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COMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Companies Act 1985

- @
L

For official use

[l e

To the Registrar of Companies For official use

I N

R e i

25 2(7857 |

Name of company

*

MASTERCOUNT LIMITED

| DAVID STEWART HODGSON, signing on behalf

of  SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that| am a [Setieitor-engaged-inthe-formatierotthe—
-company]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that alf the requirements of the above Act in respect of the

registration of the above company and of matters precedent and incidental to it have been

complied with,

And [ rake this solemn declaration conscienticusly believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

BRECON,

POWYS
The 30th day of July 1990

z%/ LA j’{

Deaclared at

Declarant to sign below

A Commissioner for Oaths or Notary Public or Justlce of —— 5 ®
the Peace or Solicitor having the powers conferred on a f
Commissioner for Oaths. Co.

Y T e s
Presentor’'s name, address and i For official use
reference (if any): New Companies Section Posl room

362403




COMPANIES FORM No. 10

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

Platase do not Pursuant to section 10 of the Companies Act 1985
Wit in
this margin

2
-

To the Registrar of Companies
Plaage completa
1 Ibly. pm!grnb!y . FOI‘ OfﬂCial use
inblack type, or
boeld block lettering

Name of company

*
* insert full name

of company MASTERCOUNT LIMITED

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

'_ 2 BACHES STREET N
LONDON
o Postcode N1 6UB
If the memorandurn is delivered 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 .
; JORDAN & SONS LIMITED ™ =
| 21 ST THOMAS STREET
i BRISTOL
E Postcode BS16JS

2
g

Number of continuation she"’éts attached (see note 1)

PENTIE el B\ A s

F’resentor’s, name, address and For official use
reference (if any): General Section Past room !




RDIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director

or directors of the company (note 2} are as follows:
| Name (note 3) INSTANT COMPANIES'ITI\'/'{ITED Business occupation ]
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) . NONE Nationality

* Address (note 4) " 2 BACHES STREET UK REGISTERED

i LONDONM Date of birth (where applicable)
‘|Postcode| N1 6UB {note 6) |

$Other directorshipst NONE

fconsentto acl as director g.company named on page 1
Signature ~en (Authorised Signatory} Date 30. 07. 90

it Bt

SECRETARY

The name(s) and particulars of the persan who is, or the persons who are, to be the iirst
secretary, or joint secretaries, of the company are as follows;

Name (notes 3 & 7) SWIFT INCE'RPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDCN

Postcode N1 6UB

b lconsenttoactas

'
&

cretaryof | } company named on page 1

Signature

(Authorised Signatory} Date 30.07. 90 !

g E
i Signature of agent on behailf of subscribers / ‘a,/r'//’l#ub\:,.@ sDate 30.07. 90 ‘

Please do nol
writein
this margin

1 enter particulars
of other
directorships
held or previously
held (see note 5)
if this space is
insufficientuse a
continuation sheet,

Piease do not
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this margin



THE COMPANIES ACTS 1985 to 1989 o

A PHIVATECOMPAN\( '
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is #

e

MASTERCOUNT LIMITED /

2. The Company’s registered office is to be situated in England & Wales.

3. The Company’s objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consuitants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds: and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end

to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

oB
21



(b} To carry on any othor trade or business
whatover which can in the opinion of tho Board of
Directors be advantageousty carriad on In connaction
with or anclllary to any of the businesses of tho
Company.

{¢) To purchase or by any gother means
acquira and take options over any proparny
whatever, and any rights or privilegas of any kind
ovar or In respect of any property.

(d) To apply for, register, purchase, or by
other means acquire and protect, prolong and ranew,
whether in the United Kingdpm ar elsawhere any
patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protegtions
and concessions and to disclaim, alter, modify, use
and turn o0 account and to manutacture under or
grant licences or privileges in respect of the same,
and to expend meney in experimenting upon, testing
and improving any patents, Inventions or rights
which the Company may acquire ot propose to
acquira,

(@) To acquire or undertake the whole or any
part of the business, goodwil, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Campany is authorised to carry on and as part of
the consideration for such acquisition to undertake
nh or any of the liabilities of such person, flrm or
company, or to acquire an interest ln, amaigamate
with, or enter into partnurship or into any
arrangemaent tor sharing profits, or lor co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such porson, firm or company, and to give or
accept, by way of consideration for any of the zcts
or things atoresaid or property acquired, any
sharas, debentures, debenture stock or securities
that may be agreed upon, and to hold and retam, or
sell, mortgage and deal with any shares,
debentures, debenturs stock or securitios so
received.

() To Iimprove, manage, construct, repair,
develop, axchange, let on lease or otherwise,
martgage, charge, sell, dispose of, tura to account,
grant licences, options, rights and privileges in
respect of, or otherwige deat with all or aty part ot
the pruperty and rights of the Company.

(g) To invest and deal with the monays of the
Company not iImmediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments matle,

(h} To lend and advance moaey or give crodit
on any terms and with or without security to any
parson, firm or company (Including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company assoclated in any way with, the
Company), to enter into guarantees, contracts ol
indemnity and suretyshigs of all kinds, to receive
money un deposit or joan upon any terms, and 10
secura cr guarantee in any manner and upon any
terms the payment of any sum of maney or the
parformance of any obligation by any person, firm or
company lincluding without prejudica to tha
ganerality of the foragoing any such holding
company, subsldiary, fellow subsidiary or assoclated
company as aforesaid).

{i) To borrow and ralse monay In any manrsr
and to secure the repayment of any money borrowed,
rolsed or owing by mortgags, charge, standard
socurlty, lisn or other securlty upon the whole or
any part of the Company's property or assets
(whather present or future), including its uncafied
gapital, and alse by a simllar mortgage, charge,
standard security, llen or security to secure and
auarantaa the performance by the Company of any
ohligation or lfakiity it may undertake or which may
kosome winding on it.

(fjy To draw, make, accept, endorse, discount,
neqotiato, exscute and Issud chegues, bills of

exchange, promisgsory notes, bills of lading,
warrants, debentures, and other negotiable or
transtferable Instruments.

(k) To apply for, promoie, and obtaln any Act
of Parliament, order, or licence of the Departiment of
Trade ot othar authority for enabilng the Company
to carry any of its objects into effect, or for
effecting any modiflcation of the Company's
constitution, or for any other purpose which may
saem calculated directly or indirectly to promaote the
Company's interests, and to oppose any praceedings
ot applications which may seem calculated directly or
indirectly to prajudice the Company's interests,

{I) To enter Into any arrangements with any
governmant ¢or authority (supreme, municipai, [ocal,
or otherwise} that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtaln from any such government ar authority
any charters, decrees, rights, privileges or
concassions which the Company may think desirable
and to carry out, exercise, and comply with any
sych charters, decrees, rights, privileges, and
concesslons,

(m) Te subscribe for, 1ake, purchase, or
otherwise acquire, hold, sel, deal with and dispose
of, place and underwnite shares, stocks,
dabenturas, debanture stocks, honds, obligations or
secutities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
municipai, local or otherwise, in any part of the
world,

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
comparties in which the Company has a direct or
indiract financlal Interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any buslness or operations ot or generatly with
respect to any such company or companies,

{0) To promote any other company for the
purpose of acquiring the whole or any part ot the
husiness or property or undertaking or any of the
lizbilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or bonefit tha Company or to enhance the
value of any property or business of the Company,
and to place or guarantoe the placing of,
underwrita, subscribe for, or otharwise acquire all
or any part of the shares or securities of any such
company as aloresaid.

{(p) To sell or aotherwise 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 {it, and In
particutar for shares, debentures, or securities of
any company purchasing the same.

(q) To act as agents or brokers and as
trustoes for any person, tirm or company, and to
undertake and perform sub-contracts.

{(f} To remunerate any person, firm or
company randering services to the Company either
by cash payment or by the aliotment to him or them
of shares or other securities of the Company
credited as paid up in full or in parl or othatwise as
may be thought expedient,

{s) To pay ali or any expenses incurred in
connection with the promotion, tformation and
incorporation of the Company, or 1o contract with
any person, flrm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, seliing, or guaranteeing the
subscription of any shares or othar socurities of tho
Company,



(t} To support and subscribe to any charitable
or public object and to support and subscribg to any
ingtitution, society, or club which may be for the
benefit of the Company or its ODirectors or
employees, or may be connectad with any town or
place where the Company carries on business; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or henetits cr
charitable ald and generally to provide advantages,
taciittles and services for any persons who are or
have heen Directors of, or who are or have been
employed by, or who gre serving or have served the
Company, or any cgmpany which is a subsidiary of
the Company or the holding company of the Company
or a fallow subsidiary of the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, chlidren and
other relatlves and dependants of such persons; to
make payments towards nsurance; and to set up,
estabilsh, support and maintaln superannuation and
other funds or schemes (whethar contributory or
non-contributory} for the benefit of any of such
persons and of their wives, widows, chlldren and
other relatives and dependants; and to set up,
establish, support and maintaln proflt sharing or
share purchase schames for tha benefit of any uf 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 schamas
to ba established or maintained.

{u) Subject to and In accordance with a due
compliance with the provisions of Sections 155 to 158
(fnclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
diroctly or indirectiy, any kind of financlal
assistance (as defined In Section 152(1)(a) of the
Act) for any such purpose as is specified in Section
151{1) and/or Section 151{2) of the Act,

{v) To distnbute among the Members of the
Company in kind any property of the Company of
whatever nature.

(w) To procure the Company to be ragistered
or recognised In any part of the world,

{x) To do all or any of the things or mattors
atoresaid in any part of the world and either as
principals, agents, contractors or atharwise, and by
or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
othars.

(y) To do all such other things as may be
deemed inzidental or conducive to the attalnment of
the Company's ohjects or anv of them,

AND sgo that:-

(1} None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but tha widest Intarpretation shall be
given to each such abject, and none of such abjects
shall, except whers the context expressly so
requires, bhe in any way limited or restricted by
reference to or nfarence from any other object or
objects set forth in such sub-clause, or by reference
to or infarence from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the nama of the Company,

{2} Nona of the sub-clauses af this
Clause and none of the objacts thersln specified shalt
be deamed subsidiary or ancillary to any of the
objects spacified In any other such sub-clause, and
the Company shall have 2s full a power to exercisa
@ach and every ane of tho objects specitied in each
sub-clause of thls Clause as though each such
sub-clause contalned the objocts of a separate
Company,

(3) The word "Company" in this Clause,
except whers used in referance to the Company,
shall ba deamed to include any partnership or other

body of persons, whether incorporated or
unincorporated and whether domictied in the United
Kingdom or elsewhere,

(4) In this Clause the expression “the
Act" means the Companies Act 1985, but so that any
roference in this Clavse to any provision of the Act
shall be deemed to Include a reference to any
statutary modification or re-enactment of that
pravislon for the tima being in force.

