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MEMORANDUM OF ASSOCIATION
of

BLACK FALCON (UK) LIMITED i

The name of the Company is "BLACK FALCON (UK) LIMITED". »

The Registered Office of the Company will be situate in
England.

The objects for which the Company is established are:-

(a) (i) To create, establish, build up, operate anijggggggyg
an crganisation fpr thejnarkggigg,-licence, ]
impSTE; export, sale, supply, distribution,
transportation, advertisement, application,
or introduction of the preoducts, goods,
wares and merchandise produced by, dealt in
orFEGTITed "By porsons, Eirms or companies

engaged in any of the businesses referred to

in Paragraph (iii) hereof; and to act as
manufacturers' agents and representatives
for, and to enter into contracts and
arrangements on behalf of such persons,

firms or companies.

(ii) To undertake and provide management,
administration and consultancy sexvices of
all kinds and to enter into assist or
participate in industrial, financial,
commercial, mercantile and olthex transactions,
undertakings and businesses, to collect and
circulate statistics, facts, reports,
statements, articles and other information in
any way relating to or affecting industry or
commerce and to undertake the office of and
act as trustee, executor, administrator,
manager, agent or attorney of or for any such
persons, firms or companies and generally to
undertake, perform and discharge any trusts
or trust ageacy business, and any office of
confidence; to carry on all or any of the
businesses of personnel and business



(B)

(C)

consultants and to advise on problems
relating to the administration and
organisation of trade, industry O
business and the means and methods for
extending, developing and improving all
types of businesses or industries and all
gystems OK processes relating to the
production, storage, distribution,
purchasing, marketing and sale of goods,
to engage in researct , investigations,
evaluations and experimental work of
every description in relation to the

uses of materials and the application of
industrial or manufacturing processes to
materials; to carry on business as
suppliers of staff for permanent OX
temporary employment and to establish and
maintain an employment agency.

{iii)} To carry on all or any of the businesses of
general merchants and traders, manufacturers,
assemblers, distributors. importers,
exporters, merchants, f.ctors and shipppers
of and wholesale and retail dealers in
goods, wares, produce, products, commodities,
fancy goods, handicrafts, and merchandise
of every degcription, to act as agents for
and to enter into agreements and
arrangements of all kinds on behalf of such
persons, firms or companies as may be
thought expedient, and to negotiate, assign
and mortgage or pledge for cash or otherwise,
any such agreements and the payments due
thereunder and any property the subject
thereof, to carry on all or any of the
businesses of mall order specialists,
credit and discount traders, cash and carry
traders, commission and general agents,
brokers, factors, warehousemen, and agents
in respect of raw and manufactured goods
of all kinds, and general rallway, shipping
and forwarding agents and transport
contractors.

To carry on any other trade or business whatsoever
which can, in the opinion of the Board of
Directors, he advantageously carried on by the
Company in connexion with or is ancillary to any
of the above businesses oOr the general business

of the Company.

To borrow and raise money and to secure or
discharge any debt oOr obligation of or binding

on the Company in such manner as may be thought



(D)

(E)

(F)

(G)

(H)

fit, and in particular by mortgages upon the
undertaking and all or any of the property and
assets (present and future) and the uncalled
capital of the Company, or by the creation and
issue on such terms and conditions as may be
thought expedient of debentures, debenture stock
or other securities of any description.

To purchase or otherwise acquire for any estatg ox
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other
exclusive or non exclusive rights of any kind which
may appear to be necessary or convenient for any
business of the Company, and to develop and turn to
account and deal with the same in such manner as may
be thought expedient, and to make experiments and
tests and to carry on all kinds of research work.

To draw, make, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in bills
of exchange, promissory notes, foreign currency and

other negotiable or transferable instruments.

To amalgamate or enter into partnership or any joint
purse or profit sharing arrangement with and to
co-operate in any way with or assist or subsidise any
Company, firm or person and to purchase or otherwise
acquire and undertake all or any part of the
business, property and liabilities of any personm;
body or company carrying on any business which this
Company is authorised to carry on or possessed of any
property suitable for the purposes of the Company.

To promote or concur in the promotion of any Company
the promotion of which shall be considered desirable.

To lend meoney to and guarantee the performance of the
contracts or obligations of any company, firm or
person, and the payment and repayment of the capital
and principal of and dividends, interest or pPremiums
payable on any stock, shares and securities of any
company, whether having objects similar +o those of
this Company or not, and to give all kinds of
indemnities.

To sell, lease, grant licences, easements and octhar
rights over, and in any other manner deal with or
dispose of the undertaking, property, assets, rights
and effects of the Company or any part thereof for
such consideration as may be thought Ffit, and in
particular for stocks, shares or securities of any
other company whether fully or partly paid up.

To procure the registration or incorporation of the
Company in or under laws of any place outside England.



(K) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful
object or for any exhibition, or for any purpose
which may be considered likely directly or indirectly
to further the objects of the Company or the interest
of its Members.

(L} To do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise and either
alone or in conjunction with others.

(M) To do all such other things as may be considered to
be incidental or conducive to the above objects or
any of them.

AND IT IS HEREBY DECLARED that the obijects of the
company as specified in each of the foregoing paragraphs of
this clause (except only if and so far as otherwise expressly
brovided in any paragraph) shall be separate and distinct
objects of the Company and shall not be in any way limited by
reference to any other paragraph or the order in which the
Same occur or the name of the Company.

-

4. The liability of the Members is limited.

5. The share capital of the Company is £10,000 divided into
L+0,000 Ordinary Shares of El each with Power to increase or
divide the shares in the capital for the time being into
several classes and to attach thereto respectively any
preferential, deferred or other special rights, privileges;;>’”
restrictions as to dividend, capital or otherwise,



HWE the several persons whose names and addresses are subscribed
are deslrous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree tc take the
number of shares in the capital of the Company ret opposite our

raspective names.

