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

Irase do not Pursuant to section 12(3) 6f the Companies Act 1985
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s morgin
To the Registrar of Companies For official use  For official use
leasu complete  onlie A S
rgibly, preferably | ! ] |
n black typs, or [T TR |
old block tettaring  Name of company
" THE GREEN BOARD GAME COMPANY LIMITED I
insart full
name of Cempany

. __JEAN BROWN OF BRITANNIA COMPANY -C:f) *ATIONS LIMITED
of _INTERNATIONAL HOUSE
8286 DEANSGATE

MANCHESTER M8 2ER_
/ et

1 dolete os C do .,olamnly and sinceroly daclare that | am a (Goticitoprangagad-n-tha-formation-el-the-somprmdt
it
appropriate [person namad as diractor or secrotary of the company In the statement daeilvaroed to the rogistrar

AT  —— e

under sectinn 10(21)T and that ali the raquiramants of the above Act in respect of the registration of the
above company ang of matters procadant and incldental to it have bean compliad with,

And ! make this solemn declaration consclontiously bolieving the same to be true and by virtue of the
provisions of the Statutory Doclarations Act 1838
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Presentor's name address and For official Usa
reference (if any) New Companias Section Post ronm

The Kestrian Group Limited
Imternational House

82-86 Deansgate
Manchester M3 2ER

Tel: 061-83% 1006

Brilish Document Exchange . .
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Tivig form should be complated in black.

Company name {in full)

Registared office of the company on
incarporation,

if the memorandurais dslivored by an
" agent for the subscribers of tho
memorandum mark ‘X’ in the box
opposite and give the agenl's hvame
and address.

Number of continuation sheets attached

To wham should Companies House
direct any enquiries about the
information shown in this form?

Deime i

Staiemeoent of first directors and

secretary and intended situation
of registered office

T

E;L_ 2 S cﬁ ‘3% 2‘1 For official use

THE GREEN BOARD GAME COMPANY LIMITED

e aad -

ro| THE BRITANNIA SUITE |

INTERNATIONAL HOUSIE, 82-86 DEANSGATE i
Post town MANCHESTER 1
County/Region B

Posicodn M3 2ER !
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T T S TR TI oo SIS G2 SIS Tt m memmL L. LD. TDELSMLCT I DT TEIST DD TETET DD 3R TASSSLACE M Sy

Neme THE KESTRIAN GROUP LIMITED 1
[ca| INTERNATIONAL HOUSE, |
82-86 DEANSGATE, _ ]

i S

Post town MANCHESTER |

County/Region i
Postcode M3 2ZER i

a— e e fEmf0n petatoog fmn £t - S S mam Lt memmmaoos

THE KESTRIAN GROUP LIMITED

INTERNATIONAL HOUSE,
82-65 DEANSGATE, MANCHESTER _ Postcode M3 2ER

Telephone 061 839 1006 Extension




Company Secretary (Se o 1 - 5)

Name *Style/Title

Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usuairesidential address must be given.

In the case of a corporation, give the
registered or principai oifice address.

Consent signature

Rirectors (Scutes1-5)
Please list directors in alphabetical order,

Name *Styla/Title
Forenames
Surpamao
*Honours ol
Previous forenamos
Previous surname
Address
Usual residential address must ba given.

In the case of a corporation, giva tha
registered or principal office addrass.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

CcS

BRITANNIA COMPANY FORMATIONS LIMITED

Ap| THE BRITANNIA SUITE,

82-86 DEANSCGATE,

Post town MANCHESTER

County/Region

Postcode M3 2ER ! country ENGLAND

| consant to #ict as secretary of the company named on page 1

8TH FEB 1991

| Signed J.C;? e U Qe Date

{ot and.on bokitl of DRITANNIA COMPANY FORMATIONS LTD

cD

DEANSGATE COMPANY FORMATIONS LIMITED

ap| THE BRITANNIA SUITE, INTERNATIONAL HOUSE,

82-86 DEANSGATE,

Post town MANCHESTER
County/Ragion

Postcode M3 2ER I  Country ENGLAND
no| | ] ! Nationality [NA]BRITISH
oc| CORPORATE BODY
QD

ﬂ"ﬁ)
gt 7

| consent 1o act as/c irqeycto 2of the company named on page 1
i
{ : 8TH FEB 1991