4. The liabllity of the Members Is Ilmited.

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

We, the subscribers to this Memurandum of
Associatlon, wish fo be formed inte a Company
pursuant to this Memorandum; and we agree to take

the number of shares shown opposite our respective
names,

Names and Addresses  Number of shares taken
ot Subscribers by each Subscriber

For and on behailf of

1. Instant Compantas Limitad ~ One
2 Baches Straot
London N1 6UB

For and on behalf of

2. Switt Incorporatlons Limited - One
2 Baches Street
London N1 8UB

PP ETET

Total shares taken « Two

Dated  30. 07. 90
Witness to the abova signatures, Terry Jayne

2 Baches Street
London M1 &8UB

Z/éwx Y
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THE COMPANIES ACTS 1985t0 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulations contained in Table Ain the Schedule
tothe Companies (Tables Ato F} Regulations 1985 (Sl 1985
No. 805) as amended by the Companles (Tables A to F)
(Amendment) Regulatjons 1985 (3] 1985 No. 1052} (such
Table baing hereinafter called “Table A" shall apply to the
Coripany save in so far as they are excluded or varied
horaby and such Regulations (save as so excluded or
varied) and the Anliclas herelnafier contained shall be the
reguiations of the Company.

{b)in these Articles the expression “the Act” means the
Companies Act 1985, bul so that any referance in these
Arlicles to any provision of the Ac! shall be deemead to
include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2, (a) Shares which ara comprised in the authorised share
capital with which the Company Is Incorporated shall be
under the control of the Directars who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant
options over or otharwise dispose of the same, to such
p'ﬁrsl&ns. on such terms and in such manner as they
think fit,

(b} All shares which are not comprised In the autherlsed
share capital with which the Company is incorporated and
which the Directors propose to issue shall first be offered 1o
the Mambers in proportion as nearly as may be 10 ihe
number of the existing shares held by them respectivaly
unless the Company in General Maeting shall by Spacial
Resclution otherwlse direcl. The offer shall be made by
notice spacilying the number of shares offered, and limiting
a period (not being less than faurtean days) within which the
offer, if not accented, will be deemed 10 be declined. After
the expiration of that periad, those shares so deemad to be
declined shall be offered in the proportion aforesaid te the
persons who have, within the said period, accepted all the
shares offered to them; such further offer shall be mads In
like terms in the same manner and limited by a like period
as the ariginal offer. Any shares not accepted pursuant lo
such cffer orfurther offer as aforesaid or not capable of baing
offerad as aforesaid except by way of fractions and any
shares released {rom the provisions of this Aricle by any
such Special Resolution as aforesaid shall be under the
control of the Direciors, who may allot, granl options over or
otherwise dispose of the same to such persons, on such
terms, and in such manner as they think fit, provided that, in
the case of shares not accepled as aforesaid, such shares
shallnotbe disposed of antarms which are more favouratie
to the subscribers therelor than the terms on which they
were offered to the Mambers. The foregoing provisions of
this Karagraph (b) shali have effect subject 1o Section B0 of
the Act.

{c} In accortiance with Section 91{1) of the Act Seclions
8911} and 90({1) to (6} (inclusive) of the Acl shall not apply
to the Company.

(d) The Directors are generally and unconditionally
authorised for the purpases of Seclion 80 of the Any, to
exercise any powsr of the Company to allot and grant nghts
io subscribe for or convert securities irto shares of the
Company up to the amount of the authorized share capital
with which the Company is incorporated at any time or imes
during the period of five yaars from the dale of incorporation
and the Directors may, after that period, aliol any shares or
grant any such rights under this authority v pursuanca of an
offer or agreement so to do made by the Company within
thal period. The authority hereby gwen may at any lime
(eubject to the sad Section 80) be renewed, revoked or
vaned! by Ordinary Resolution of the Company in General
Mesting.

SHARES

3.The hen conferred by Clause 8in Tabte A shzll attach also

s 10 fully paidp shares, and the Company shall also have a

{irst and paramount lier an 2l shazas, whether fully paid or
rot, Standing registered in the name of any percon indebted
or under liatnlity 1o 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 payatle by him or fis
estateto thaCompany. Clause 8 in Table A shall be modified
accardingly.

4 The liabllity of any Member in dafault 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
expenses that may have been incurred by the Company by
raason of such non-payment™,

GENERAL MEETINGS AND RESOLUTIONS

5. Every nofice convening a General Mesting shall comply
with the provisions of Section 372(3) of the Act as lo giving
tnformation to Mambers in regard to 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 Auditors for
the time being of the Company.

6. {&) If a quorum Is not present within half an hour from the
time appolnted for a Genaral Meeting the General Meeling
shall stand adjournad 1o the same day in the next week at
the same time and place or to such other day and at such
other time and pface as the Direclors may determine; and if
at the adjourned General Maeling a quotum is not present
within half an hour from the time appointed therelor such
adjourned General Meeting shall be dissolved.

{b)Clause 41 in TatMe A shall not apply 1o the Company.

APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number
respeclively of the Direciors may be determined from time
10 time by Ordinary Resolution in General Mesting ol the
Comparny. Subject to and in default of any such
determination there shall be no maximum number of
Dlractors and the minimum number of Directors shall be one.
Whensoever the minimum number of Directors shall be one.
asole Dirgctor shall have authority to exercise all the powers
and digcretions by Table A and by these Articles expressed
to be vested in the Direclors generally, and Clause 89 in
Table A shall be modified accordingly,

{c) The Directors shall not be required lo retire by rotation
and Clauses 73 to B0 (inclusive) in Table A shall not apply
to the Company.

{d) No person shall be appointed a Director at any General
Meating unless either:-

(i) he 1s recommended by the Directors; or

(i) not less than fourteen nor more than thiny-five
clear days before the date appointed for the General
Meeting, nolice signed by & Member qualified to vole at the
General Mreting has been given to the Company of the
intention 1o propose that person for appointment, together
wilh notice signed by that person of his wilingness to be
appointed

fe) Subject 1o paragraph (d) abov+, the Company may by
Ordinary Resolution in Genera! Mesting appoint any person
who is willing 1o art 1o be a Director, either to fill a vacancy
or as an additonal Director.

(1) The Directors may appoint a person wha 1s wiling to
acttobe a Director, enher te fill a vacancy or as an additional
Diraclor, provided that the appointment does not cause the
number of Dwactors to exceed any number determingd n
accordance wath paragraph (b} above as the maxanum
number of Direstors and for the lme being n force

BORROWING POWERS
8 The Directors may exercise all the powers of the

Company to borrow money vathout kil as 1o amowy 4
upon such 1erms and in such manner as they think fe + g



subjaet {in tha case of any security convertible into shares)
to Section 80 of the Act to grant any mortgage, charge or
standard socurity over its undertaking, property and
uncatled capital, or any part thereof, and 1o Issue
debentures, debanlure stock, and other securities whether
outright or as security for any dabt, liability or obligation of
the Company or of any third party.

ALTERMATE DIRECTORS

8. (a} An alternate Director shall not be entitled as such lo
receive any remuneration from the Company, save that he
may be paid by the Compapy such pant (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company trom time
to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

(b} A Director, or any such other person as is meniloned
in Clause 65 In Table A, may act as an alternate Directorto
raprasent more than one Director, and an alternate Director
shall be entitled at any meating of the Dirgctors or of any
committee of the Directors to ope vote for every Diractor
whom he represents in addition to his own vote (il any) as a
Director, but ha shall count as only one for the purpose of
determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Dlrectors may exercise the powers of the
Company contferred by Clause 3(1) of the Memorandum of
Association of the Company and shall be antitled to retain
any benelils received by them or any of them by reason of
the exercise of any such powers.

{b) Clause 87 in Table A shali not apply 1o the Company.

PROCEEDINGS OF DIRECTORS

11. {a} A Director may vote, at any meeling of the Diractors
or of any commitiee of the Direclors, on any resolution,
notwithstanding that it in any way concerns or relates fo a
matter in which he has, direclly or indlrectly, any kind of
interest whatsoever, and If he shall vole on any such
resclution as aforesaid his vote shall be counted; and in
refation to any such resolution as aferesaid he shall (whether
or net he shall vole on the same) be taken Into account In
calculating the quorum present .t the meeting.

ib} Clauses 94 te 97 (inclusive) in Table A shall not apply
to the Company.

THE SEAL

12. (a) If the Company has a seal it shall only ba used with
the autharlty of the Diractors or of a committee of Diractors.
‘The Directors may deteimine who shall §'gn any Instrument
1o which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the
Secrefary or second Diractor. The obligation under Clause
6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

(b) The Company may exercise the powers conferred by
Section 39 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested in the
Directors.

INDEMMNITY

13. (a} Every Director or other officar or Auditor of the
Company shall b indemnified out 3f the asseis of the
Company against all losses or liabilities which he may
sustain orincur in or about the execuhion of the duties of his
sfice or otherwise in relation therete, incliding any fiabllity
meurred by tum in defending any praceedings, whether civil
ar chininal, in which Judgment is glven In his favour or in
which he 15 acquitted or in connection with any application
under Section 144 or Ssction 727 of the Act in which relief
15 granted to him by the Court, and no Dirgctoy or other officer
shall bs liable for any loss, damage or misfortune which may
riappen to or be incurred by the Cofpany in the exscution
oftha duties of his office orin relation therete, Bul this Artrcle

{SKB2

shall only have efféct In so far as its provisions are not
avoided by Section 310 of the Act

{b) The Dirgctors ehall have power to purchase and
maintain for ary Diractor, officer or Audilor of the Company
insurance against any such lability as Is referred 1o in
Section 310(1) of the Acl from and after the bringing in to
force of Section 137 of tha Companles Act 1989,

(c) Clause 118in Table A shall not apply te the Company.

TRANSFER OF SHARES

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

Names and addresses of Subscribars

For and on behalf of

1. Instant Companies Limited,
2 Baches Street,

London, Ni6UB ‘:%y%g”ﬁ
tV L. & N e~ )

For and on behalf of T,

2. Swiil incorporations Limiled, _...u-«n...n,x:b
2 Baches Street,
Londan, N1 6UB

Dated 30. 07, 80

Witness to the above Signatures:- Terry Jayne,
2 Baches Streat,
London. N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2531757

| hereby certify that

MASTERCOUNT LIMITED

-

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Cifice,

Cardiff the 16 AUGUST 19920

MRS. G.J. STAGG

an authorised officer

HCOG78



At an Extraordinary

held on 31st October 1990 the following resolution was passed as an

Ordinary Resolution:

"THAT the authorised share capital of the Company be and is hereby
£1,000 to £100,000 by the creation of an additional

99,000 new Ordinary Shares of £1 each, such shares to rank pari

increased from

passu in all respects with the existing Ordinary Shares of £1 each

in the capital

A.J.0. Hoskins

Secretary

JTHE COMPANIES ACTS 1985 T0Q 1989

PRIVATE COMPANY LIMITED RY SHARES

QRDINARY RESOLUTTON
of

MASTERCOUNT LIMITED
{(Registered No. 2531757)

General Meeting of the Company duly convened and

of the Company."