NAMES ADDRESSES AND DESCRIPTION
OF SUBSCRIBERS

.

Number of Shares
taken by each

Subscriber

/< /Wu’
PEARCE ERNEST ROOD, 1 (One)
Aldwych House,
Aldwych, )
London WC2B 4JP <
Solicitor

fofibons—
ANGELA S. PATTINSON, 1 (One)

Aldwych House,
Aldwych,
London WC2B 4JP

Statutory Manager

DATED this 17th day of January, 1979.

WITNESS +to the above signatures:

SHI; YANAGI;%RA, E

Aldwych House,
aldwych,
London WC2B 4JP

Secretary



FHE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION

of

BLACK FALCON (UK) LIMITED

PRELIMINARY

-

Tha Company shall be a private Company within the meaning™"
of "The Companies Act 1948 and subject as hereinafter i
provided the regulatlons contained or 1ncorporated in Part ‘
IT ~f Table A in the First Schedule to the Companies Act

1948 (hereinafter referred to as 'Part II of Table A')

shall apply to the Company

Regulations 22, 24, 53, 58, 69, 7., 75, V7, 84(2), 84 (3) ; "
84 (1), 84(%5), 86, 87, 88, 8%, %0, 91, 92, 93, 106, 107,
31 and 133 of Part I of Table A aforesaid (hereinafter
reforred to as 'Part I of Table A') shall not apply to the )
Company but the Articles hereinafter contained together
with the remaining regulations of Part I of Table A and
Part II of Table A subject to the modifications hereinafter
expressed shall constitute the regulations of the Company

SHARES

The shares shall be at the disposal of the Directors who
may allot grant options over or otherwise dispose of them
to such persons at such times and on such conditions as
they think proper subject to the provisions of these
Ar+icles and of regulation 2 of Part II of Table A and
provided that no shares shall be issued at a discount
excopt as provided by Section 57 of the Act

VARIATION OF RIGHTS

If any such separate general meeting as is referred to in
regulation 4 of Part I of Table A shall be adjourned by
ro-ison of there being no guorum present and if at any
adinurned meeting a quorum shall not be present within
halZ an hour from the time appointed for such adjourned
meeting the holders of shares of the class present at such
adjourned meeting shall be a quorum



10.

TRANSFER OF SHARES

e NDirectors may in their absolute discretion and without
dyqning any reason therefor decline to register any

3fer of any share whether or not such share is a fully
<4 share

i instrument of transfer of a fully paid share shall be
2d by ox on bhehalf of the transferor and in the case
i whares which are not fully paid up the instrument of
tyansfer shall in addition be signed by or on behalf of
Pho transferee

TRANSMISSION OF SHARES

Tha provisions of regulation 30 of Table A shall apply to
any person becoming entitled to a share in consequence of
the merger or consolldation ‘of any member being a
corporation as they apply o any person becoming entitled
0o A share in consequence of the death or bankruptcy of a
membaxr

LIEN

In regulation IT of Part I of Table A the words 'not being
a fully paid share' and the words 'other than fully paid
ghiaras' shall he omitted

PROCEEDINGS AT GENERAL MEETINGS

At any general meeting a resolution put to the vote of the
Megting shall be decided cn a show of hands unless before
or ilmmediately following the declaration of the result of
thie show of hands a poll is demanded by the Chairman or
any other Member present in person or proxy and entitled
Lo wote. Unless.a poll be so demanded a declaration by
khe Chairman that a resolution has on a show of hands been
carried (whether unanimously or by a particular majority)
21 lost and an entry to that effect made in the book
vontaining the Minutes of the proceedings of the Meeting
shall be conclusive evidence of the fact without proof of
the number or proportion of votes recorded in such vote

Excopt where a resolution is required by the Act to be
nassed at a general meeting, a resolution in writing
signed by all the Members For the time being entitled to
rogeelve notice of and attend and vote at general meetings

{7r being corporations by their duly authorised representative)

sinll be as effective as if the same had been passed at a
gommral meeting of the Company duly convened and held and
weiw szonsist of several documents in the like form each
sivned by one or more perxsons. Requlation 5 of Part II of
Faksls A shall not apply



11, In reguiation 62 of Part [ of Table A the words 'or by

12.

13.

14,

15.

le.

proxy' :shall be inserted aftex the words 'every Member
sresent in person'’

The instrument appointing a proxy shall be depositad at
the registered office of the Company not less than 48
hours before the time for holding the meeting or adjourned
meeting or shall be produced at the meeting ox adjourned
Meeting which the person named. in the instrument proposes
to voete and in default the instrument of proxy shall not
be treated as wvalid

DIRECTORS
Unless and until otherwise determined by the Company in
general meeting the number of Directors shall nct be less
than one nor more than ten and the names of the first
Director or Directors shall be determined in writing by
the subscribers to the Memorandum of Association of the
Company. If at any time and from time to time there shall
be only one Director of the Company, such Director may act
alone in exercising all the powers and authoritles vested
in the Directors

A Director shall not be reguired to hold any shares in the
capital of the Company to qualify him for office

BORROWING POWERS OF DIRECTORS

The proviso to regulation 79 of Part I of Table A shall be
omitted

POWERS AND DUTIES OF DIRECTORS

No Director shall be disqualified by his position as
Director from entering into any contract or arrangement
with the Company and a Director may vote and be taken into
account for the purpose of constituting a gquorum in
respect of any contract or arrangement in which he may be
in any way interested and may retain for his own absolute
benefit all profits and advantages accruing to him
therefrom. A Director may hold any other office or place
of profit under the Company other than that of auditor on
such terms as to remuneration and otherwise as shall be
determined by the Directors



lg.

lgi

20.

