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MEMORANDUM OF ASSOCIATION OF

MATCHTAKE LIMITED

1. Thre Company's name is "MATCHTAKE LIMITED".

2. The Company's registered office is to he situated in Engiand & Wales.

‘3. The Company's objects are :-

{a} To carry on all or any of the businesses of agents for the sale of, and manufacturers,
distributors and dealers in toys, games, playthings, puzzies, models, fancy and paper
goods and products of every description, gifts and presents, ching, glass, cutlery,
potiery, jewellery, perfumery and toilet requisites and all articles, commicdilies and
things used or required for household or parsonal use or adornment; proprietors of shops
anddepositories, general warehousemen, storekeepers and wareliouse proprietors, grocers
and provision merchants, wine and spirit merchants, tobacconists, confectioners,
newsagents, cafe and restaurant proprietors, book and music sellers, dealers in musical
instruments, ticket agents, insurance agents, general agents, merchants and traders; and
to manufacture, import, export, install, maintain, repair, buy, sell and deal in goods and
wares of all kinds whalisoever, which may conveniently be deait in by the Company in
connection with or as auxiliary to the above-mentioned businesses, or any of them, ot
which may be likely to be required by any of the customers of, or persons having dealings

“ with the Company
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v {(b) To carry on any other trade or business whatevaer which can in thae opinicn o! the Hoard of
Directors be advantageously carrfed on in conaection with or ancillary to any ol the businesses ol thg
Company.

(c) To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect aof any property,

{d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom or elsewhere any patents, patent rghts, 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 licances or privileges in respect of the same,
and to expend monegy in experimenting upon, testing and Improving any patents, Inventions or tights
which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whola 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 liabilitles of such person, firm or company, or to acquite an interest in, amalgamate with, or
enter Into partnership or into any arrangemenmt {or 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
atoresaid or property acquired, anhy shares, debenturas, debenture stock or securittes that may bg
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, deboenture
stock or sacuritles so received.

() To improve, manage, construct, repair, develop, exchange, let on fease or otherwise, morigage,
charge, soll, dispose of, twn to account, granmt licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of the Comparyy,

{g) To invest and deal with tho maneys of tha Company not immediately required in such mannor as may
from tima to tlme be detarmined and to hold or otherwise deal with any investmants made.

() To lend and advance monhey or give credit on any terms and with or withQut socurity to any person,
tirm or company (including without prejudice to the generality of the foregoing any hoiding company,
subslidiary or fellow subsidiary of, or any other company associated In any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upcn any terms, and to secure or guarantee in any manner and upon any terms the payment of aay
sum of money or the performance of any obligation by any person, firm or company (Including without
prejudice 10 the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
assoclated company as afaresaid).

(I} To borrow and raise money in any manner and to secure the repayment of any money borrowed, ralsed Zil
or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of A
the Company's property or assets {whether present or future), including its uncalled capital, and also oo
by a similar mortgage, charge, standard security, lien or security to secure and guarantee the
perfarmance by the Company of any obligation or Hability it may undertake or which may becomp binding
on It,

(Il To draw, make, accept, endorse, discount, negotiate, execute and issu¢ cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negatiable or transterable
instrumants,

(&} To apply for, promota, and obtain any Act of Parllament, order, or licence of the Department of
Trade or other aulhority for cnabling the Company to carry any of its obfects into offect, or for
effacting any modification of the Company’s constitution, or for any other purpose which mdy seem
calculated diractly or Indlrectly to promote the Company's interests, and to oppose any proceodings or
appllcations which may seem cafculated directly or indirectly to prejudice the Company's Interests,

{) To enter Into any arrangements with any government or authorlty (supreme, municipal, local, or
othorwlse) that may seem conducive to the attainment of the Company's objects or any of them, and to
ohtain from any such govarnment or authority any charters, decrees, rights, privileges Hr concessions
which the Company may think desirable and to carry out, exercise, and comply with any such tharters,
decraes, rights, privilages, and concessions.