L+
Dated: _2__ November 1990

Presentad by:

Freshfields
Whitefriars

65 Fleet Street
London EC4Y 1HS
Ref: JPLD/CAVW

89134C




Please do not
write in
this margin

Please complete
legibly, praferably
in black type, or
bold block 1attering

* insert fult name
of company

§ the copy must be
printed or in some

other form approved

by the registrar

¥ Insart
Director,
Secretary,
Administrator,
Administrative
Receiver or
Receiver
{Scotfand) as
appropriata

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use

[l i

To the Registrar of Companies

Company number

I e v e e =l

2531757

Name of company

* MASTERCOUNT, LIMITED

gives notice in accordance with saection 123 of the above Act that by resolution of the company

dated 31 OCTOBER 1990
increased by £ 99,000

A copy of the resolution authorising the increase is attached.§

the nominal capita!l of the company has been
1,000

beyond the registered capital of £

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

Pari passu in all respect with the existing issued Ordinary Shares

of £l each.

Flease tick here if

continued overleaf

Designation} Secretary

Signed fl"‘w-\_ fX/‘D\f’\y

For official Use
General Soction

Presentor's name address and

reference {if any):
Freshfields

Whitefriars

65 Fleet Streeat
London

EC4Y 1HS

Ref: JPLD/CAW

Companies Form 123  Stat-Plus Limited, Stet-Plus House, Groenfea Park, Prince George's Road, London SW18 2PU  Tel. 01-846 5500

BXAT-PLLS Stat-Plus Group PLC

EHG/2
Revised June 1987



SPECIAL RESOLUTTON
of
MASTERCOU
(Registered Wo. 2531757}

At an Extraordinary General Meeting of the Company duly convened and
held on 31st October 1990 the following resolution was passed as a

Special Resolution:-

"THAT the Directors be ard are hereby empowered to allot equity
securities pursuant to the authority conferred by Resolution No. 2
set out in the Notice of this Meeting as if Article 2(b) of the
Articles of Association of the Company did not apply to such
allotment."”

A.J.O0. Hos

Secretary

(L5
Dated: November 1990

Presented by:

Freshfields
Whitefriars

65 Fleet Street
London EC4Y 1HS
Ref: JPLD/CAW
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THE_ 2t 83 TO 198

PRIVATE COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
of
MASTERCOUNT LIMITED

(Registered No. 2531757)

At an Extraordinary General Meeting of the Company duly convened and
held on 31lst October 1990 the following resolution was passed as an
Ordinary Resolution:—

"THAT the Directors be and are hereby generally and unconditionally
authorised to exercise all of the powers of the Company to allot
relevant securities (within the meaning of s80 of the Companies Act
1985) up to an aggregate nominal amount of £99,998 provided that
this authority shall expire on 31 Qctober 1990."

...................

A.J.0. Hoskins
Secretary

A

Dated: November 1990

Presented by:

Freshfields
WVhitefriars

65 Fleet Street
London EC4Y 1HS
Ref: JPLD/CAY

89133C




THE COMPANIES ACTS 1985 TQ 1989

ERIVATE COWMPANY LIMITED BY SHARES

{(Regi.sterdd No. 2531757)

At an Extraordinary General Meeting o Company duly convened and
held on 3lst October 1990 the following resolution was passed as a

Special Resolution:-

"THAT the Memorandum of Association of the Company be and is hereby
altered, as respects the objects of the Company, by deleting

Clause 3(a) thereof and substituting therefor the paragraph set out
in the document marked ‘A' and signed for identification by the

Chairman of the Meeting."”

Secretary

1"
Dated: November 1990

Presented by:

Freshfields
Whitefriars

65 Fleet Street
London EC4Y 1HS
Ref: JPLD./CAW

89131C
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THE COMPANIES ACT 1985

NEW_PRINCIPAL, OBJECTS CLAUSE
OF MASTERCOUNT LIMITED

3(a) Principally, to acquire and take over as a going concern
the business now carried on by the Edinburgh Crystal
Division of Coloroll Tableware Limited and all or any of
the property, undertaking, assets and liabilities of the
pProprietors of that business in connection therewith, and
to carry on in succession to Coloroll Tableware Limited
all or any of the activities and operations of the said
Edinburgh Crystal Division, including, without
limitation, the activities of manufacturers, importers,
exporters, wholesalers, retailers and otherwise as
dealers in any and all kinds of glass, china, pottery,
porcelain, and other goods; and as glass blowers,
benders, bevellers, pelishers, silverers, embossers,
engravers, artists, potters, glaziers, refiners, workers
and manufacturing chemists.

87156C




THE _COMPANIZS ACTS 1985 TQ 1989

PRIVATE COMPANY LIMITED BY SHARES

(Registered No. 2531757)

At an Extraordinary General Meeting of the Company duly convened and
held on 7th November 1990 the following resolution was passed as an
Ordinary Resclution:-

"THAT the authorised share capital of the Company be and it is
hereby increased from £100,000 to £3,500,000 by the creation of an
additional 1,400,000 new Ordinary Shares of £l each, such shares to
rank pari passu in all respects with the existing issued Ordinary
Shares of £1 each in the capital of the Company, and 2,000,000 10%
Cumulative Redeemable Preference Shares of £1 each, such shares
having the respective rights set out in the new Articles of
Association of the Company to be adopted pursuant to Resolution

No. 3 set out in the Notice of this Meeting."

l\Jé~\/ ..........

A.J.0. Homkins

Secretary

+
Dated: _{B November 1990

Presented by:

Freshfields

Whitefriars

65 Fleet Street

London EC4Y 1HS LT
Ref: JPLD/CAW :

89130C "




COMPANIES FORM No.:123

Notice of increase
in nominal capital

Please do not Pursuant to section 123 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use Company number
Please complete i-- - -i- - .i. - _i
legibly, prafarably
in black type, or - 2531757

bold block lettering Name of company

’ * MASTERCOUNT LIMITED

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by rasolution of the company
dated _/_NOVEMBER 1990

the nominal capital of the company has been
increased by £ _3,400,000 beyond the registered capital of £ 100,000
L1 the copy must be
printed or in some A copy of the resolution authorising the increase is attached.§

other form approved
by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etz.) subject to which the new

shares have been or are to be issued are as follow:

The increase in capital comprises:

(a) 1,400,000 new Ordinary Shares of £l each ranking pari passi in
all respects with the existing issued Ordinary Shares of £1 each; and

{(b) 2,000,000 10%Z Cumulative Redeemable Preference Shares of £1 each,
having the rights summarilsed overleaf.

Please tick here if
continued overleaf

¥ insert
girec!or,
ecretary, ) 0\/}2
ﬁﬁm;';}:::::;’v’; Signad L\*“}‘ ,}) . Designationt Secretary  pate (¢ / it / jo
Receiver or
Receiver
[(Scotland} as
iat .
Appropriate Presentor’s name address and For official Use
’ reference {if any}: General Section Post room
Freshfields
Vhitefriars
65 Fleet Street
London
EC4Y LHS
Ref: JPLD/CAW
Companies Form 123 Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Rosd, London SW19 2PU  Tel, 01-64G 5500 EHG/2

BT -PLLIE Stot-Plus Group PLC Revised June 1987




THE _COMPANTES ACTS 1985 TQ 1989

ERIVATE. COMPANY TIMITED BY SHARES

SPECTAL_RESQLUTTON
of
MASTERCOUNT. LIMITED
{Registered No. 2531757)

At an Extraordinary General Meeting of the Company duly convened and
held on 7th November 1990 the following resolution was passed as a
Special Resolution:-—

"THAT the Directors be and they are hereby empowered to allot

shares pursuant to the authority conferred by Resolution No. 2 set

out in the Notice of this Meeting as if Article 7(1) of the new
Articles of Association of the Company to be adopted pursuant to
Resolution No. 3 set out in the Notice of this Meeting did not
apply to such allotment."

D

-------------------

A.J.0. Hofkins

Secretary

&
Dated: [(D November 1960

Presented by:

Freshfields
Whitefriars

65 Fleet Street
London EC4Y 1HS
Ref: JPLD/CAW

TGNPAINES HOUSE
- 2,030V \9?_9,62
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ERIVATE. COMPANY TIMITED BY SHARES

ORDINARY RESOLUTION
of
MASTERCOUNT LIMITED
(Registered No. 2531757)

At an Extraordinary General Meeting of the Company duly convened and
held on 7th November 1990 the following resolution was passed as an

Ordinary Resolution:-

"THAT the Directors be and they are hereby generally and
unconditionally authorised to exercise all of the powers of the
Company to allot relevant securities (within the meganing of
section 80 of the Companies Act 198%; up to an agpgregate nominal
amount of £2,500,000, provided that this authority shall expire on
30 November 1990."

A.J.0. Hoskins
Secretary

("
Dated: _{%  November 1990

Presented by:

Freshfields
Whitefriars

65 Fleet Street
London EC4Y 1HS
Ref: JPLD/CAW

89129C




THE_COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

SFECIAL RESOLUTION
of

(Registered/No, 2531757}

At an Extraordinary General Meeting of the Company duly convened and
held on 7th November 1990 the following resolution was passed as a
Special Resolution:-

"THAT the regulations set out in the document produced to the
Meeting marked "A' and signed for identification by the Chairman be
and they are hereby adopted as the new Articles of Association of
the Company in substitution for and to the exclusion of the

existing Articles of Association of the Company. *

A.J.0. Hoskins

Secretary

(6"
Dated: November 1990

Presented by:

Freshfields
Whitefriars

65 Fleet Street
London EC4Y 1HS
Ref: JPLD/CAW

89135C
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of
MASTERCOUNT LIMITED
Registered No. 2531737
(adopted by Special Resolution passed
oTt jiit: November 1990)

PRELIMINARY
1. In these Articles of Association and (where appropriate) in
Table A:-
TAet" meang the Companies Act 1985 {as amended);
"Board" rsans the Directors or any of them acting as a
Board of Directors of the Company;
"Directors" the directors of the Company £from time to time;
"Ordinary Shares" means the Ordinary Shares of £l each in the capital
of the Company;
"Jrdinary means the holders for the time being of the
Shareholders" . Ordinary Shares;
"Preference Shares" rweans the Cumulativ+ Redeemable Preference Shares
of £1 each in the capital of the Company;
"Preference means the holders for the time being of the
Shareholders" Preference Shares,




"Table A" Table A in the Companies (Tables A to F)
Begulations 1985 (as amended prior to the date
hereof).

2. Where the context so admits references in these Articles to any
statute or statutory provision shall be construed as 1f they referred
also to that statute or statutory provision as amended, re-enacted or

consolidated from time to time.