21.

PENSIONS AND ALLOWANCES

The Direwisrs may grant retiring pensions or annuities or
other al’‘swances including allowances on death to any
person i #0 the widow or dependents of any person in
respect rf. services rendered by him to the Company as
managing director manager or in any other executive office
or empl¢imant in the company or indirectly as an executive
officer sL employeo of any subsidiary or associated
company +# the Company or of its holding company (if any}
or of any predecessor in business of the Company notwith-
standing &£hat he may be or may have been a director and
may make mayments towards insurances or trusts for such
purposes in respect of any such persons and may include
rights in respect of such pensions annuities and allow-
ances in the terms of engagement of any such persons

RETIREMENT OF DIRECTORS

The office of a Director shall be vacated in any of the
following events namely .

(a) If he becomes prohibited by law from acting as a
Director

(b) If {(not being a managing director holding office as
such for a fixed term) he resigns by writing under
his hand left at the registered office

(c} If he has a receiving order made against him or
conpounds with his creditors generally

(d) If he becomes of unsound mind

{(e) If he is removed from his office by a resolution
signed by the remaining Directors

(£} If he is removed in accordance with the provisions of
Article 30 hereof

The last sentence of regulation 95 and 97 of Part I of Table A
shall nei apply to the Company

The last sentence of regulation 98 of Part I of Table A
shall not apply to the Company

FPROCEEDINGS OF DIRECTORS

A resolution in writing signed or approved by letter
telegrarr telex or cablegram by all the Directors oxr their
alternalcs shall be as effective as a resolution passed at
a meeting of the Directors duly convened and held and may
consist #f several documents in the like form each signed
Ly one ¢r more of the Directors or their alternates



22,

23.

24.

25.

In wmwegulation 99 of Part I of Table A the words 'In the
evernl; of there being a sole Director then the quorum
necussary for the transaction of business shall be one!
shall be inserted after the words 'and unliess su Sixed
shall be two'

MANAGING DIRECTOR

The Directors may from time to time appoint one or more of
their body to the office of managing director for such
pericd and on such terms as they think fit and not-
withstanding the terms of any agreement entered into in
any particular case may revoke such .appointment. The

‘appointment as managing director shall be automatically

determined if he ceases from any cause *to be a Director
ALTERNATE DIRECTORS

Bach Director shall have the power to appoint a person
approved by the Directors to act as alternate Director in
his place and at his discretion to remove such alternate
director and on such appointment being made the alternate
director shall except as regards remuneration and the
power to appoint an alternate be subject in all respects
to the terms and conditions existing with reference to the
other directors of the Company and each alternate director
while so acting shall exercise and discharge all the
functions powers and duties of the directors whom he
represents. Any director acting as alternate shall have
an additicnal vote for each Director for whom he acts as
alternate. An alternate Director shall ipso facto cease
to be an alternate director if his appointor ceases for
any reason to be a Directoxr. All appointments and
removals of alternate directors shall be effected by
instrament in writing delivered at the registered office
of the Company and signed by the appointor

NOTICES

A notice may be given by the Company to any Member either
perscnally or by sending it by post, by telex or by cable
to hlm or to his registered address. Where a notice iz
sent by post, service of the notice shall be deemed to be
effected by properly addressing prepaying and posting a
lettor containing the notice and to have been effected at
the expiration of seventy two hours after the letter con-
taining the same is posted. Where a notice is sent by
telex or by cable, service of the notice shall be deemed
to e effected by properly addressing and despatching a
telex or cable containing the notice and to have been
effizcted at the expiration of twenty four hours after the
telex or cable containing the same is transmitted or
despatched
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27.

28.

29.

30,

A notice may be given by thez Company to the persons
entitled to a share in the consequence of the death ox
bankruptcy of a Member hy sending it through the post in a
prepaid letter addressed to them by name or by the title
of representatives of the deceased or trustee of the
bankrupt or by any like description at the address if any
supplied for the purpose by the persons claiming to be soO
entitled or (until sucl. an address has been s$O supplied)
by giving the notice in any manner in which the same might
have been given if the death or bankruptcy had not
occurred .

Motice of every general meeting shall be given in any
manner hereinbefore authorised to every Member who has
supplied an address to the Company. Paragraph (a) of
r¢yulation 134 of Part 1 of .Table A shall be modified
accordingly

The persons mentioned in paragraph (b) of regulation 134
of Part I of Table A (being the persons on whom the owner-
ship of a share devolves as personal representatives Or
trustee in bankruptcy of a Member) shall not unless and
until they become Members of the Company be entitled to
receive notices of meetings of the Company

INDEMNITY

Subject to the provisions of the Act every Director
auditor secretary or othexr officer of the Camnpany =nall be
entitled to be indemnified by the Company against all
costs charges losses expenses and liabilities incurred by
him in the exccution and discharge of his duties or in
relation thereto Regulation 136 of Part I of Table A shall
be extended accordingly

OVER RIDING PROVISIONS

Whenever not less than 90 per cent of the ordinary shares
of the Company for the time being issued are held by cor on
behalf of cne member (hereinafter called '+he majority
shareholder') the following provisions shall apply and in
the event of any inconsistency shall have over riding
effect as against all other provisions of these Articles:

(a) The majority shareholder may at any time and f£rom
time to time appoint any perscw to be @ Director or
remove from office any Director howsoever appointed
notwithstanding the terms of any agreement entered
into in any particular case but without prejudice to
any claim for damages 1f any in respect of the
consequent termination of his office

(b} No unissued shares shall be issued without the
consent of the majority shareholder



(¢} Any or all powers of the Directors (other than their
power <o refuse to register transfers of shares to
persons other than existing Members) shall be
restricrved in such respects and to such extent as the
majority shareholder may by notice to the Company
from time to time prescribe

Any such appointment removal consent or notice shall be in
writing served-on the Company and signed by the majority
shareholder or if the majority sharehoider is a Company on
behalf of the majority shareholder by any two of its
directors or by any one of its directors and its secretary
or some other person duly authorised for the purpose and
validly - appointed in that regard in accordance with the
laws of the country in which such company is domiciled.