(m) To subscribe for, take, purchise, or otherwise acquire, hold, sell, deal with and disposé ol,
place and undarwnte shares, stocks, debentures, debenture stocks, bonds, obligations oF seéurities
issued or puarantesd by any othar company constituted or carrying on business in any part of tha world,
and debentures, dabenture stocks, bonds, oblgations or socuritles issued oF guarafiteed By ahy
government or authority, munfcipal, local or otherwise, in any part o tho world,

{n} To contral, manage, finance, subsldise, ¢a-ordinate or othorwise assist any &etnpany or compahies
in which the Company has a direct or indiredt financial iInterest, 1o provide secretatial, admilnlétyative,
technical, commercial and other senvices and facilities of a2l Xinds lo¥ any suth company oy tompanies
and to make payments by way of subvention or otherwise and any Other arrahgements which may seem
. tasirable rith respact to any business cr operations of or generally with respect to any stch company

or coriipanlos.
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{0) To promota any other company for the purposa ot acquiring the whole or aay part of the
business or property or undertaking or any of the liabilities of the Company, or o! undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the valug
of any property or business of the Company, and to place or guarantee tha placing of, underwiite,
subscribe for, or otherwise acquire all or any part of the shares or securities of any such company as
aloresaid.

(p) 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 securitias of any company purchasing the same.

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

{r) To remunerate any persan, firm or company rendering services to ihe Company either by cash
payment or by the allotment 1o him or them of shares or other securitles of the Company credited as
pald up in tult or in part or otherwise as may be thought expedient.

(s) To pay all or any exponses Incurred In connection with the promotion, formation and
incorporation of the Compary, Or to contract with any person, firm or company to pay the sama, and to
pay commissions 10 brekars and  others for  underwriting, placing, sallng, or guaranteeing the
subscription of any shares or other securities of the Company.

(t) To support and subscribe to any charitable or public objact and to support and subscribe to
any Institution, society, or club which may be for the benefit of the Company or its Dlrectors or
employees, or may be connected with any town or glace where the Company carries on business; to give
or award pensions, annuities, gratuities, and superannuation or cther allowances or benotits or
charitable ald 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 servad tho
Coinpany, or any company which is a subsidiary of the Company or the holding ¢company of the Company or a
fellow subsidiary of the Company or the predecessors In business of the Company or of any such
subsidiary, holding or feluw subsidiary company and to the wives, widows, childran and other rolatives
and dependants of such persons; to make paymonts towards insurance; and 10 set up, sstablish, support
and maintaln superannuation and other funds or schomes (whether contributory or non-contributory) for
the benafit 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 ot any of the employees of the Company or of any such subsidiary, holding or fsllow
subsidiary company and to lend money to any such employees or to trustees on their behall to enable any
such purchase schemas to be established or maintained.

{(u) Subject to and in accordance with a due compllance with the provisions of Sections 155 to (O
(inclusive) of the Act (if and so far as such provisions shall be applicable), to giva, wheaiher
directly or ingirectly, any Kkind of {financia! assistance (as deflned In Section 152(1)(a) of the Act)
for any such purpose as Is spacitled In Saction 151{4) and/or Section 151(2) of the Act

(v) To distribute among 5% Members of Yt Cowppay Y5 ind any property of the Company of
whatever nature.

{(w)To procure the Umpany t¢ &b re@istered or edtognlsed in any  part of the word,

{x) To do all or any of the things or maflera affrexaid n SRy pént of the world and olther as
principals, agents, contractdty Qf piherwivg, sed by or (hrbugh agents, brokers, sub-contractors or
otherwise and either alone or In gaijanction with-She.

{y) To do all such othar thihgs #3 Awly Lo Jedsid incldunehl o gonduclve to the attalament of tho
Company's objects or any of them:

AND so thati«

(1) Nune of the objectz set forth In any sub-clavae HF fii¢ Clause shalt be restrictively
construed but the widest Interpratation shall bo giver o each sudh object, and »s7e o Sach objects
shall, except whare the context expressly so raguires, be in cny way lixted or restricted by reference
to or inference from any other object or Gblects sat forth In such sub-tlause, or by niference 10 or
inference from the terms of any other sub-¢lause of this Clauge, or by referance 1o »r inferencd from
the name of the Company.

{2) None of the gub-clauses of this Glause and nona of the objects thereln specified shall
ba deemed subsidiary or ancillary to any of the objects specified In any other such sub-¢lause, and the
Company shall have as full a power to exarcise each and every one of tha objects specified in each
sub-clause of this Clause as though sach such sub-clause contained the objects of a separate Cormpany,

{3) The word “Company” in this Clause, excapt where used in referehte to the Comparny, shall
be deemed to lhnclude any parnership or other body of parsons, whether Incorporated of unincorporated
and whethar domiciled in the United Kingdom or elsewhere.