Signed Date

Page 2

tor and on bohalf of DEANSGATE COMPANY FORMATIONS LTD




Divagtors (continued)

yee netcs I -5)

Name “Style/Title | |CD |
Forenames {l
Surname "
*Honours etc |- | 11
Previous forenames “ J O
Previous surname i :
Address AD

Usual residential address must be givan, |
In the case of a corporation, give the

registered or principal office address, Past town |
County/Region I
Postcode I Country 1
Date of birth Do | ! ! Nationality | NA |
Business occupation oG |
Other directorships L L

* Yoluntary details | consent 1o act as dirgctar of the company named on page 1 ;

Consent signature Signad Dota

Delote i the form ' |
is signe the ; . |
subscribars, Signatura of agbptAEpuhnil of all subscribars  Date vS f 2 = ]

Delete if the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribars
must sign either
personally or by a
person or persoens
authorised te sign
for them,

Page 3
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THE COMPANIES ACT 1985 COMPANY NO.
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED

Memorandum
of Association

OF THE GREEN BQARD
GAME COMPANY LIMITED

1. The Company's name Is THE GREEN BCARD GAME COMPANY LIMITER,

2. The Company's registered office Is to be situated in England and Wales.

3. The Company's objacts are:

(a) To carry on business as Invenlors creators consullants deslgners manufacturers
wholesalers relallors Importers exporiers and Jstribulors of and dealers in
board games and loys ol all descriptions Including puzzies noveailies loys
amusements and sporis goods and oullits of avery description. To spectalise In
incentive sourcing manufaclure and distribution and to garry on business as
promotion marketing adverlising and publicity consultanls managemanl
consultanls advisers agenis and spaclalists publlc relations advisers and
consultanis pross agents press culling agents adverlising contraclors blllposters
design and developmanl consullants arlists designers and illustrators draughlsmen
display spaeclalisis and coniraclors window dressing speclalists sales consultants
and speclallsts and business advisers. To carry on business as promoters
marketers importers and exporlers of produols and services of all descriptions.




{b}

{c)

(d)

)]

(fi

{g)

(h)

{i)

{n

(k

{h

{m)

To carty on any other business which may seem to the Company capable of being can-
veniently carried on in connection with the above or calculated directly or indirectly to
enhance the value of or render more profitable any of the property or rights of the
Company.

To apply for, purchase, register or otherwise acquire and protect and renew, whether
in the United Kingdom or eisawhere in any part of the world any patents, patent rights,
brevets d'invention, designs, concessions, sscret processes, trade marks, licences, and
the like and to alter, disclaim, modify, use and turn to account and to manufacture under
or grant licences of privileges in respect of the same, and to expend money in experi-
menting 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 ather réal 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 ¢an be carried on in conjunction
therewith or which is capable of heing conducter so as directly or Indiractly to benafit
the Company,

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

To enter into any arrangeinents with any governments or authorities supreme, local,
municipal, or otherwise, or any company or persen that may seem conducive to the
attainment of the Company's objocts, or any of them, and to obtain from any such
government or authority any rights, charters, licences, privileges or concessions which
t::e Com};‘)any may think i desirablo to obtain, and to cerry out, exarcise and comply
therewith,

To draw, make, accept, andorsa, discount, execute, nagotiate and lssus promissory
notes, bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable Instryments.

To invest and deal with the monays of tho Company not immediately raquired in any
manner, and to hald soll or otherwlse doal with any Investmants made.

To subscribe for, take, or otharwise acqulre, and hold shares, stock, debentures,
debenture stock or othar sacuritios of any other company.

To establish or promota arniy othar compeny or companles for the purpoge of acquiring
all or any of the property, rights and liabilides of the Company, or for any other purpose
which may appear likely to assist or benafit the Company or to enhance the velus of any
property or business of the Compeny and to place or guarantes the placing of, under
write, subscribe for or otherwisa acquire gll or any part of the shares, debentures or
other securities of any such company.

To advance and lend money or give cradit, with or without security to customers and
nthers, to enter into guarantess, contracts or indamnity 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 monaey in such a manner as the Company shall think fit, and to secure
the repayment of any such money raisad, borrowed or ewing 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 also by a similar mortgage, lien,
charge or security 1o secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding on it.