No person dealing with the Company shall be concerned +o
see or enquire as to whether the powers of the directors
have been in any way restricted hereunder or as to whether
any requisite consent of the majority shareholder nas been
obtained and no cobligation incurred or security given or
transaction effected by the Company to or with any third
party shall be invalid or ineffectual unless the third
party had at the time express notice that the incurring of
such obligation or the giving of such security or the
effecting of such transaction was in excess of the powers
of the Directors



NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

PEARCE ERNEST ROOD,

Aldwych House, ~
Aldwych,

London, WC2B 40P

ANGELA S. PATTINSON,

Aldwych House,

Aldwych, (’ff”w
London, WC2B 4JP

S8olicitor

Statutory Manager

DATED the 17th day of January, 1979.

WITNESS to the above sjgnatures:- . “////,/d"

SHIN YANA&éiARA,
Aldwych House,
Aldwych,

London WC2B 4JP

Secretary



THIE COMPANIES ACTS 1948 TO 1976 Form No. 1

Stzitement of first directors and
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Pursaant o sections 21 and 23(2) of the Companles Act 1976
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Please complete + =
legibly, preferably j ':1: Lol /S’-
in black type, or
bold black lettering Ni.i1.e of Company o
o
* deleteif B
inappropriate BLACK FALCON (UK) . Limited*
Ths intended situation of the registered office of the company
on mcarporation is as stated below
Aldwych House,
Aldwych,
London, WC2B 47P =
-

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X’ in the box opposite and insert the X
agent's name and address below

Baker & McKenzie,
Aldwych House, Aldwych,
London, WC2B 4JP

-

g

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheels (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement
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reference (if any): For official use

General section Postroom
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Pleass donot

Ti:n; namie,s) and particulars of th= person wha is, or the persons who are, write Inthis
°: w0 he st divector or directors: of the company are as lollows: hinding margln
ff_\*an‘e:e;ncseza PEARCE EFWEST RLD Business oceupalion %
_ Solicitor
- Formier name(s) (noto 3) one: tiona lmportant
o {s)( None: Nationaiity ”trhg palrtlculars
ress {nola 4) o o ba glven are
e _,g,“mm_ Aldwych Fuuse British %hoze tr;afarmdtc'
i i i lcahl ngection
~__ Mdwych Iondon, WC2B 43P I(Jnrgteeec):f birth {where applicable) 2102}z ol the
Companies Act
1976 and section
Particuiars of ather directorships (note 5) 200{2) of the
S Companies Act
Andco Refactory Linings Limited - Andco Torrax Limited :g;'g't:::::gfes

an page 4 bofore
completing this

part of the form.
| hereby consent to act a’S/ili;.e/ctCr;:’the company hamed on page 1
Signaturém ' Date ¥ Thraoallsq 17 e
.f .
Name (note 2) Business occupation
Former name(s) (note 3) Nationality

Address (note 4}

Date of birth (where applicable)
(note 6)

Particulars of other directorships (note 5)

| hereby consent to act as director of the company named on page 1

Signature Date
Name (note 2) Businesa occupation
Former name(s) (note 3) Nationality

Address (note d)

Date of hirth {where applicable}
{note 6)

Particulars of other directorships (nota 5)

| hereby consent to act as director of the company named on page 1

Signature Date

page 2
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limportant

Tho pariealars
ta he given are
thoso raferred to
in section
2%(2)b) of the
Companies Act
1375 and section
200(3) of the
Companies Act
1848, Please
read the notes
on page 4 before
complating this
partof the torm.

* as raquired by

saction 21(3) of
the Companies
Act 1976

tdelete as

appropriate

Thie nainsf+) =nd particulars of the persen who Is, or the persons who are,
1o be = e secretary, or Joint secrataries, of the company are as follows:

Name sy M 7)

B £ s o e e en

ANGELA S, PRATTINSON

None

Aldwych House, Aldwvch,

London WC2B 40P

I herelyy cansent to act as secretary of the company named on page 1

Signatiie

Date 1%+ Taaualy {9y

Nameinotes2 & 7} (,,/"

Former name{s)(note 3)
Rdas . s0 548&7)

L

P e e

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum®*

v

Y
Signaturé / C/L—/lf" [Subscriber] [Agentt Date 13- Tﬂh‘dﬁﬁ#‘\ B

[Subscriber] Jaq:ndt Date PG sabeny rege

37 T

N
i
Signature C(A‘"%&muy
-

page 3



CERTIFICATE OF INCORPORATION

Ne. 1412513

1 hereby certify thay

BLACK PALCON (UK} LIMTTED

is this day incorporated under the Companies Acts 1948 to 1976 and that the
Company isVLimited.

Given under my hand at Cardiff the

318T JANUARY 1979

Assistant Registrar of Companies

c.73
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Company No. 1412513  \\
y

THE COMPANIES ACTS 1948 to 1976

A COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

(Copy)

of

BLACK FALCON (UK) LIMITED

(Passed 6th February 1980)

At an EXTRAQRDINARY GENERAL MEETING _GSf the Members of
the Company duly*“convened and held on the 12 February

1280 the following Resolytion was passed as a SPECIAL
RESOLUTION of the Company:

"THAT WITH THE CONSENT OF THE DEPARTMENT OF TRADE
AND INDUSTRY THE NAME OF THE COMPANY BE CHANGED TO

LUCASFIIM (UK)  LIMITED

/!

