIBER
LN
- )
Lawrence Toohey -~ One
7, Bell Yard,
London.
WC2A 2JR
Commercial Manager
Kim Tochey, e - Dne

Housewife .

7, Bell Yard,
London.

WC2A 2JR ,@8 ]

DATED the 4th day of January 1982 -

.

Vitness to the above Signatures:-

" Jackie Smiyth, /\

199, Beauchamps Drive,
Wickford,
Essex.

Clerk.
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1HE COMPANIES ACTS 1948 to 1980
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION oF

WH\CH%U\{ L‘M,Tgﬁ.ﬁziiﬁ'z H-

PRELIMINARY ,
— e

1. The Requlations contained or incorporated in Table A in the First
Schedule to the Companies aAct 1948 as amended by the Companies Acts
1967 to 1980 (such Table being hereinafter calied “Table A") shall

2. After the initial allotment any shares proposed to be issued shall
first be offered to the Members in proportion as hearly as may be to
the number of tha existing shares held by them respectively unless the
Company shall by Special Resolution othervise direct. The offer shall

the proportion aforesaid to the Persons who have, within the said
period, accepted all the shares offered to them; such further of fer
shall be made in the Same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to sych offer or
further offer ag aforssaid or not capable of being offered as aforesaid
except by way of fractipns and any shares released from the provisions
of this Article by such Special Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such bersens, on such terms, and ip
such manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms
which are more favourable to the subscribers thereof than the terms on
which they were offered to the Members. Subject to this Clause the
Direstors are unconditionally authoriseq for the purposes of Section 14
ol the Companies Act, 1980, to allot shares up to the amount of the

(1), (6) and (7) of the said Section 17 shall be ercluded from applying
to the Company.

SHARES

3. The lien conferred by Clause 11 in Table 2 shall attach also to
fully paid-up shares and the Company shall also have a first and

ICL
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paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company. Clause 11 in Table A shall
be modified accordinaly,

4. The power of the Directors to make calls conferred by Clause 15
in Table A shall be modified by deleting from such Clause the words
“provided that no call shall exceed one-fourth of thé nominal value of
the share or be Payable at less than one month from the date fixed for
the payment of the last preceding call"®.

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of the
words "and all expenses that may have been incurred by the Company by
reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard tc their right to appoint proxies; and
notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Directors
and to the Auditor for the time being of the Company.

7. Clause 54 in Table A& shall be read and construed as if the words
", and if at the adjourned Meeting a quorum is not present within half
an hour from the time appointed for the Meeting the Meeting shall be
- dissolved" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and held.
Any such resolution in writing may consist of two or more documents in
like form each signed by one or more of such members and Clause 734 in
Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors shall be determined by Ordinary
Resolution of the Company but unless and until so fixed there shall be
no maximum number of Directors and the minimum number of Directors
shall be one. In the event of the minimum number of Lirectors fixed
by or pursuant to these Articles or Table A being one, a sole Director

(c) ‘The Directors shall not be required to retire by rotation and
accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not apply
to the Company; and

ICL
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(ii) Clause 95 in Table 2 shall be ended at the words ®ghall
then be eligible for re-elegtiopt and the succeeding words shall not
apply to the Company;: and

(iii) Clause 97 in Tabje A shall be ended at the words
"additional director” ang the Succeeding sentence shall not apply to

_ the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the Powers of the Compeny to
borrow money without Iimit as to amount ang Upon such terms and in
such manner gg they think fit, and +to grant any mortgage, charge
or standard security over itg undertaking, Property and uncalled
capital, or any part thereof, and to issue debentures, debanture stock,
and other Securities whether outright or as security for any debt,

liability or obligation of the Company or of any third party.

_(b) Accordingly, Clause 79 in Table 2 shall not apply to the
Company .

ALTERNATE DIRECTOR

approved for that burpose by a resolution of the Directors, and, at any
time, to terminate such appointment, Every appointment and cemoval of
an alternate Director shall be in,writing signed by the appointor and
(subject to any approval required) shall {unless the Directors agree
otherwige) only take effent upon receipt of sych written appointment or
removal at the registered office of the Company.

be an agent of his appointor.

Company an address at which notices may be served upon him) be entitled
to receive notices of all meetings of the Directors and of any

appointor to perform and exercige all functions, rights, powers and
duties as 3 Director of his appointor and to receive notice of all



(e) 2 Director or any other serson may act as alternate Director
to represent more than one Director and an alternate Director shall be
entitled at meetings of the Directors or any committee of the Directors
to one wcte for every Director whom he represents in addition to his
ownn vote (if any) as a Director.

POWERS OF DIRECTORS

12. 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 sc vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall be
modified accordingly.

13. (a) The bDirectors may exercise the powers of the Comparny
conferred by Clause 3(s) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of the
exercise of any such powers.

(b) Accordingly, Ciause 87 in Table A shall not apply t» the
Company .

14. It shall not be necessary for Directors to sign their namzs in any
book which may be kept for the purpose of recording attendance at
meetings; and Clause 86 in Table A shall be modified accordingly.