{4) In this Clause the expression *the 5% means the Companies Act 1985, but so that any
reforance in this Clause to ony provision of tha Act shall be deemed 1o include a teferencte to any
statutory moditication or re-engg?ment of that provision for the time being in fofce,




4. The labiity of the Members is limited,

§ The Company's share capital Is £1008 divided Into 1000 shares of £1 each.

CERTIFICATION
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21/12/89
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1 (a) The Hegulations contalned in Table A in the Schodule to the Companies {Tables A to F)

Regulations 1985 as amended by the Companles (Tables A 0 F) {Amendment) Regulations 1985 (such Tahla
being herelnafler called “Table A") shall apply to the Company save in so far as they are excluded or
varied hereby and such Regulations (sava as ' so excluded or varied) and the Articles hereinafter
cantained shall be the reguiations of the Company.

(b} in these Articles the expression "the Act™ means the Companies Act 1985, but so that any .

reference in these Articles to any provision of the Act shall be deemed to Include a roference to any

statutory modiflcatlon or re-enactment of that provision for the time baing in force.

' ALLOTMENT OF SHARES

2. (a) Shares which are comprised in tha authorised share capltal with which the Company I
incorporated shall be under the control ot the Directors who may (subject to Section 80 nf the Act and
ta paragraph (d) below} allot, grant options over or atherwise disjlase of the same, ta such porsons, on

. such terms and in such manner as they think fit.

{b) All shares which are not comprised in the authorlsed shara capftal with whicl, the Compaﬁy Is
incorporated and which the Directors propose to issue shall first be offered 1o tha Members in
propuriion ag nearly as may ba to tho number of the existing shares held by them respectlvely uhless
the Company in General Mceting shall by Speclal Resolution otherwise direct, Thae offor shall be made
by notice spacitying the number of shares offered, and limiting a period (not belng fess than lourteen
days) within which the offar, It not accopted, wilt be deemed t¢ be declined. Aftar the expitation of
that period, thosa shares so deemed to be uveclined shall be ollared In the proportion aforessid to tha
persons who hava, within the sald perlod, accepted all the shares offered to them; such further offer
shall ha mada in lie torms in the sams mannar and limited by a like périod as the original offer. Any
sharas not accepted pursuant to such offar or further offer as aforesaid or not chpable of baing
offered as aforesald oxcept by way of fractions and any shares refeased from the provisiuns of 1hig
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Anicle by any such Special Resolution as aforesaid shall b@ under the contro! of the Directors, who
may allct, grant options over or otheiwise dispose of the samg to such persons, on such terms, and
such manner as they think fit, provided that, in the case of shares not accepted as atoreswid, such
shares ¢hall not be disposed of on terms which are more favourable to tha subscribers thargfor than the
terms on which they were olfered to the Members. The foregoing provisions of this paragraph (b} shati
have eftect subject to Section 8¢ of the Act.

{c) In accordance with Section 91(1) of the Act Sections 89(1) and 90(f) to {6) (inrclusive} of
tha Act shall nat apply to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of Section 80 of
the Act, to exercise any power of the Company to allat and grant rights 10 subscribe for or convert
securities into shares of the Company up to the amount of the authorised share capital with which the
Company Is Incorporated at any time or times during the period ot five years from the date of
incorporation and the Directars may, after that pericd, allot any shares or grant any such rights under
this authority In pursuance of an offer or agreement so to do made by the Company within that period,
The anthority hereby given may at any time (subject to the sald Section 80) bs renewed, revoked or
varied by Ordinary Resalution of the Company in General Maeting.

SHARES

J. The llen conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and 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 ba
the sole registered holder thereo! or shall be onoe of two or more joint holders, for all maneys

presently payable by him or his aestate to the Company. Clause 8 In fable A shall be modified
accordingly.

4. The liabllity of any Member In default in respect of a call shall be increased by the addition at
the end of the first sentence of Clause 18 In Table A of the words "and all expensos that may have been
incurred by the Company by reason of such non-payment®,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notlce convening a General Meeating shali be roquirad to specity tho goneral nature of tho
business to ba transacted only in the case of special business and Clause 38 in Table A shall he
modiflad accordingly.

All business shall be deemed special that is transacted at an Extraordinary General Meoting, and
also all that is transacted at an Annual Genoral Meeting, with the oxception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, an¥
the appointment of, and the tixing of the remuneration of, the Auditors,

(b) Every notice convening a General Meetlng shall comply with the provisions of Sectlon 372(3)
of the Act as o giving information to Members In regard to their right to appoint proxies; and notices
of and other communications retating to any Genoral Meeting which any Member is entitied to receive
shall be sent to the Directors and to the Auditors for the time belng of the Company.