(Jres




. its name, is now iacorporated under the name of

Pt \
£ 30 g

COPY
CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1412513 \f)m_

[ hereby cortify thal

BLACK PALCON (UK) LIMITED

having by special resolution and with the approval of the Secretary of State changed

LUCASFILM (UK) LIMITED

Given under my hand at Cardiff the 3RD, MARCH 1980

7z

E. A. WILSON

Assistant Regrstrar of Compunivs

-~
=t
2=



Form No. 3
THE COMPANIES ACTS 1948 TO 1976 y

Notice of new acceunting reference,
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1870

Pleaae de not
wride in this
hinting margin

Please complete To the Registrar of Companies 2 |Eo—r g_ff_i_giélt 9_591
leglhly, profarably y/ay | | L Lﬁ_
in black type, or L1351 L _[ i s

boldblack leltering Name of company

LUCASFiLM (UK)

*dolete if —_—
inappropriate Limited*
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Please read company’s new accounting reference date on which the current accounting reference period and
notes 110G each subsequent accounting reference period of the company is to be treated as coming, or as

overleatbefore  haying come, to an end is as shown below:
completing this

form
Company number Day Month
1412513 3; 1; Li0
tdelate as A : . - -
appropriate The current accounting reference period of the company is to be treated as [shortened] [extanded]t
and [iadadenatstes:haung emnaiaaread] (will come to an end]t on
Day adnrth Year

T e — T
3!1{1}0}19810

Sae note 4{cyand If this notice states that the current accounting reference period of the company is to be extended,

compliete if and reliance is being placed on section 3(6)(c) of the Companies Act 1976, the following statement
appropriate should be cumpleled:
jdelate as The company is a [subsidiary] [holding companylf of.

aperopriate

, company number

the accounting reference date of which is

Kopropiate  Signed M""-""U‘J——} [Direstor] [Segreian] Date [{Hh S?«f’w‘b‘l" it

Presentor's name, address and cor of f}-c;;;l oo
reference: {if an
( y’ Data punch General section Post room
-‘ﬁ!‘i&"‘;:\?:r;‘:‘ﬁ__mz
Richards Putlex & Co. o RS Rl
R 2 lﬂ "“"M::;fi?; h‘-\»}b
5 Cl:l.fton Street a :7'1* i \';’J:'\‘\ Ty
Tonden EC2. Wi ’.é) - \”i.‘"i‘«'.;\
\‘grl‘ e RN
ta N RN N
*'\'\' e * \}q 4 "\‘\%\
R /RCS et A L
e
TR T
- ﬁ.—”/
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Company Lhwitod by Sheres
SPHCIAL RESOLUTLION
off

LUCASFILM (UK) LIMITED

(passed on 26th  October 1982)
At an EXTRAORDINARY GENERAL MEETING of the Company held at 5
Clifton Street, London, E.C.7. on the Lb i October, 1982 the
following RESOLUTION was duly passed as a SPECIAL RESOLUTTION:-

RESCLUTION

THAT sub--clausse (A) of Clause 3 of the Memorandum of Association
of the Company be altexed by adding thereto the following sub-clauses (i)

to (iid) -

(1) To carry on the business of making, producing, distributing, exhibiting,
(by any . means now ox hexeafter becomino known) and othexwise

texploiting cinemategraph #iims and sound zecoxdings and manufacturing,
buYiné, selling and otherwise dealing in cinematograph films
and any matexial on which sound recordings can ke made and all
types of squipnent capable of being used in connection with
the manufacture o processing of cincmatograph films or such
paterial or with the production, exhibition or playing of
cinematograph films ox sound recordings.
{ii) To preduce, stage, perform, present and transinit stage plays,
operas, operettasg, recitales, concerts, ballets, revoues, pantomimes;
variety shows, and othe: en‘:artainments, events and exhibitions
of every desoription and to carxry on the business of proprietors
aad managers of clnemas, theatres, opers. houses,
music and variety halls, open spaces and other pl
amusemeﬁt, sport, recrsavicon or entextainment.

(1ii) To commizzion the writing, compocitien, praducticn, adaptatioi” ;

o U 3D and arrangepoent of any litersry, dAwamatic, musical oy artistic
Cy ey O

AR

i g E IR work and to acqgulre, dizpose of and othexwise ddal in copyrisghts,
EROI LR

€ -t mEE AR oM AT N s wR e et .

A amw s -

e 1y mATEY o RC



prinl, rabklich and obtlerwise tuyn to aceount. onything
in wixel the Company has a copyright.
and the exicting sub-elaugse (ii) be deleted and tha exlsting

sub-elavsecs {1) and (iii) renumbered (iv) and {(v}).

DATED %mmv . 2962

/{;J;»J\Au*4L/{/LA»-Q/’\

W
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THE COMPANIES ACTS 1948 to 1981 /.
‘-ﬁ
COMPANY LIMITED BY SHARES JZ&%{

MEMORANDUM OF ASSOCIATION

of

SV ICASFILM (UK) LIMITED
(as amendeud by Special Resolution of the Company
dated 26th October, 1982}

y,
L. The name of the Company is "LUCASFILM (UK) LIMITED". ./

2,  The Registered Office of the Company will be situate in England. /
3. The objects for which the Company is established are:-

*(A) (i) To carry on the business of making, producing, distributing,
exhibiting, (by any means now or hereafter becoming known)
and otherwise exploiting cinematograph films and sound
recordings and manufacturing, buying, selling and otherwise
dealing with cinematograph films and any material on which
sound recordings can be made and all types of equipment
capable of being used in connection with the manufacture or
processing of cinematograph films or such material or with
the production, exhibition or playing of cinematograph films
or sound recordings.