3. The regulations contained in Table A shall apply to the Company
save insofar as they are varied or excluded by or are inconsistent with

the Articvies hereinafter contained.
SHARE CAPITAL

4, The authorised share capital of the Company is 3,500,000
divided into 1,500,000 Ordinary Shares of £1 each and 2,000,000
Cumulative Redeemable Preference Shares of £1 each. The Ordinary Shares

and the Preference Shares are separate classes of shares.
5. The rights, as regards participation in the profits and assets
of the Company, and as regards redemption and voting, of the several

classes of shares in the capital of the Company are as follows:-

(L) As repards Income

Subject teo the Act, the profits of the Company available for
digtribution in any financial year shall be distributed amongst the

holders of the Ordinary Shares and the Preference Shares as follows:-

(a) The Preference Shareholders shall be entitled (in priority to
any application of profit for the benefit of any other class of
shares and before any setting aside or appropriation of profit
for any other purpose) to a fixed cumulative preferential
dividend at the rate specified in sub-paragraph (b) below (the

"Preference Dividend") calculated on a daily basis and payable




half yearly in equal amounts on 30th June and 3lst December in
each year, the first such payment to be made on 31lst December
1990 to the Preference Shareholders on that date in respect of
the period commencing on the date of issue of such Preference
Shares and ending on that date, and each successive dividend
thereafter shall (unless these Articles otherwise provide) be
in respect of the six menth peried to and including the
relevant dividend payment date.

(b) The Preference Dividend (net of any associated tax credit) on
each Preference Share shall be at a rate of ten pence per
Preference Share per annum. Such dividend shall accrue from

day to day.

(¢) If in any financial year of the Company there shall not be
sufficient profits of the Company available for distribution,
then any amount unpaid in respect of the Preference Dividend
shall be pald as soon as the Board considers that the profits
available for distribution are sufficient to cover such payment
and no dividend shall be proposed, declared or paid on any
other class of share in the capital of the Company, nor any
other return of capital made, unless and until all arrears of

the Preference Dividend have been paid.

(d) Subject to the provisions of the preceding sub-paragraphs (a),
(b) and (c), any remaining profits available for distribution
which the Company determines to distribute in any financial

year shall be distributed amongst the Ordinary Shareholders.

Every dividend shall be distributed to the appropriate shareholders pro
rata according to the amounts paid up or credited as paid up on the
shares of the relevant class of shares held by them respectively
(including any premium) and shall accrue om a daily basis from the

respective dates of issue of such sghares.




(2)

As regards Capital

In the event of a winding up of the Company or upon a reduction

or return of capital (except upon the redemption or the purchase by the

Company of any shares of any class), the assets of the Company remaining

after payment of its debts and liabilities and of the costs, charges and

expenses of such winding up or reduction or return of capital shall be

applied in the following manner and order of priority:-

(a)

(b)

{c)

(3)

(a)

First, in paying to the Preference Shareholders a sum equal to
all unpaid arrears or accruals of any Preference Dividend
(whether such dividends have been earned or declared or not)

calculated down to and including the date of repayment.

Secondly, and subject to the provisions of the preceding
sub-paragraph (a), in paying to the Preference Shareholders the
sum of £1 on each such share or, in the case of any such share
which is not fully pald, the nominal amount paid up or credited

as paid up on each sw® . hare.

Thirdly, and subject to the provisions of the preceding
sub-paragraphs (a) and (b), in distributing the balance amongst
the Ordinary Shareholders in proportion to the amounts paid up
or credited as pald up on the shares held by them (including

any premium),

Asgs repards Redemption

Subject to the provisions of the Act and to sub-paragraph (e)
below, the Company shall redeem the Preference Shares for the
time being issued and outstanding upon 28 days written notice
given to the Company at any time by the holders of the majority
of the issued Preference Shares, to the extent set out in such

notice,




(b)

(e)

(d)

(e)

Not less than 14 days prior to redemption of any Preference
Shares under sub-paragraph (a), the Company shall give notice
to the Preference Shareholders specifying the number of
Preference Shares to be redeemed on that occasion, the number
of such holder’s Preference Shares to be redeemed in accordance
with sub-paragraph (c), the applicable redemption date and the
place at which the certificates of such shares are to be
presented for redemption. Upon such redemption date each of
the Preference Shareholders shall be bound to deliver to the
Company at such place the certificates (or such indemnity in
lieu thereof as the Company may reasonably require) in respect
of such of the Preference Shares concerned as are held by him.
Upon such delivery the Company shall pay to such holder the
amount due to him in respect of such redemption, If any
certificate so delivered to the Company includes any Preference
Shares not to be redeemed on the relevant redemption date, a
fresh certificate for such Shares shall be issued free of
charge to the holder delivering such c¢ertificate to the

Company .

The Preference Shares to be redeemed on any ovccasion shall be

selected, as nearly as may be, pro rata from the holdings of

each Preference Shareholder.

On each such redemption the holders of the Preference Shares
being redeemed shall be paid the sum of f1 per Preference Share
togethexr with a sum equal to any arrears or deficiency ox
aceruals of dividend (whether earned or declared or not)

calculated down to and including the date of such redemption.

If the Company is unable in accordance with the Act to redeem
the number of Preference Shares to be redeemed on any occasion
pursuant to this Article 5(3), the Company shall thereupon
redeem such number of Preference Shares, if any, as it is then

able to redeem in accordance with the Act and shall so redeem




the balance as soon thereafter as it Is able s¢ ©o do and

sub-paragraph (c) shall apply accordingly.

{4) As regards Voting

Subject to any special rights or restrictions as to voting attached by or
in accordance with these Articles to any class of shares, at any general
meeting of the Company, on a show of hands every Ordinary Shareholder who
is present in person shall have one vote and on a poll every Ordinary
Shareholder who is present in person or by proxy shall have one vote for
every Ordinary Share of which he is the holder. Preference Shareholders
shall be entitled to receive notice of and to attend any General Meeting,
but shall not be entitled to vote on any resolution to be proposed

thereat. The Chairman of any Meeting shall not have a casting vote.
CLASS RIGHTS

6.(1) Whenever the capital of the Company is divided into
different classes of shares, the rights attached to any class may (unless
otherwise provided by the terms of issue of the shares of that class)
only be varied or abrogated, whether or not the Company is being wound
up, with the consent in writing of all of the holders of the issued
shares of the class. All the provisions of these Articles and of Table A
as applicable to the Company relating to General Meetings shall, mutatis
mutandis, apply to every such separate General Meeting. The necessary
quorum shall be two persons at least holding or representing by proxy
one-third in nominal amount of the issued shares of the class or, at any
adjourned meeting of such holders, those members who are present in
person or by proxy, whatever their holdings. The holders of shares of
the class shall, on a poll, have one wvote in respect of every share of

the class held by them respectively,

(2) Subject to paragraph (1) of this Article, the rights conferred
upon the holders of the shares of any class shall not, unless otherwise

expressly provided by the terms of the shares of that class, be deemed




varied by the creation or issue of further shares ranking in priority to

or parl passu therewith,
ISSUE OF SHARES

7.(L) Without prejudice to Article 6 of these Articles, any shares in
the capital of the Company which are for the time being unissued shall be
available for issue as shares ranking pari passu in all respects with the
existing shares of the same class in the Company and shall, before issue,
be offered to the holders of shares of the same class in the Company.
The offer, which shall be by notice in writing (in this Article called
"the Offer Notice"), shall be on identical terms for each of such
holders, shall specify the number of shares offered and the price per
share (in this Article called "the Issue Price”) and shall invite each of
such holders to state in writing within a period of 10 days whether he is
willing to take any, and if so what maximum, number of the shares so
offexed. At the expiration of such 10 day period the Board shall allot
the shares so offered to or amongst the persons who have notified their
willingness to take any shares comprised in the Offer Notice provided
that, to the extent that persons have notified their willingness in the
aggregate to take more shares than the number on offer, such shares shall
be allocated as nearly as possible in proportion to the existing holdings
of shares of that class held by the applicants for such shares at the
date of the Offer Notice, provided that mo person shall be allocated more
shares than he shall have notified his willingness to take.

(2) Any of the shares comprised in the Offer Notice which are not
taken up pursuant to paragraph (1) of this Article may be disposed of by
the Board in such manner as they think most beneficial to the Company on
terms no more favourable to the offeree than those on which such shares
were offered under the provisions of that paragraph. The Poard may in
like manner dispose of any such shares as aforesaid which by reason of
the propoxtion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same cannot in the opinion of the Board be conveniently offered in

manner hereinbefore provided,




(3 Any holder of shares of the relevant class for the time being
may wailve the rights conferred upon him by this Article in relation to
any proposed issue of shares by giving his consent in writing.

{4) Unless the Company in General Meeting by ordinary resolution
shall otherwise determine, no shares in the Company shall be allotted on
terms that the right to the same may be renounced by the allottees.

(5 Subject to any restrictions contained herein and the Act, any
shares unissued at the date of the adoption of these Articles shall be
under the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons (including the Directors
themselves) on such terms and at such times as they may think proper in
the period expiring five years from the date of adoption of these
Articles,

(6) The provisions of section 89(l) and section 90(6) of the Act
shall not apply to the Company.

TRANSFER OF SHARES

8. The Directors shall register any transfer of shares in the
Company approved in writing by the holder of the majority of the issued
Ordinary Shares,

9. Save as set out in Article 8, the Directors shall not register
any transfer of shares in the Company and no member shall purport to
transfer or otherwise deal in the legal title to or any beneficial or
other interest in any share in the capital of the Company, unless such
transfer or dealing has been approved in writing by the holder of the
majority of the issued Ordinary Shares.




DIRECTORS

10.(L) Unless and until otherwise determined by ordinary resolution of
the Company the number of Directors shall not be less than two nor more

than ten. Regulation 64 of Table A shall not apply to the Company.

{(2) A Director shall not be required to vacate his office and no
person shall be ineligible for appointment or re-appointment as a

Director by reason of his attaining the age of seventy or any other age,

(3) A Director shall not require a share qualification but shall be
entitled to attend and speak at any General Meeting of the Company and at
any separate meeting of the holders of any class of shares in rhe capital

of the Company.

11. Subject always to the limit specified in Article 10(1l), the
Company from time to time may {(without prejudice to the powers of the
Directors under regulation 79 of Table A) by ordinary resolution appoint
any person to be a Director and determine the period for whiech =such

person 1s to hold office and remove any Director.

12.(1) The holder of the majority of the Ordinary Shares for the time
being shall be entitled to appoint any person as a Director and from time
to time to remove from office any such Director and to appoint another
person or persons in his place., Any such appointment or removal shall be
in writing served on the Company. Any such notice shall take effect upon
receipt at the Company‘s registered office and, in the case of
appointment of a director, subject only to the person so nominated
signing a consent to act as a director, appointment of such a person

shall be effected automatically by the receipt of such a notice.