{n)

{a)

),

(q)

(s}

.t

{u)

{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 hy the allot-
ment of shares, debenturss or other securities of the Company credited as paid up in
full orin 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 benefit 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 persan, 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 warld through or by means of agents, suiscentractors or
others.

Toimprove, devalop, manage, grant rights or privilages in respect of, construct, repair, let
on lease or otherwise, exchangs, mortgage, charge, dispose of, sell, grant licencss in
respact of, turn to account, grant aptions in respect of, or otherwise deal with all or
any part of the property and rights of the Cempany both real and personal,

To sell or otherwise dispose of the whole or any Fart of the busingss or property of the
Company, aither together or In nortlons for such conslderation as the Company may
t?ink fit, and in particular for shares, debsnturas or sscuritles of any company purchasing
the same,

To do all or any of the matters or things aforesald in any part of the world and to do such
matters or things elther as principals, agents, contractors or otharwise and br or through
agents, contractors, or otherwiso and olther alons or in conjunction with othars,

To do all such other things as may be deomed incidental or conducive to the attalnment
of the abova objscts or any of them,

And itis hareby daeclarad that

(i} The objects sI:aciffed in each sub-clauso shall ba regarded as independent abjects,
and they shall not be limited or resirictad, oxcept whare othnrwlise expressod in
such sub-clauses, by referencs to or infarance from the terms of any other sub-
clause or the nama of the Company, but may be carrled out in as full and empla a
manner and construed in as wide a sensa as If sach of the said sub-clauses defined
the objects of a separate and distinct company,

(il The word “Company”, except whare used in refaranca to this Company, shall ba
deemed to include any partnership or other body of persons, whather corporata or
unincorporated, and whather incorporated, registared, resident or domiciled In
the United Kingdom or elsewhere,

4. The liahility of the membaers is limited.

5. The Company's share capital is £ 1000 divided into {000 shares
of £1 each.




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.

NAMES AND ADDRESSES NUME, 4 IF SHARES TAKEN
OF SUBSCRIBERS BY E-..11 SUBSCRIBER
JEAN BROWN ONE

International House
82 - 86 Deansgale

Manchester : :.:
M3 2ER ——-J@.%Q:"E“WMM

GRAHAM BROWN ONE

Intarnational Housea (J\

82 - 86 Deansgale

Manchesler ) !&U’S\l\“
M3 2ER !

TOTAL SHARES TAKEN TWO

Daled 8TH FEB 1591

Witness to the above Signalures:
MICHAEL ROBERT SWINBURNE

Intcrnational House
B2 - 85 Deunsgate
Manchester

M3 2ER




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

e THE GREEN BOARD GAME COMPANY LIMITED

PRELIMINARY
1.  The ragulations contalned in Table A in the Schedule lo the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1685 (hersinafter
referred to as "Table A" subject to the additions excluslons and modifications herelnafier
expressed shall constiiute the Arlicles of Assoclation of the Company.

SHARE CAPITAL
2. The Diractors of the Company may (subject to regulations 3 and 4{j) below and section 80 of the
Act) allot grant options over or olhenvise deal with or dispose of any relavant securltles (as
deflned by section 80(2) of the Acl) In tho Company on such tarms and conditions and In such
mannar as they shall think proper,

3. + The Directors of tha Company are genorally and ungenditionally authorised during the period of
five years from the dale of incorporation of the Company to allot grant rights to subscribe for or
convert securitlos into shares In relation o the original shares in 1he auihorlsed share caplial of
the Company to such persons al suoh iimes and on such torms and conditions as hey think it
subjact to the provisions of section 80 of the Act,

4.(1) Subjoct 10 any dirsclion to the conlrary thal may be glven by Spacial Resolutlon by the
Company In Genoral Memling any shares which do net comprisn tho original authorised share
capital of the Company shall befora thoy are lzsued bo offerad 1o the Membara in proponion
as noarly as possible 1o the nominal valua of the oxisting sharos held by them and suoh oifer
shall bo mado by nolieo spaciflying tha numbar of sharss to which the Mambar is entitled and
limiling ® tima within which tho otfer If not accepted ehall bo deamad 10 ba declinad and after
tho oxpiration of such tima or on recoipt of an intimallen from the Mambar 1o whom ihe
notice fs given that ha daclinos to aceap! the sharas the Directors may dispose of the sama in
such mannsr as they think most benalislal to tho GCompany, Tha provisons of this paragraph
shall have sllect only Insofar as they are not inconaistant with section 8O of the Ae,