15. Clause 88 in Table A shall be read and construed as if the words
"becomes incapable by reason of mental disorder, illness or injury of
managing and administering his property and affairs" were substituted
for the words "becomes of unsound mind®.

16. A resolution in writing pursuant to Clause 106 in Table 2 may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said Clause
106 shall be modified accordingly. The said Clause 106, modified as
aforesaid, shall also apply to any resolution of a committee of
Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall 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, including
any liability dincurred by him in defending any proceedings, whether
civil or criminal, in which judgment i. given in his favour or in
which he is acquitted or in connection wich any application under
Sectica 448 of the Companies Act 1948, 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 or be incurred by
the Company in the execution of the duties of his office or in relation
thereto. But this Aarticle shall only have effect in so far as its
provisions are not avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply tc the
Company .
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ACCCUNTS

18. The accounts and other documents to be prepared by the ’Directars
under Clause 126 4p Table A shall pe Prepared in accordance with
Sections 150 and 157 of the Companies Act 1948 as amended by Sectiong
16 to 22 inclusive of the Companies aAct 1967 and in accordance with
Sect’ons 1, 6 ang 7 of the Companies Act 197¢.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be mudified
accordingly.

20. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share and Clause 24 in Table
A shall not apply to the Company.

ICL
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IV

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Lawrence Toohey
7, Bell Yard,
London.

WC2A 2JR

Commercial Manager

e ‘

Kim Toohey,
7, Bell Yard,
London.

WC2aA 2JR

Housewife

Al sy

A pa—— T

DATED the #th day of January 198L

Witness to the above Signatures:-

Jackie Smyth,

199, Beauchamps Drive,

Wickford, :
Essex. ‘ e *

Clerk.

- s
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THE COMPANIES ACTS 1948 TO 1980 Form No. 1

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

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

Piease do not
write in this
binding margin

¥

Company number ]
Please complete

leglbly, preferably ' 1 {: 9_i_ i 5? /‘i I

inblack lype, or
bold biack lettering Name of Company

o o WHICHBUY ‘ /
Ineagperépriale l Limited*

The intended situation of the registered office of the company
cn incorporation is as stated below

7, Bell Yard,
London. WC2A 2JR

C
if the memorandum is deliver'ed‘ by an agent for the subscribers of

the memorandum, please mark ‘X' in the box opposite and insert the

agent's name and address below ‘

Instant Companies Limited.
7, Bell Yard,

London. WCZ2A 2JR

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form parn of this statement

Presentor's name, address and
reference (if any).

Instant Companies Limited
7, Bell Yard,

London. WC2A 2JR

For official use
General section Postroom

Reference:-




The name(s) and particulars of the person who fs, or the persons who are,

ta be the first director or directors of the company are as follows:
Name (nota 2) Business occupation
LAWRENCE TOOFEY PAANERCIAL
Former name(s) (note 3) MONE Nationality N
Address (note 4) 7, Bell Yard, BRITISH
London. WC2A 24JR Date of birth (whero sppiicable}
{note 6)
Particulars of other directorships {note 5)
NONE
Yoew Fw ‘
’-_-‘—-_‘_‘_ T
' hereby consent fo act as-director f the comg:any named on page 1 7
— .
Signature < Date 4th January, 198

The name(s} and particulars of the person who is,
to be the first secretary, or joint secretaries, of the

Nume (notes 28 7)

or the persons who are,
company are as follows:

KIM TOOHEY
Former name(s)(note 3) . NONE
Address {notes 4 8 7) 7. Bell Yard,
London.  WC2A 2JR. .
i hereby éonsent to act as secretary of the company named on page 1 .
Signature l/ : e ,; /7 v Date 4th January, 1982
Signed by or on behalf of the subéribers of the. memorandum*
\ *

Pleasedonct
wilte jathls
Linding margin

¥

Important
Ths particulars
tobe given are
those referrad (o
insection
21(2)(2) oitha
Gompanies Act
1976 and section
203(2) ol the
Companles Act
1848, Pleaso
read the notes
on pago 4 belors
completing this
partofthe form,

Please do not
write inthis
binding margin

N
¥
imporiant

The particutars
to be given are
those relerrad to
in section
21{2)ih} o the
Corapanies Act
1976 and section
200(3) of the
Companies Act
1948, Pioase
read the notes
onh page 4 bofore
completing this
part of the form,

as raquired by
section 21(3) of

the Companies
£ < Act 1976
Signature / K ( [Subscriber] [Agemlf Date 4th January, 1982
T SN tdelete as
appropriate

‘$

[Subscriber] [Agentit Date 4th J anuvary, 1982
~——l—:b

Signature
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1621157
| hereby certify that

WHICHBUY LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

10TH MARCH 1982

\
"ffl'/:? »-“" ,f"::f
/;’f » L»Qﬁ;?’y’
s ‘é:_’ﬂ/

Given under my hand at Cardiff the

Assistant Registrar of Com panies

Cc.173

fi
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