(2) At meetings of the Board, the Directors appointed pursuant to
Article 12(1) shall be entitled, if acting and voting together on any
resolution, or individually in the absence of one of them, to a number of
votes which is one more than the number of votes exercisable by the other

members of the Beoard (if greater than the number of wvotes to which such
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Directors would otherwise be entitled), The chairman shall not have a

casting vote,

(3) Regulations 73 to 75 (inc¢lusive) of Table A and the references
in Regulations 76 to 79 (inclusive) of Table A to retirement by rotation
shall not apply to the Company.

(&) The Company shall pay reasonable remuneration to any Directox
appointed pursuant to Article 12(1).

ALTERNATE DIRECTORS

13.(L) Each Director shall have the power at any time to appoint as an
alternate Director either another Director or any other person approved
for that purpose by a resolutlon of the Directors and, at any time, to
terminate such appointment. Every appolintment and removal of ar
alternate Director shall be in writing signed by the appointor and
(subject to any approval required) shall (unless the Board agrees
otherwise) only take effect upon receipt of such written appointment or
removal at the registered office of the Company. The appointment of an
alternate Director shall automatically determine on the happening of any
event whicn 1f he were a Director would cause him to vacate such office

or Lf his appointor shall cease for any reason to be a Director.

(2) An alternate Director shall not be entitled az such to receive
any remuneration from the Company except only such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct, but shall
otherwise be subject to the provisions of these Articles with respect to
Directors. An alternate Director shall during his appointment be an
officer of the Company and shall not be deemed to be an agent of his

appointor,
(» An alternate Director shall be entitled to receive notices of

all meetings of the Board and of any committee of the Board of which his

appointor is a member and to attend and to vote as a Director at any such

-10-



meeting at which his appointor is not personally present and generally in

the absence of his appointor to perform and exercise all functions,
rights, powers and duties as a Director of his appointor and to receive
notice of all General Meetings. An alternate Director appointed by a
Director appointed pursuant to Article 12(1) shall be entitled to
exercise the voting rights conferred upon such Director by Article 12(2).
A Director or any other person may act as alternate Director to represent
more than one Director and an alternate Director shall be entitled at
meetings of the Board or any committee of the Board to the number of
votes to which every Director whom he represents would be entitled in

addition to his own vote (if any) as a Director.

(4) An alternate Director shall not require a share qualification
but shall nevertheless be entitled to attend and speak at any General
Meeting of the Company and at any separate meeting of the holdexrs of any
class of shares in the capital of the Company, in either case, if his
appeintor is not present.

(3) Regulations 65 to 69 (inclusive) of Table A shall not apply to
the Company.

INTEREST OF DIRECTORS

14, A Director (including an alternate Director) whoe has duly
declared his interest therein may, notwithstanding his interest, vote in
respect of any contract or arrangement with the Company in which he is
Interested, directly or indirectly, and be taken into account for the
purpose of deciding whether a quorum is present and may xetain for his
own absolute use and benefit all profits and advantages accruing to him.
Regulatlions %4 and 95 of Table A shall be modified accordingly.

PROCEEDINGS OF DIRECTORS
15, A regolution in writing signed by all the Directors or their

tespective alternates, shall be as effective for all purposes as a

resolution passed at a meeting of the Board duly convened and held and

-11-



may consist of several documents in like form each signed by one or more

of the Directors.

16, The Board may delegate any of the powers vested in it to a
committee or committees. At any meeting thereof, unless otherwise agreed
In writing by the holder of the majority of the issued Ordinary Shares or
by one of the Directors appointed pursuant to Article 12(1l), the quorum
shall include at least one of such Directors and the Director ox
Directors appointed pursuant to Article 12(l) shall be entitled, if
acting and voting together on any resolution, or individually in the
absence of one of them, to a number of votes which is one more than the
number of votes exercisable by the other members of any such committee
(if greater than the number of votes which to such Director or Directors
would otherwise be entitled). The chairman shall not have a casting
vote. Any committee so formed shall, in the exercise or any powers
delegated to it, conform to any regulations that may be iImposed upon it
by the Boarc.

17. It shall not be necessary to give notice of a meeting of the
Directors or of a committee of the Directors to any Director who, being
absent: from the United Kingdom, has not notified to the secretary of the
Company an address within the United Kingdom £or this purpose.
Regulation 88 of Table A shall be modified accordingly,

18. Unless otherwise determined by a resolution of the Board
(including the consent of at least one of the Directors appointed
pursuant to Article 12(1) or, in the absence of any such Director, the
holder of the majority of the lssued Ordinary Shares) meetings of the
Board shall be held at least at monthly intervals. Reasonable notice of
meetings of the Board accompanled by an agenda of the business to bhe
transacted shall be given to all the Directors (and, if there are then no
Directors appointed pursuant to Article 12(1), to the holder of the
majority of the issued Ordinary Shares). The Board may adjourn and
otherwise regulate their meetings as they think fit. Questions arising
at any meeting shall be decided by a majority of votes. A Director may,

-12-



and the Secretary on the requisition of a Director shall, at any time

summen a meeting of the Board,
DISQUALIFICATION OF DIRECTORS

19. Regulation 81 of Table A as applicable to the Company shall be
construed with the addition to paragraph (e) therecf of the words "unless
he shall have appointed an alternate Director who has not been similarly
absent during such period"; with the addition of "(f) if an order is made
against him under any provision of the Company Directors Disqualification
Act 1986"; and with the addition of "(g) if he is removed from ofrice
pursuant to Article 1l or Article 12{(1L}".

BORROWING POWERS

20, The Board may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, and to issue debentures and other securities, whether outright
or as collateral security, for any debt, liability or obligation of the
Company or of any third party.

ADDITIONAL POWERS

21. Subject to the provisions of the Act and subject to Article 6,
the Company may: -

{(a) 1ssue shares which are to be redeemed or are liable to be

redeemed at the option of the Company or the shareholder;
(b) purchase 1its own shares (including any redeemable shares):
(c) make a payment in respect of the redemption or purchase, under
Section 159 or (as the case may be) Section 162 of the Act and

the relevant power (a) or (b) above, of any of its own shares

otherwise than out of distributable profits of the GCompany or
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the proceeds of a fresh issue of shares to the extent permitted
by Section 171 of the Act,

GENERAL MEETINGS AND RESOLUTIONS

22, Every notice convening a General Meeting shall comply with +he
provisions of Section 372(3) of the Act as to giving information to
members in regard to their right to appoint proxies. Notices of and
other communications relating to any General Meeting which any member is
entitled to receive shall be sent to the Directors of the Company and to
any alternate Directors, It shall not be necessary to give any notice
to the Auditors for the time being of the Company save in respect of the
Annual General Meeting. Regulation 38 of Table A shall be wvaried
accordingly.

23. No business shall be transacted at any General Meeting unless
the holder of the majority of the issued Ordinary Shares is present in
person, by proxy or by duly authorised representative. Regulation 40 of
Table A shall be modified accordingly.

24, An instrument appointing a proxy in any common or usual form or
in such other form as the Board may approve may be used in connection

with acr General Meating of the Company.

25. A resolution in writing signed by all the members for the time
being entltled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised representatives)
shall be as wvalid and effective as if the same had been passed at a
Generxi Heeting of the Company duly convened and held. Any such
resolution in writirg may consist of two or more documents in like Form
each signed by cne oxr more of such members and it (or any part thereof)
may be in the form of a telex, facsimile or in any other legible form
sent by any other similar method of transmission, and, wunless the
contrary shall be proved, it shall be deemed to be duly and validly

signed by the person purporting to sign the same and whose name appears
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in the text as the person signing the same. Regulation 53 of Table A
shall not apply to the Company.

REPRESENTATIVES

26. Any person who is a member and who is also acting as the
representative or proxy of a member or members ur a person who 1s not a
member and who is acting as the representative or proxy of two or more
members or a person who is not a Director acting as an alternate Director
for two or more Directors or who 1s a Director and who acts as an
alteenate Divectoy may sign a written resolution of the members or the
Direntors (as the case may be) In more than one capacity, and he shall
not be obliged to act in the same manner or to vote for or against such
resolution in rospect of each capacity in which he acts, but such a
person who attends a General Meeting of the Company shall be counted once
for each capacity in which he acts for the purpose of determining whether
the quorum for the transaction of the business of the General Meeting

exists,

QUORUM

27. The quorum for meetings of thz Board shall be twoe. Unless
ctherwise ag.eed in writing by the holder of the majority of the issued
Ordinary Shares or by one of the Directors (if any) appointed pursuant to

Article 12(1l), such gquorum shall include at least one of such Directors.

28. For the purpose of determining whether a quorum of the Board

exists for the transaction of the business of the Board:-

{(a) in the case of a resolution agreed by Directors in
communication with one another by telephonic oxr by other
electronic media, all such Directors shall be counted in the
guorum and any resolution so agreed shall be as wvalid and
effective as if passed at a meeting of the Board duly convenad
and held:

-15-



(b)

(e)

86106C

in the case of a meeting of the Board, in addition to the
Directors present at the meeting, any Director in communication
witu such meeting in manner aforesaid shall be counted in the

querun and entitled to vote;

any person attending a meeting of the Board, or in
communication with such a meeting in manner aforesaid, who is
both a Director and is acting as an alternate Director of a
person who is acting as an alternate Director for two or more
of the Directors shall, for the purposes of the quorum, be
ccunted as one for each such person for whom he is acting as an
alternate Director and, if applicable, also be counted as a

Director.
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
:}"‘;gygmm as inserted by section 3 of the Companies Act 19389
To the Registrar of Companies Company number
Please complate
lagibly, preforabiy (Address overleaf) 2531757
in black type, or

bold block lettering  Name of company

»

MASTERCOUNT LIMITED

* insert full name
of company

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

[mportant

The accounting
reference date to
ke™antered along- Day Month
side should be
completed as in the 3
following examples:

—
=]
L

5 April
Day Month

30 June
Day Month

31 December
Day Month

¥ Insart

Director, b_\/LSLl
Seacretary, .
Administrator, Signed W Designationt acsmaaig Date  ~-M-wN.ao©

Administrative

Receiver or

Receiver

{Scotland) as

appropriate Presentor's name address For official use r
telephone number and reference (if any): § D.EB. POSL FOOM o - smbmiasn.s
FRESHFIELDS | COMPANIES HOUoR
WHITEFRIARS q ~&DEC 1980
65 FLEET STREET ST T A
London A 3‘*
EC4Y 1HS

Ref: JPLD/CAW
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THE_COMPAN TS 1985 70 108y
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PRIVATE COMPANY LIMITED BY SHARES - [Z. 40 ]
| COMPANIES HO * |
5 of {22,
MASTERCOUNT LIMITED 1

{Registered No. 2531757)

At an Extraordinary General Meeting of the Company duly convened‘and
held on 7th November 1990 the following resolution was passed ?s a

Special Resolution:- ‘ Q

"THAT the name of the Company be changed to "The Edlnburgh Crystal
Glass Company Limited"."