(ii) To produce, stage, perform, present and transmit stage
plays, operas, operettas, recitals, concerts, ballets, revues,
pantomimes, variety shows, and other entertainments,
events and exhibitions of every description and to carry on
the business of proprietors and managers of cinemas,
theatres, opera houses, concert, music and variety halls,
open spaces and other places of amusement, sport,
recreation or entertainment.

(i) To commission the writing, composition, production,
adaptation and arrangement of any literary, dramatic,
musical or artistic work and to acquire, dispose of and
otherwise deal in copyrights, rights of representation,
licences and any other rights and interests in any such work
and in any cinematograph films, records, sound recordings,
photographs, drawings and engravings and to print, publish
and otherwise turn to acciunt anything in which the
Company has a copyright.

*By special resolution dated 26th Octaber, 1982 new sub-clauses (i) to
(iii) were added and the existing sub-clause (ii) deleted.
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(iv)  To create, establish, build up, operate and maintain an
organisation for the marketing, licence, import, export,
sale, supply, distribution, transportation, advertisernent,
application, ar introduction of the products, goods, wares
end merchandise produced by, dealt in or required by
persons, firms or companies engaged in any of the businesses
referred to in Paragraph (iii) hereof; and to ot as
manufacturers’ agents and representatives for, and to enter
into contracts and arrangements on behalf of such persons,
firms or companies.

(v) To carry on all or any of the businesses of general
merchants and  traders, manufacturers, assemblers,
distributors, importers, exporters, merchants, factors and
shippers of and wholesale and retail dealers in goods, wares,
produce, products, commodities, fancy goods, handicrafts,
and merchandise of every description, to act as agents for
and to enter into agreements and arrangements of all kinds
on behalf of such persons, firms or companies as may be
thought expedient, and to negotiate, assign and mortgage or
pledge for cash or otherwise, any such agreements and the
payments due thereunder and any property the subject
thereof, to carry on all or any of the businesses of mail
order speeialists, credit and discount traders, cash and carry
traders, commission and general agents, brokers, factors,
warehousemen, and agents in respect of raw and
manufactured goods of all kinds, and general railway,
shipping and forwarding agents and transport contractors.

(B) To carry on any other trade or business whatsoever which can, in
the opinion of the Board of Directors, be advantageously be
carried on by the Company in connexion with or is ancillary to any
of the above businesses or the general business of the Company.

{3 To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be
thought fit, and in particular by mortgages upon the undertaking
and all or any of the property and assets (present and future) and
the uncalled ecapital of the Company, or by the creation and issue
on such terms and conditions as may be thought expedient of
debentures, debenture stock or other securities of any description.

(D)  To purchase or otherwise acquire for any estate or interest any
property or assets or any concessions, licences, grants, patents,
trade marks or other exclusive or non exclusive rights of any kind
which may appear to be necessary or convenient for any business
of the Company, and to develop and turn to account and deal with
the same in such manner as may be thought expedient, and to
make experiments and tests and to carry on all kinds of research
wark.

() To draw, make, accept, endorse, discount, negotiate, execute and
issue and to buy, sell and deal in bills of exchange, promissory
notes, foreign currency and other negotiable or transferable
instruments.



tF)  To amolgamate or enter Into partnership or any joint purss or
pr“ofit sharing arrangement with and to co-operate In any way
with or assist or subsidiss any Company, firm or person and to
purchase or otherwise aceuire and undertake all or any part of the
business, property and liabilities of any person, bady or company
carrying on any business which this Company is authorised to

carry on ar possessed of any property suitable for the purposes of
the Company.

(G) To promote or concur in the promotion of any Compary the
promotian of which shall be considered desirable.

() To lend money to and guarantee the performance of the contracts
or obligations of any company, firm or person, and the payment
and repayment of the capital and principal of and dividends,
interest or premiums payable on any stock, shares and securities
of any company, whether having objects similar to those of this
Company or not, and to give all kinds of indemnities.

() To sell, lease, grant licences, easements and other rights over,
and in any other manner deal with op dispose of the undertaking,
property, assets, rights and effects of the Company or any part
thereof for such consideration as may be thought fit, and in
particular for stocks, shares or securities of any other company
whether fully or partly paid up.

(3} To procuve the registration or incorporation of the Company in or
under laws of any place outside England,

(K) To subscribe or guarantee money for any national, charitable,
benevolent, publie, general or useful object or for any exhibition,
or for any purpose which may be considered likely directly or
indirectly to further the objects of the Company or the interest of
its Members.

(L) To do all or any of the things and matters aforesaid in any part of
the world, and either as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or otherwise and
either alone or in conjunction with others.

(M) To do all such other things as may be considered to be incidental
or conducive to the above objects or any of them.

AND IT IS HEREBY DECI.ARED that the objects of the Company as
specified in each of the foregoing paragraphs of this clause (except only if
and insofar as otherwise expressly provided in any paragraph) shall be
separate and distinct objects of the Company and shnll not be in any way
limited by reference to any other paragraph or the order in which the same
occur or the name of the Company.