6. (a) Clause 40 In Tahla A shall be read and construed as if the words "at the time when the
Meeting proceads to business” ware added at the end of the first sentence,

(b) It 2 quorum is not prosent within hall an hour from the tlme appointed tfor a General Meoting
tha General Meeting shall stand adjournad to the same day in the next week 2t the samo time and place
ar to such other day and at such other time and place as the Diroctors may determine; and it at the
adjourned General Meating a quorum is not present within halt an hour from the time sppoinied therefaor
such adjourned Genaral Meeting shall be dissolved.

{c) Clause 41 in Table A shall not apnly to the Company.
APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Tabla A shall not apply 2 the Company.

{b) The maxiritm number and minlmum numbar respettively of tha Directors fmay be detetinined from
timg to time by Ordinary Resolution In General Meating of tha Company. Subject to and in default of
any sich determination tfere shall be no maximum numbetr of Directors and the minlmum Humbar of
Otraators. shall ba one,  Whensoaver the minimum number of the Ditectors shall be onhe, a sole Director
shall have authority to exercise ali the powers and discrations by Table A and By these Afidles
e‘xépru;sed"y to bo vested in the Difectors gqenerally, and Clause 88 i Tadle A shall ba rmotified
acoordingly.
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(¢} The Dwectors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in
Tabie A shall not apply to the Company.

(d) Mo person shall be appointed a Dlrector at any General Mesting unless eithen-

{i) heis racommanded by the Directors; or

{i) not less than fourteen nor more than thirty-five clear days batore the date appointed
for the General Meating, notice executed by & Member qualified to vote at the General Meeting has been
givan to the Company of the intention t0 propose that person for appointment, together with notice
executed by that parson of his willingnass to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who s willing t© act to be a Dirsctor, either to fill a vacancy or as an additional
Diractor.

() The Directors may appoint a parson who is willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment does nat causc the numoar of
Directors to exceed any number determined in accordance with paragraph (b} above as the maximum number
of Birectors and for tha time being in force.

BORROWING POWERS

8. The Dlrectors may exercise all the powars of the Company to borrow money without limit as to
amount and upon such torms and In such manner as they think fit, and subject (in the case of any
sacurity convertible Into shares) to Section 80 of the Act to grant any mongage, charge or standard
sacurity over Its undertaking, property and uncalled capital, or any pg7t thareof, and o issue
dabenturas, debanture stock, and other securities whather outright or as security for any dobt,
liabih s or cbligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be pald by the Company such part (it any) of the remuneration otharwise
payable to his appointor as such appointor may by notice in writing to the Company ftrom time to time
direct, and the !rst sentence of Clause 66 In Table A shall ba modifled accordingly.

{b) A Dirsctor, or any such other person as is meationed In Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Dirgctor shall ba antitted at
any meating of tho Directors or of any committee of the Directors 1o one vote for evary Diractor whom
he ropresents in addition to his own vote (if any) as a Dlroctor, but te shaill count as only ona for
the purpose of datarmining whether a quorum IS present.

DISQUALIFICATION OF DIRECTORS

10, The office of a Cirattor shall be vacated if he becomes incapable by reason of finess or Injury

of managing and administerslng his proparty and affairs, and Clause B1 in Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11. {a) The Directors may eoxercise the powars of the Company conferred by Clause 3(t) of the
Mamorandum of Association of the Company and shail be entitfed to retain any benefits received by them
ar any of thum by roason of tha exercisa of any such powers,

{b)} Clause 87 In Tabla A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. {a} A Diroctor may vole, &t any meating of the Directors of of asy comitted of the Directors, i
any resolution, notwithstanding that it in any way concerns of relates to & matter 10 which haé has,
directly ot Indirectly, any kind of intérest whatsoavbr, and if ha shall vote off any such tYesolution as
sforgsald his vole shall Be counted; and in ref{fion %o any such resolulicn as afofesald ha shall

(whathéfl or not ha shdll vots on the same) be Taxen into account In chlculating the ‘quortin prasent at
{ke mesgting.

{6).Clauses 54 1o 87 (ndlusivey in Tabie A shall not apply to the Company.



INDEMNITY

13. (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 incurred by him in defending any proceedings, whether civil or criminal, in
which judgment 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 1o
him by the Cou'(, and no Director or other officer shall be Jliable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his offiice or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

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