Secretary -

o,

Iwe
Dated: _t%__ November 1990

Presented by:

Freshfields
Whitefriars

65 Fleet Street
London EC4Y 1HS
Ref: JPLD/CAW

89136C




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2531757

I hereby certify that

MASTERCOUNT LIMITED

having by special resolution changed its hame,

Is now incorporated under the name of

THE EDINBURGH CRYSTAL GLASS COMPANY
LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 3 JANUARY 1991

PBom

P. BEVAN

an authorised officer
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THE COMPANIES ACTS 1985 TO 1989 2'5%/ :l—‘g j—‘

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
THE EDINBURGH CRYSTAL GLASS
COMPANY LIMITED
(Registered No. 2531757)

- ‘ '
1. The Company’s name is "MASTERCOUNT LIMITED".
2. The Company's registered office is to be situzted in England
and Wales. ’
# . .
3. The Company's objects are:-

(a) Principally, to acquire and take over as a going concern the
business now carried on by the Edinburgh Crystal Division of
Coleroll Tableware Limited and all or any of the property,
undertaking, assets and liabilities of the proprietors of that
business in connection therewith, and to carry on in
succession to Coloroll Tableware Limited all or-any of the
activities and operations of the said Edinburgh Crystal

Division, ineluding, without limitation, the activities of

* By a Special Resolution passed on 7 November 1990 the Company
resolved to change its name to "The Edinburgh Crystal Glass Company
Limited".

# As altered by a Special Resolution passed on 31 October 1990,
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(b)

{c)

{(d)

{e)

manufacturers, importers, exporters, wholesalers, retailers
and otherwise as dealers in any and all kinds of glass, china,
pottery, porcelain, and other goods; and as glass blowers,
benders, bevellers, polishers, silverers, embossers,
engravers, artiats, potters, glaziers: refiners, workers and

manufacturing chemists,

Te carry on any .other trade or business whatever which can in
the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary te any of the
businesses of the Company.

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 of any property,

To apply for, register, purchaée, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom
or elsghhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections
and concessions and to diselaim, alter, modify, use and turn
to account and to manufacture under or grant licences or N
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose
to acquire.

To acquire or undertake the whole or any part of the business,
goodwill, aﬂd assets of any person, firm, or company carrying
on or propgﬁing to carry on any of the Lusinesses which the
Company iﬁ/authcrised ke carry on and as part of the
consideration for such acquisition to undertake all or any of
the liabilities 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 Ffor co-operation,

or for mutual assistance with any such person, firm or
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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 acquiréa, any shares, debentures, debenture stock or
securities that may be agreed upon, and to held and retain, or
sell, mortgage and deal with any shares, debaontures, debenture

stock or securities so received.

To improve, manage, construct, repair, develop,. exchange, let ‘
on lease or otherwise, mortgage, charge, §ell, 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.

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time
be determined and to hold or otherwise deal with any

investments made.

To lend and advance money or give credit on any terms and with
or without security to any person, firm or company (including
without prejudice to the generality of the foregoing any
holding company, subsidiary ur 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 dep05it or loan upon any

terms, and to secure or guarantee in any manner and upon any
terms the payment of any sum of money or the performance of
any obligation by any person, firm or company (including
without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated

company as aforesaid).

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

.,
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whole or any part of the Company's vroperty or assets (whether
present or future), inecluding its unealled capifal, and also
by a similar mortgage, charge, standard security, lien or
security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or

which may become binding on it.

AV
(j) To draw, make, accept, endorse, disﬁount, 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 Compan§ to carry any of its objects
into effeét, or for effecting any modification of the
Company's consﬁitution, or for any other purpose which may
seem calculated directly or indircctly to promote the
Company's ;nferests, and to oppose any procéedingg o
applications, which may seem calculated directly of indireectly
te prejudice the Company's' interests.

(1) To enter into any arrangeménts with any government or -

authority (supfeme,lmunicipal, local, or otherwise) thag may

seem conducive to the attainment of the Company's objéctg*b;;

% any of them, 'and to oBtain from an§}such government or

' i%authority‘any charters, decrees, rights, privileges or

‘ éoncassions which the Company may think desirable and to carry
out, exercise, and comply with any such charters, decrees,

rights, privileges, and concessions.

(m} To subseribe for, take, purchase, or otherwise acquire, hold,
sull, deal with and dispose of, place and underwrite shares,
steocks, deﬁentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any otlar company
constituted or carrying on business in any part of the world,

v
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and debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any govarhﬁent or
Lt ! :

-authority,"municipal, local or otherwise, in any part of the
woxld, ﬂ

(n} To contreol, manage, finance, subsidise, co~ordinate or
otherwise assist any c&%pany cr‘companies in which the Conipany
“ has a direct or indirect financial interest, to provide
;abretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such compaly or
companies and to make payments by way of subvention or -
otherwise and any other arrangements which may seem desirable
with respect to any business or operatiohs of or generally

with respect to any such company or companies.

(o) Te promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking
of any of the“liahilities ¢f the Company, or of undertaking
any business or oper%tions which may appear likely to assist
or benefit ths 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.

(p) To sell or otherwise dispose of the vhole or any part of the
business or property of the Company, either together or in
portions, for such conside. .tion as the Company may think fit,
‘and in particular for shares, débenturas, or/securities of any

company purchasing the same.

(q) To act as agents or brokers and as trustses for any person,

firm or company, and to undsrtake and perform sub-con;racts{

o

(r) To remunerate any person, firm or company rendering services

to the Company cither by cash payment or by the allotment to

Al
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(s}

(t)

Ve
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- him or them of shares or other 4ecur1t:es of the Company N

credited as paxd up 1n full or in part or otherwise as may be

thought expedient.

To pay all or any expenses incurred in connection with the
promofion, formation and incorporation of the Company, or to
contract with anv person, firm or company to pay the same, and
to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing ;he subscriptioﬁ of ény

shares or other securities of the Company.

To support and subscribe to any charitable or publie objeét

and to support and subscribe to any institution, society, or

club which may be for the benefit of the Company or its B

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
allowanoes or benefits or charltable aid and generally teo
provide advantages, fac;lmtles 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 Ehe Company, or
any company which is a subsidiary of the Company or the
holding compdny 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 fellow subsidiary company and
to the wives, widows, children and other relatives and
deperdants of such persens; to make payments towards

insurance; and to set up, establish, support and maintain

~ superannuation and other funds or schemes (whether o

contributery 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

subgidiary, holding or fellow subsidiary company and to lend

money to any such employecs or to trustees on their behalf to




enable any such purchase schemes to be established or

maintained.

(¢) Subject to and in accordance with a due compliance with the
provisidns of Sections 155 to 158 (inclusive) of the Act (if
and so far as such provisions shall be applicable), to give,
whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the Act) for
any such purpose as is specified in Section 151(1) and/or
Section 151(2) of the Act.

(v} To distribute among the Members of the Company in kind any

property of the Company of whatever nature.

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

(x) To do all or any of Ehe things or matters aforesaid in any
part of the world and either as prineipals, agent, contractors
or otherwise, and‘by or though agents, brokers,
sub-contractors or otherwise and either alone or in

conjunction with others.

(y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company'’s objects or any o
them. d‘ & '

AND so that:~

(1) ﬁone of the objects set forth in sub-clause of this Clause
shall be restrictively construed but the widest interpretation
shall be given to each such object, and one of such objects
shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference
from any other nbject or objects set forth in such sub-clause,

or by reference te or inference from the terms of any other




(2)

(3)

(4)

5.

sub-clause of this Clause, or by reference to or inference
from the name of the Company.

None of the sub-clauses of this Clause and none of the cbjects
therein specified shall be deemed subgidiary or ancillary to
any of the objects specified in any other such sub-clause, and
the Company shall have as full a power te oxercise each and
every one of the objects specified in each éub-clause of this
Clause as though each such 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~&eemed to include any
partrnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or

elsewhere.

In this Clause the expression "the Act" means thé Companies
Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision

for the time being in force.
The liability of the Members is limite&lﬁ

*The Company's share capital is £1,000 divided into 1,000

shares of £l each.

{a)

{b)

The Company’s authorised share capital has been altered ag follows:

on 31 October 1990 the authorised share capital was inersased
to £100,000 by the creation of 99,000 new Ordinary Shares of
£1 each;

on 7 November 1990 the authorised share capital was increased
to £3,500,000 by 'the creation of 1,400,000 new Ordinary Shares
of £1 each and 2,000,000 10% Cumulative Redeemable Preference
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.

Number of shares taken
Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limited, ~ One
2, Baches Streat,
London N1 6UB

2. Swift Incorporations Limited - One
2, Baches Street,
London N1 6UB

Total shares taken - Two

Dated the 30th day of July, 1990.

Witness to the above Signatures:- Terry Jayne
L 2, Baches Street

i

London N1 6UB

89109C




THE COMPANIES ACT 1985

ERIVATE COMPANY LIMITED BY SHARES

ARTICLES QO ASSOCIATION
of

THE EDINBURGH CRYSTAL GLASS COMPANY LIMITED

"Oidinary Shares®

"Ordinary
Shareholders”

"Preference Shares"

"Preference
Shareholders"

Registered No. 2531757
(as at 7th November 1990)

PRELIMINARY

1. In these Articles of Association and (where appropriate} in
- Table A:-
"Act" means the Companies Act 1985 (as amended);
"Board" means the Directors or any of them acting as a
Board of Directors of the Company;
"Directors"

the directors of the Company from time to time;

means the Ordinary Shares of £l each in the capital
of the Company;

means the holders for the time being of the
Ordinary Shares; .

means the Cumulative Redeemable Preference Shares

of £1 each in the capital of the Company ;

means the holders for the time being of the
Preference Shares;




"Table A" Table A in the Companies (Tables A to F)
Regulations 1985 (as amended prior to the date

hereof) .

2. Where the context so admits references in these Articles to any
statute or statutory provision shall be construed as if they referred

also to that statute or statutory provision as amended, re-enacted cor
consolidated from time to time. ’

3. The regulations contained in Table A shall apply to the Company
save insofar as they are varied or excluded by or are inconsistent with

the Articles hereinafter contained.