4. The liability of the members is limited. -

5. The share capital of the Company is £10,000 divided into 10,000
Ordinary Shares of £1 each with power to increase or divide the shares in the
capital for the time being into several classes and to attach thereto
respectively any preferential, deferred or other special rights, privileges or
regtrictions as to dividend, capital ar otherwise.
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THIE COMPANIES ACTS 1948 to 1981
Company limited by Shares
SPECIAL RESOLUTION
of
LUCASFILM (UK) LIMITED

(passed on ?_Qu‘\November, 1982)

At an EXTRAORDINARY GENERAL MEETING of +he Company held
at 5 Clifton Street, London E.C.2. on the'lsfi'\ November
1982 the following RESOLUTION was duly passed as a

SPECTAL RESOLUTION:-

RESOLUTTION

THAT sub~clause (A} (iv) of Clause 3 of the
Memorandum of Association of the Company be altered
by deleting the reference therein to Paragraph (iii)

and substituting therefor a reference to Paragraph(v).

DATED Q_é'w\ November 1982

Chairman

RICHART DTLER & CO
-
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7.

| MEMORANDUM OF ASSOCIATION
of PR e
'f ot A
i /4_3 )\‘
LUCASFILM (UK) LIMITED W RN
(as amended by Special Resolution of the Company, ‘=, e, oo 1@ '
dated 26th October, 1982 and further § AL 7;'7

amended by Special Resolution of the Company el [ S~ ()}
dated 26th November 1982) b

/

2. The Registered Office of the Company will be situate in England. /

1.  The name of the Company is "LUCASFILM (UK) LIMITED™

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

*(A) (1) To carry on the business of making, producing, distributing,
exhibiting, (by any means now or hereafter becoming known)
and otherwise exploiting cinematograph films and sound
recordings and manufacturing, buying, selling and otherwise
dealing with cinematograph films and any material on which
sound recordings can be made and all types of equipment
capable of being used in connection with the manufacture or
processing of cinematograph films or such material or with
the production, exhibition or playing of cinematograph films
or sound recordings.

(i) To produce, stage, perform, present and transmit stage
plays, operas, operettas, recitals, concerts, ballets, revues,
pantomimes, variety shows, and other entertainments,
events and exhibitions of every description and to carry on
the business of proprietors and managers of cinemas,
theatres, upera houses, concert, music and variety halls,
open spaces and other places of amusement, sport,
recreation or entertainment.

(iif) To commission the writing, composition, production,
adaptation and arrangement of any literary, dramatic,
musical or artistic work and to acquire, dispose of and
otherwise deal in copyrights, rights of representation,
licences and any other rights and interests in any such work
and in any cinematograph films, records, sound recordings,
photographs, drawings and engravings and to print, publish
and otherwise turn to account anything in which the
Company has a copyright.

*By special resolution dated 26th October, 1982 new sub-cleuses (i) to (iii)
were addad and the existing sub-clause (ii) deleted and by Special Resolution
dated 26th November 1982 the reference in sub-clause (iv) to Paragraph (iii)
was changed to a reference to Paragraph (v).
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(iv) To create, establish, build up, operate and maintain an
organisation for the marketing, licence, lmport, export,
sale, supply, distribution, transportation, advertisement,
application, or Introduction of the products, goods, wares
and mearchandise produced by, dealt In or required by
persons, firms or companies engaged in any of the businesses
referred to in Paragraph (v) hereof; and to act as
manufacturers' agents and representatives for, and to enter
into contracts and arrangements on behalf of such persons,
firms or companies.

v) To carry on all or any of the businesses of general
merchants and traders, manufacturers, assemblers,
distributors, importers, exporters, merchants, factors and
shippers of and wholesale and retail dealers in goods, wares,
produce, products, commodities, fancy goods, handicrafts,
and merchandise of every description, to act as agents for
and to enter into agreements and arrangements of all kinds
on behalf of such persons, firms or companies as may be
thought expedient, and to negotiate, assignh and mortgage or
pledge for cash or otherwise, any such agreements and the
payments due thereunder and any property the subject
thereof, to carry on all or any of the businesses of mail
order specialists, credit and discount traders, cash and carry
traders, commission and general agents, brokers, factors,
warehousernen, and agents in respect of raw and
manufactured goods of all kinds, and general railway,
shipping and forwarding agents and transport contractors.

(8) To carry on any other trade or business whatsoever which can, in
the opinion of the Board of Directors, be advantageously be
carried on by the Company in connexion with or is ancillary to any
of the above businesses or the general business of the Company.

(C) To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be
thought fit, and in particular by mortgages upon the undertaking
and all or any of the property and assets (present and future) and
the uncalled capital of the Company, or by the creation and issue
on such terms and conditions as may be thought expedient of
debentures, debenture stock or other securities of any description.

(D) To purchase or otherwise acquire for any estate or interest any
property or assets or any concessions, licences, grants, patents,
trade marks or other exclusive or non exclusive rights of any kind
which may appear to be necessary or convenient for any business
of the Company, and to develop and turn to account and deal with
the same in such manner as may be thought expedient, and to
make experiments and tests and tc carry on all kinds of research
work.

(E) To draw, make, accept, endorse, discount, negotiate, execute and
issue and to buy, sell and deal in bills of exchange, promissory
notes, foreign currency and other negotiable or transferable
instruments.

2=
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(F)  Ta amalgamate or enter into partnership or any joint purse ap
prafit sharing arrangement with and to co-operate in any way
with or assist or subsidise any Company, firm or person and to
purchase ar otherwise acquire and undertake all or any part of the
business, property and labilities of any person, body or company
cerrying on any business which this Company is authorised to
carry on or possessed of any property suitable for the purposes of
the Company.

(G) To promate or concur in the promotion of any Company the
promotion of which shall be conaidered desirable,

(H)  To lend money to and guarantee the performance of the contracts
or obligations of any company, firm or person, and the payment
and repayment of the capital and principal of and wuividends,
interest or premiums payable on any stock, shares and securities
of any company, whether having objects similar to those of this
Company or not, and to give all kinds of indemnities.