{in In accordance with seclion 01{1) of tha As! saction 89(1) and wmections BO{31) to {B)
tinclusive) of tho Act shall not apply to the Company,

LIEN

8.{1) The Company shall hava a first and paramaunt llen on evary share (whother oy not it s a
fully pald shara) for all moneys (whathsr prasently payabla or not) payabls at a fixed time
or callad in raspect of thal share, Tho Gompany shall also have = first and paramount lien on
avary shere (whether or not it is a fully paid shara) standing tegistered In the name of any
Membar solaly or registerad in the names of two or more joint holders for all moneys
presenlly payable by him or his astate o the Company. The Directors may al any time
declare any shara 1o ba wholly or in part exemp! frem the provisions of this regulation,

(i) Regulation 8 of Table A shall not apply to the Company,




a.(1)

)

iy

(V)

7.01)

()

(ith)

8.(1)

(i)

NOTICE OF GENERAL MEETINGS
An Annual General Meeting and an Extraordinary General Meeting called for the passing of a
Spacial Resolution or a Resolution appointing a person as & Director shall be called by at least
twenty-one rlear days' notice. All other Extraordinary General Meetings shall be called by
at least fourteen clear days' notice but a General Mesting may be called by shorier notice if
it is so agreed -

(a) In the case of an Annual General Meeting by all the Members entitled to attend and vote
thereat; and-

(b} in the case of any other Meeting by a majority in number of the Members having a right
{o attend and vote being a majority together holding not less than ainety-five per cent.
in nominal value of the shares giving that right,

The notice shall specify the time and place of the Meating and in the case of speclal business
only the ganeral nature of the speclal business 1o be traneacted and in the case of an Annual
General Meetlng shall spoclly the Meeling as such,

Al business shail bo deemed spacial that Is transacted at an Extraordinary General Meeting
and also all that Is transacted at an Annual General Meeting with the excaption of declaring a
dividend the consideration of the accounts balance sheets and the reports of the Diraclors
and Auditors and the appolntment of and tho fixing of the remuneration of the Auditors,

Subjoct to the provisions of these Articlos and lo any rasirictions Imposed on any shares all
notices of and any other communications rolating to any General Mesiings of the Company or
of separate Genaral Maotings of the holders of any class of shara capltal of the Company
shall bo given to all the Membars to all persons antitied o a share In consequence of the
death or bankrupiey of & Membor and to the Direslors and Auditors of the Gompany for the
imoe baing.

Regulation 38 of Table A shall not apply 1o the Company,

PROCEEDINGS AT GENERAL MEETINGS
No business shall bo ‘ransacied at any Mosting unloss a quorum i present at tho tima the
Meoting procosds 1o businoss, Two porsons enlitied lo vola upon the businass fo ba
transactad sach boing a Momber or a proxy for a Member or a duly authorlsed
representative of a corporation shall be a quorum,

it such & quorum ls not presont within hail an hour from the Vime appolntad for tha Menting
the Maeii v wi.all stand adjourned 1o tho same day in tho naxt wask ot the stmo time and
place of sun lime and placn a8 the Dirsclors may determing, I at the adjournat Maeting o
quorum Iz not prosent wilhin hall an hour from tho {ime appointad for the Maaling such
adjourned Maoting shall bo dissolvad,

Ragulations 40 and 41 of Tablo A shall not apply 1o the Company.

NUMBER OF DIRECTORS
Unlass otharwisa dotormined by Ordinary Resolution in Ganural Meating of the Company the
numboer of Diroctors (othar than Allarnate Diractors) shall not ba subject 1o any maximum
and the minlmum number of Diroctors shall ba ona. If and 2o long as tha minimum numbar of
Direclors shall be one a solo Director may oxorclzo all thu avthoritles and powars which are
vested in the Diractors by Table A and by thess Arllcles. Rugulation 89 of Table A shall be
modifled accordingly,

Regulation 64 of Table A shall not apply o the Company,




APPOINTMENY OF DIRECTORS
9. The first Directors of the Company shall be as named in the statement delivered to the the
Registrar of Companies pursuant fo section 10 of the Act.