SHARE CAPITAL

4, The authorised share capital of the Company is £3,500,000
divided into 1,500,000 Ordinary Shares of f1 each and 2,000,000
Cumulative Redeemable“Preference Shares of £l each. The Ordinary Shares

and the Preference Shares are separate classes of shares,

5. The rights, as regar&s participation in the profits and assets
of the Company, and as regards redemption and‘voting, of the several

classes of shares in the capital of the Company are as follows:~

(1) As regards Income

Subject to the Act, the profits of the Company available for
distribution in any financial year shall be distributed amongst the

holders of the Ordinary Shares and the Preference Shares as follows:~

(a) The Preference Shareholders shall be entitled (in priérity to
any application of profit for the benefit of any other class of
shares and before any setting aside or appropriation of profit
for any other purpose) to a fixed cumulative preferential
dividend at the rate specified in sub-paragraph (b) below (the

"Preference Dividend") caleulated on a daily basis and payable




half yearly in equal amounts on 30th June and 3lst December in
each year, the first such payment to be made on 3lst December
1990 to the Preference Shareholders on that date in respect of
the period commencing on the date of issue of such Preference
Shares and ending on that date, and each successive dividend
thereafter shall (unless these Articles otherwise provide) be
in respect of the six month period to and ineluding the

relevant dividend payment date.

i
(b) The Preference Dividend (net of any associated tax ceredit) on
each Preference Share shall be at a rate of ten pence per

Preference Share per annum. Such dividend shall accrue from

day to day.

(¢} If in any f:LnancJ.al year of the Company there shall not be
sufficient prof;.ts nf the Company available for distribution,
then any amount urpaid in respect of the Preference Dividend
shall be paid as soon as the Board considers that the profits

available for distribution are sufficient to cover such payment

and no dividend shall be proposed, declared or paid on any
other class of share in the capital of the Company, nor any
other return of capital made, unless and until all arrears of
the Preference Dividerd have been paid.

(d) Subject to the provisions of the preceding sub-paragraphs (a),
(b) and (c), any remaining profits avzilable for distribution
which the Company determines to distribute in any financial
year shall be distributed amongst the Ordinary Shareholders.

Every dividend shall be distributed to the appropriate shareholders pro
rata according to the amounts paid up or credited as paid up on the

shares of the relavant class of shares held by them respectively

{including any premium) and shall acerue on a daily basis from the
respective dates of issue of such shares,




(2)

F e aR I IR

In the event of a winding up of the Company or upon a reduction

or return of capital (except upon the redemption or the purchase by the

Company of any shares of any class), the assets of the Company remaining
after payment of its debts and liabilities and of thé costs, charges and

expenses of such winding up or reduction or return of capital shall be

applied in the following manner and order of priority:-

(3)

{a)

(b)

{c)

(a)

First, in paying to the Preference Shareholders a sum equal to
all unpaid arre#rs or accruals of any Preference Dividend

{(whether such dividbnds have been earned or declared or not)

calculated down.to and including the date of repayment.

Secondly, and  subject to the provisions of the preceding
sgb-paragraph’(a), in paying to the Preference Shareholders the
sum of £1 on ‘each such share or, in the case of any such share
which is not‘fully paid, the nominal amount paid up or credited
as paid ap on each such share,

Thirdly, and subject to the provisio;s of the preceding
sub—paragraphs (a) and (b), in distributing the balance amongst
the Ordinary Shareholders in proportion to the amcunts paid up
or credited as paid up on the shares held by them (including
any premium) .

As_regards Redemption

Subject to the provisions of the Act and to sub-paragraph (e)
below, the Company shall redeem the Preference Shares for the
time being issued and outstanding upon 28 days written notice
given to the Company at any time by the holders of the majority
of the issued Preference Shares, to the extent set out in such

notice.




(b)

(c)

(d)

fe)

Not less than 14 days prior to redemption of any Preference
Shares under sub-paragraph {a), the Company shall give notice
to the Preference Shareholders specifying the number of
Preference Shares to be redeemed on that occasion, the numbér
of such holder's Preference Shares to be redeemed in accordance
with sub-paragraph (e), the applicable redemption date and the
place at which the certificates of such shares are to be
presented for redemptioﬁ. Upon such redemption date each of
the Preference Shareholders shall be bound to deliver to the
Company at such place the certificates {or such indemnity in
lﬁieu thereof as the Company may reasonably require) in respect
of such of the Preference Shares concerned as are held by him.
Upon such delivery the Company shall pay to such holder the
amount due to him in respect of such redemption, If any
certificate so delivered to the Comﬁany includes any Preference
Shares not to be redeemed on the relevant redemption daté, a
fresh certificate for such Shares shall be issued free of
charge to the holder delivering such certificate to the
Company. |

The Preference Shares to be redeemed on any occasion shall be
selected, as nearly as may be, pro rata from thefholdings of

each Preference Shareholder. |
On each such redemption the holders of the Preference Shares
being redeemed shall be paid the sum of £1 per Preference Share
together with a sum equal to any arrears or deficiency or
accruals of dividend (whether earned or declared or not)

calculated down to and including the date of such redemption.

1f the Company is unable in accordance with the Act to redeem
the number of Preference Shiares to be redeemed on any occasion
pursuant to this Article 5(3), the Company shall thereupon
redeem such number of Preference Shares, if any, as it is then

able to redeem in accordancg with the Act and shall so redeenm
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the balance as soon thersafter as it is able s0 to do and

sub-paragraph (e¢) shall apply accordingly.
(&) As regards Voting

Subject to any special rights or restrictions as to voting attached by or
in accordance with these Articles to any class of shares, at any general
meeting of the Company, on a show of hands every Ordinary Shareholder who
is present in person shall have oﬁe vote and on a poll every Ordinary
Shareholder who is present in person or by proxy shall have one vote for
every Ordinary Share of which he is the holder. Preference Shareholders
shall be entitled to receive notice of and to attend any General Meeting,
but shall not be entitled to vote on any resolution to be proposed

thereat. The Chairman of any Meeting shall not have a ecasting vote,
CLASS RIGHTS

6.(1) Whenever the capital of the C(ompany is divided into
different classes of shares, the rights attached to any class may (unless
otherwise provided by the terms of issue of the shares of that class)
only be varied or abrogated, whether or not the Company is being wound
up, with the consent in writing of all of the holders of the issued
shares of the class. All the provisions of these Articles and of Table A
as applicable to the Company relating to General Meetings shall, mutatis
mutandis, apply to every such separate General Meeting. The necessary
quorum shall be two persons at least holding or representing by proxy
one-third in nominal amount of the issued shares of the class or, at any
adjourned meeting of such holders, those members who are present in
person or by proxy, whatever their holdings. The holders of shares of
the class shall, on a poll, have one vote in respect of every share of

the classg held by them respectively.

(2) Subject to paragraph (1) of this Article, the rights conferred
upon the holders of the shares of any class shall not, unless otherwise

expressly provided by the terms of the shares of that class, be deemed




varied by the creation or issue of further shares ranking in priority to
or pari passu therewith,

ISSUE OF SHARES

7.(L) Without prejudice to Article 6 of these Articles, any shares in
the capital of the Company which are for the time being unissued shall be
available for issue as shares ranking pari passu in all respects with the
existing shares of the same class in the Company and shall, before issue,
be offered to the holders of shares of the same class in the Company.
The offer, which shall be by notice in writing (in this Article called
"the Offer Notice"), shall be on identical terms for each of such
holders, shall specify the number of shares offered and the price per
share (in this Article called "the Issue Price") and shall invite each of
such holders to state in writing within a period of 10 days whether he is
willing to take any, and if so what maximum, number of the skares so
offered. At the expiration of such 10 day period the Board stall allot
the shares so offered to or amongst the persons who have notified their
willingness to take any shares comprised in the Offer Notice provided
that, to the extent that persons have notified their willingness in the
aggregate to take more shares than the number on offer, such shares shall
be allocated as nearly as possible in proportion to the existing holdings
of shares of that eclass held by the applicants for such shares at the
date of the Offer Notice, provided that no person shall be allocated more

shares than he shall have notified his willingness to take.

(2) Any of the shares comprised in the Offer Notjice which are not
taken up pursuant to paragraph (1) of this Article may be disposed of by
tne Board in such manner as they think most beneficial to the Company on
terms no more favourable to the offeree than those on which such shares
were offered under the provisions of that paragraph. The Board may in
like manner dispose of any such shares as aforesaid .which by reason of
the proportion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same cannot in the opinion of the Board be conveniently offered in

manner hereinbefore provided.
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(3) Any holder of shares of the relevant class for the time being
may waive the rights conferred upon him by this Article in relation to

@ny proposed issue of shares by giving his consent in writing.

(&7 Unless the Company in General Meeting by ordinary resolution
shall otherwise determine, no shares in the Company shall be allotted on

fer~s that the right to the same may be renounced by the allottees.

(%) Subject to any restrictions contained hereim and the Act, any
shares unissued at the date of the adoption of these Articles shall be
under the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons (including the Directors
themselves) on such terms and at such times as they may think proper in
the period expiring five years from the date of adoption of these
Articles,

(6) The provisions of section 89(1l) and section 90(6) of the Act
shall not apply to the Company.

TRANSFER OF SHARES

8. The Directors shall register any transfer of shares in the
Company approved in writing by the holder of the majority of the issued
Ordinary Shares.

g. Save as set out in Article 8, the Directors shall not register
any transfer of shares in the Company and no member shall purport to
transfer or otherwise deal in the legal title to or any beneficial or
olwner interest in any share in the capital of the Company, unless such
transf?% or dealing has been approved in writing by the holder of the

majority of the issued Ordinary Shares.




DIRECTORS

10. (1) Unless and until othervise determined by ordinary resolution of
the Company the number of Directors shall not be less than two nor more

than ten. Regulation 64 of Table A shall not apply to the Company.

(2) A Direoctor shall not be required to vacate his office and no
person shall Ueo ineligible for appointment or re-appointment as a

Director by reascn of his attaining the age of seventy or any other age.

{3 A Director shall not require a share qualification but shall be
entitled to attend and speak at any General Meeting of the Company and at
any separate meeting of the holders of any elass of sharss in the capital

of the Company,

11. Subject always to the limit specified in Article 10(1), the
Company from time to time may (without prejudice to the powers of the
Directors under regulation 79 of Table A) by ordinary resolution appoint
any person to be a Director and determine the period for which such

person is to hold office and remove any Director.

12. (13 The holder of the majority of the Ordinary Shares for the time
being shall be entitled to appoint any persoﬁ as a Director and from time
to time to remove from office any such Director and to appoint another
person or persons in his place. Any such‘appointment or'removal shall be
in writing served on the Company. Any such notice shall take effect upon
receipt at ~the Company’'s registered office and, in the case of
appointment of a director, subject only to the person so nominated
signing a consent to act as a director, appouintment of such a person

shall be effected automatically by the receipt of such a notice.

(2) At meetings of the Board, the Directors appointed pursuant to
Article 12(1) shall be entitled, if acting and voting together on any
resolution, or individually in the gpseqce of one of them, to a number of
votes which is one more than the numper of votes exercisable by the other

members of the Board ‘if greater tﬁgn the number of votes to which such

-G



Directors would otherwise be entitled}. The chairman shall not have a

casting vote, s

(3) Regulations 73 to 75 (inclusive) of Table A and the references
in Regulations 76 to 79 (inclusive) of Table A to retirement by rotation

shall not apply to the Company.

(&) The Company shall pay reasonable remuneration to any Director
appointed pursuant to Artiele 12(1).