D To sell, lease, grent licences, easements and other rights aver,
and in any other manner deal with or dispose of the undertaking,
property, assets, rights and effects of the Company or any part
thereof for such consideration as may be thought fit, and in
particuler for stocks, shares or securities of any other company
whether fully or partly paid up.

() To procure the registration or incorporaticn of the Company in or
under laws of any place outside England.

(K)  To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any exhibitian,
or for any purpose which may be considered likely directly or
indirectly to further the objects of the Company or the interest of
its Members.

(L) Todoall or any of the things and matters aforesaid in any part of
the world, and either as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or otherwise and
either alone or in conjunction with others.

(M) To do all such other things as may be considered to be incidental
or conducive to the above objects or any of them.

AND IT IS HEREBY DECLARED that the objects of the Company as
specified in each of the foregoing paragraphs of this clause (execept only if
and insofar as otherwise expressly provided in any paragraph) shall be
separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same
oceur or the narite of the Company.

4. The liability of the members is limited. v

5. The share capital of the Company is £10,000 divided into 10,000
Ordinary Shares of £1 each with power to increase or divide the shares in the
capital for the time being into several classes and to attach thereto
respectively any preferential, deferred or other special rights, privileges or
restrictions as to dividend, capital or otherwise,

~3-
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Pisaze complete
legibly, preferably
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*insert fuli name
of company

Note

Uetinls of day and
month in 2, 3 and
4 shauld be the
same.
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¥ Insert
Director,
Secretary,
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8.

COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the course of
an accounting reference period

Pursuant 1o section 228(1) of the Companies Act 1485
as ingerted by section 3 of the Companies Act 1989

T the Registrar of Companies Company number
Address overieaf - Note 6 ’
( ) F" 12513
Name of company

% LUCASTILM (UR) LIMITED
gives natice that the company’s new accounting referance
cate on which the current accounting reference period Day Month
and gach subsequent accounting reference period of u » g
the company is to be treated as coming, or as having 2 tg g 113
come, to an end is k ’ ¢

. ) Day Month Year

The current accounting reference period of the company - - '

i5 10 be treated as fahastaneddiextended]t and fisciochex 9 E 9
treatedes-havingrametemnsndiwill come to an end}t on )

. If this natice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph (a} in the second part of section 225(4) of the
Cormpanies Act 1985, the following statement shau'd be completed:

The company is a {subsidiary)ipataat]t undertaking of
LUCASFILM LIMITED

, company number _REGTSTERED TN 1S4

the accounting reference date of which is _29th MARCH

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company Is to be extended AND itis to be
axtended beyond 18 months OR reliance is not being placed on the second part of section 225{4} of
the Companies Act 1985, the following statement should be completed:

An administration order was made in ralation to the company on
and it is B dpafaRcRalnlf of

Signed EOUTH EFASTERN SECRETARIAT ”Wé&gnation# SECRETARY Date 29¢h OCTOBER 1991

Presantor's name address  ~— For official use
telephone number and referance (if any): § D.E.B, Past room

WEST, WAKE, PRICE & CO,,

Chartered Accountants, e - s
Saishury House, London Wall, o ol T
LONDON, EC2M BQU [ e ihia o SR
- | REOmIEy
Ref. 1309 E} W .

paacat
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Flaase do not
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his margin

Plecse complote
feqibly, preforably
in black type, or
bold block lettering

Insert full name
of company

§ the copy must be
printed ~¢ In some
other form approved
by the registrar

tInsem
Director,
Secretary,
Adminlstrator
Adminlstrative
Racaiver or
Recaiver
(Scotland) as
spproprlate

COMPANIES FORM No.123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companics Act 1985

To the Registrar of Companies

(Address overleaf)

Name of company

For official use

I 1412513

Company number

« LUCASFILM (UK) LIMITED

gives nolice in accordance with section 123 of the above Act that by resolution of the company

dated 24 MARCH 1694

incroased by  £.10.000

the nominal capital of the company has been

beyond the registered capital of  £_10,000

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

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

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

Signed W\/ —Designation ¥ Director
l/.

Please Lick here il

conlinued overleal

Drie 24 mpremion

Presentor’s name address and
reference (if any):
RICHARDS BUTLER
Beacfort House

15 St. Botolph Street
London EC3A 7EE
Ref: TEW/94-8646

Yor official Use
Goneral Saction

Post room
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Weltten resolution pursuant to 5.381A
THE COMPARIES ACT 1985

Company Limited by Shares
TTE UTIONS
of
LUCASFILM (U ITE

We, the undersigned, being all the members of the Company who at the date
of this Resolution would be entitled to attend and vote at a general
meeting of the Company, hereby agrse in accordance with section 3814 of
the Companies Act 1985 to the following resolutions in writing being
passed as a special resolution, the provisions of section 3818 of that

Act having been complied with -

SPECIAL RESQLUTION
THAT -

1. the authorised shave capital of the Company be increased to £20,000
by the creation of an additional 10,000 ordinary shares of £1 each
ranking pari passu for all purpeses with existing shares of £1 in
the capital of the Company;

2. the directors be generally and unconditionaily authorised for the
purposes of section 80 of the Comﬁanies Act 1985 to allot relevant
securities (within the terms of that section) up to a maximum
nominal amount of £19,000 for a period of five years beginning on
the date on which this nuthority is given; and

the directors be empowored to allot any shares or grant any rights
pursuant to the authority conferred on them by sub-paragraph 2 of
this resolution asif~section 89(1) of the Companias Act 1985 did

not Py

(78]

for LutasFilm Lid

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

for Chapter 11 Company
Dated : 24th March 1994

tew/94-8646/writ~res