10. No person shall be appointed a Dirgclor at any General Maeting unless -
{a) he is recommendad by the Direclors; or

{b) not less than fourleen nor more that thirty-five clear days before the date appointed for the
General Meeting notice executed by a Member qualilied 1n vole at the General Meating has
been glven to the Company of the intentlon to prepose thal person for appointment together
with notice exacuted by that person of his willingness to be appointed.

11. Subject 1o regulation 10 above the Company may by Ordinary Resolulien appoint a person who Is
willing to act to be a Diractor elthar to fill a vacancy or as. an additional Director,

12. The Directors may appoint & person who Is willing 1o acl to be a Diractor either o fill a vacancy
or as an additional Diractor provided thal the appoeintment does nol causa the pumber of Directors
to excead any number fixed by or in accordance with those Articles as the maximum number of
Directors,

13. The Diractors shalt not be required to rotire by rotation anu regulalions 73 1o B0 {inclusive) of
_Table A shall not apply to the Company,

DIRECTORS GRATUITIES ANL PENSIONS
14, (1) The powars of the Company 26! oul In Glausa 3(p) of the Memorandurm of Assoclation may be
exsrcised by the Direclors of tho Company.

{il)  Regulation 87 of Table A shall not apply to the Company,

PROCEEDINGS OF DIRECTORS
15.(1) A Diractor may vole as & Dirastor in ragerd to any contract or arrangemuont in which he is
Interastod or upon any matier arlsing thsreout and If he shall so voto his vote shall be
counted and he shali be rockoned in astimating n quorum whan any such contract or
arrangemont I8 under conalderation,

(i)  Regulailons 94 to 97 {incluaiva) of Tablo A ahall nol apply o tha Company,

THE SEAL
18.(1) In accordance wih seglion 36A(3) of the Ast the Compuny nuad no! havo a seal, i the
Company has a soal il shall only be vaad by tha awhority of the Diractors or of a commities
of Diracturs authorized by tho Diractors, Tho Diraslora may determing who shall slpn any
Instrumant 1o which o soa! fe alfixad and unless othurwise a6 gaterminad it shall be signed
by a Direclor and by tho Saurelary cr by u seoond Director Rugulation 101 of Tahle A shall
not apply 10 the Company,

{f)  The requiremanis ret out in Regulation 6 of Tablo A govarning tha sealing cf share
certificales shall only apply it the Company has a seal,

(iti) The Gompany may in accordance wilth Seclion 89 of the Azl have lor use in any territory
dislrict or place elsewhere lhan in 1ba Uniled Kingdom an olficial seal, Such seal shall only be
usad by the authorily of the Directors or a committee of Directors authorissd by the
Diraciors.

SECRETARY
17. The first Secretary or Joint-Secretaries ¢l \he Company shall be as named in the slalement
dalivered to the Regisirar of Companias pusuart 1o seclion 10 of the Act.



TRANSFER OF SHARES
18, The Directors may in thelr absolute discretion decline to register the transfer of a share whether
or not it pe a fully paid share and no reason for the refusal to register the afore-menticned
tr: ysfer need be given by the Directors. The first sentence of regulation 24 of Taie A shall not
apply to the Company.




s

NAKIES AND ADDRESSES OF SUBSCRIBERS

JEAN BROWN P!
ﬂﬂ"'::..
International House P s
M.-wu"“'" s

82 - 86 Deansgate '
Manchester
M3 2ER

GRAHAM BROWN
International House
82 - 86 Deansgale o _AWN‘\.,

Mancrioster
M3 2ER

Dated 8TH FEB 1991

Witness to the above Signaturos;

MICHAEL. ROBERT SWINBURNE
International House

82 - 86 Daansgals
Manchaster

M3 2ER




FILE COPY

CERTIFICATE OF INCORPCRATION

OF A PRIVATE LIMITED COMPANY

No. 2583329

| hereby certify that

THE GREEN BOARD GAME COMPANY 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 Companiss Registration Office,

Cardiff the 18 FEBRUARY 13891

an authorised officer