ALTERNATE DIRECTORS
13.(1) Each Director shall have the pover at any time to appoint as an
alternate Director either another Director or any other person approved
for that purpose by a reselution of the Directors and, at any time, to
terminate such appointment, Every appointment and removal of an
alternate Director shall be in writing signed by the appointor and
(subject to any approval required)‘ shall (unless the Board agrees
otherwise) only take effect upon receipt of such written appointment or
removal at the registered office of the Company. The appo;ntment of an
alternate Directer shall automatically determine on the happenlng of any
event which if he were a Director would cause him to vacate such office
or if his appointor shall cease for any reason.to be a Director,
//3\

(2) An alternate Director shall not be entitled as such to receive
any remuneratlon from the Company except-only such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct, but shall
otherwise be subject to the provisions of these Articles with respact to
Dxractors An alternate Director shall durlng his appomntment be an
offlcer 6f the Company and shall not be deemed to be un agent of his

appointor.
(3) An alternate Director shall be entitled to receive notices of

2ll meetings of the Board and of any committee of the Board of which his

appointor is a member and to attend and to vote as a Director at any such

10




meeting at which his appointor is not personally present and generally in
the absence of his appointor to perferm and exercise all functions,
rights, powers and duties as a Director of his appointor and to receive
notice of all General Meetings. An alternate Director appointed by a
Director appointed pursuwant to Article 12(1) shall be entitled to
exercise the voting rights conferred upon such Director by Artiecle 12(2).
A Director or any other person may act as alternate Director to represent
more than one Director and an alternate Director shall be entitled at
meetings of the Board or any committee of the Board to the number of
votes to which every Director whom he represents would be entitled in
addition to his own vote (if any) as a Director.

4) An alternate Director shall not require a share qualification
but shall nevertheless be entitled to attend and speak at any General
Meeting of the Company and at any separate maeting of the holders of any
class of shares in the capital of the Company, in either case, if his

appointor is not present.

(5) Regulations 65 to 69 (inclusive) of Table A shall not apply to
the Company.

INTEREST OF DIRECTORS

14. A Difector (ineluding an alternate Director) who has duly
declared his interest therein may, notwithstanding his interest, vote in
respsct of any contract or arrangement with the Company in which he is
interested, directly or indirectly, and be taken into account for the
purpose of deciding whether a quorum is present and may retain for his
own absolute use and benefit all profits and advantages accruing to him.

Regulations 94 and 95 of Table A shall be modified accordingly.
PROCEEDINGS OF DIRECTORS
15. A resolution in writing signed by all the Directors or their

respective alternates, shall be as effective for ¢1l purposes as a

resolution passed at a meeting of the Board duly convened and held and

=11~




may consist of several documents in like form each signed by one or more
of the Directors.

16, The Board may delegate any of the powers vested in it to a
committee or committees, At any meeting thereof, unless otherwise agreed
in writing by the holder of the majority of the issued Ordinary Shares or
by one of the Directors appointed pursuant to Article 12(1), the quorwm
¢hall include at least one of such Directors and the Director or
Directors appointed pursuant to Article 12(1) shall be entitled, if
acting and voting together on any resolution, or individually in the
absence of one of them, to a number of votes which is one more than the
number of votes ekercisable by the other members of any such committeas
(if greater;than the number of votes which to such Director or Directors
would otherwise be entitled), The chairman shall not havewa casting
vote. Any committee so formed shall, in the exercise or any powers
delegated to it, conform to any regulations that may be imposed upon it
by the Board.

17. It shall not be necessary to give notice of a meeting of the
Directors or of a committee of the Directors to any Director who, being
absent from the United Kingdom, has not notified to the secretary of the
Company an address within the United Kingdom for this purpose.
Regulation 88 of Table A shall be modified accordingly.

18. " Unless otherwise determined by a resolution of the Board
(ineluding the consent of at least one of the Directors appointed
pursuant to Article 12(1) or, in the absence of any such Director, the
holder of the majority of the issﬁed Ordinary Shares) meetings of the
Beard shall be held at léast at monthly intervals. Reasonable notice of
méékings of the Board accompanied by an agenda of the business to be
transacted shall Le¢ given to all the Directors (and, if there are then no
Directors appointed pursuant to Article 12(1), to the holder of the
majority of the issued Ordinary Shares). The Board may adjourn and
otherwise regulate their meetings as they think fit. Questions arising

at any meeting shall be decided by a majority of votes. A Director may,

~12-
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and the Secretary on the requisition of a Director shall, at any time
summon a meeting of the Board.

DISQUALIFICATION OF DIREGTORS

19. Regulation 81 of Table A as applicable to the Company shall be
construed with the addition to paragraph (e) thereof of the words "unless
he shall have appointed an alternate Director who has not been similarly
absent during such period"; with the addition of "(£) if an order is made
against him under any provision of the Company Directors Disqualification
Act 1986"; and with the addition of "(g) if he is removed from office
pursuant to Artiele 11 or Article 12(1)".

BORROWING POWERS

20. The Board may exercise all the powers of the Company to borrow
money, and te mortgage or charge its undertaking, property and uncalled
capital, and to issue debentures and other securities, whether outright
or as collateral security, for any debt, liability or obligation of the
Company or of any third party.

ADDITIONAL POWERS

21. Subject to the provisions of the Act and subject to Article 6,
the Company may:-

(a) issue shares which are to be redeemed or are liable to be

redeemed at the option of the Company or the shareholder;
(b) purchase its own shares (including any redeemable shares):
(e) make a payment in respect of the redemption or purchase, under
Section 159 or (as the case may bse) Section 162 of the Act and

the relevant power (a) or (b) above, of any of its own shares

otherwise than out of distributable profits of the Company or

"=13-
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the proceeds of a fresh issue of shares to the extent permitted
by Section 171 of the Act.

GENERAL MEETINGS AND RESOLUTIONS

22. Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to
members in regard to their right to appeint proxies. Notices of and
other communications relating to any General Meeting which any member is
entitled to receive shall be sent to the Directors of the Company and to
any alternate Directors. It shall not be necessary to give any notice
to the Auditors for the time being of the Company save in respect of the
Annual General Meeting. Regulation 38 of Table A shall be varied
accordingly.

23, No business shall be transacted at any General Meeting unless
the holder of the majority of the issued Ordinary Shares is present in
person, by proxy or by duly authorised representative. Regulation 40 of
Table A shall be modified accordingly.

24, An instrument appointing a proxy in any common or usual form or

in such other form as the Board may approve may be used in connection
with any General Meetiriy of the Company.

25. 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 it (or any part thereof)
may be in the form of a telex, facsimile or in any other legible form
sent by any other similar method of transmission, and, unless the
contrary shall be proved, it shall be deemed to be duly and validly
signed by the person purporting tc sign the same and whose name appears

14



in the text as the person signing the same. Regulation 53 of Table A
shall noi apply to the Company.

REPRESENTATIVES

26, Any person who is a member and whe is also acting as the
representatiive or proxy of a member or members or a person who is not a
member and who is acting as the representative or proxy of twe or more
members or a person who is not a Director acting as an alternate Director
for two or more Directors or who is a Director and who acts as an
alternate Director may sign a written resolution of the members or the
Directors (as the case may be) in more than one capacity, and he shall
not be obliged to act in the same manner or to vote for or against such
resolution in respect of each capacity in which he acts, but such a
person who attends a Ceneral Meeting of the Company shall be counted once
for each capacity in which he acts for the purpose of determining whether

the quorum for the transaction of the business of the General Meeting
exists,

QUORUM

27. The quorum for meetings of the Board shall be two. Unless
otherwise agreed in writing by the holder of the majority of the issued
Ordinary Shares or by one of the Directors (if any) appeinted pursuant to
Article 12(1), such quorum shall ineclude at least one of such Directors.

28, For the purpose of determining whether a quorum of the Board
exists for the transaction of the business of the Board:~

(a) in the case of a resolution agreed by Directors in
communication with one another by telephonic or by other
electronic media, all such Directors shall be counted in the
quorum and any resolution so agreed shall be as valid and
effective as if passed at a meeting of the Board duly convened
and held;

w15«
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(b)
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in the case of a meeting of the Board, in addition to the
Directors present at the meeting, any Director in communication
with such meeting in manner aforesaid shall be counted in the
quorum and entitled to vote;

any person attending a meeting of the Board, or in
communication with such a meeting in manner aforesaid, who is
both a Director and is acting as an alternate Director or a
person who is acting as an alternate Director for two or more
of the Directors shall, for the purposes of the quorum, be
counted as one for each such person for whom he is acting as an
alternate Director and, if applicable, also be counted as a
Director.

w16
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Our Ref: MIB/TEB/sm
20 February 1992

The Company Secretary

The Edinburgh Crystal Glass Company Ltd
Cayzer House

1 Thomas More Street

London

El 9AR

Dear Sir 2 1718 “1
2 5
THE EDINRBURG! CRYSTAL GLASS COMPANY LIMITED +

Please accept t1is letter as formal notice of our resignation as auditors
to the above company. We confirm that there are no circumstances connected
with our resignation which we consider should be brought to tl,. attent:on

of the members or creditors of the company,
Yours faithfully
. S
W% S ™,
\\‘i4 '*\:\‘ S e \é&' ~ '&..'\J N
* —D

Robson Rhodes

186 City Rand Difrceg at: Frincipal Ofigs. Authorised by the IMlernationaly

Leagnn EC1v 2HL Birmingham, Bristol, 186 City Rzt litshitute of Durv.opdy

Telgr one 071-251 1644 Cambrdge. Crawley, London ECIV ZNLI, Chartered Accountarts Robsen

Fax 471250 0801 Hemel Hempstead, Leeds, al which 2 hist of Partness n England and Waley McGladrey &
Laicester, Madstone, may be inspesled, 10 cany on Pulien

Manchester, Roshester, investment business,
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THE COMPANIES ACT 1985

RESOLUTIONS OF
THE EDINBURGH CRYSTAL GLASS COMPANY LIMITED
(Registered No, 2531757)

At an Extraordinary General Meeting of the above-named Company duly convened
and held on 30th September 1994 the following resolutions were duly passed:

ORDINARY RESOLUTION

THAT the Directors be and they are hereby generally and unconditionally
authorised to exercise all of the powers of the Company (o allot relevant
securities (within the meaning of section 80 of the Companies Act 1985) up to an
aggregate nominal amount of £12,000, provided that this authority shall expire on

31st December 1994,
SPECIAL RESOLUTION

THAT the Directors be and they are hereby empowered to allot shares pursuant
to the authority conferred by Resolution No.1 set out in the Notice of this
Meeting as if Article 7(1) of the Articles of Association of the Company did not
apply to such allotment,

I hereby certify that the above are true copies of the resolutions passed at the
Extraordinary General Meeting of The Edinburgh Crystal Glass Company Limited on
30th September 1994,

------------------------------------------------
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