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COMPARNIES FORM No. 12

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

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

To the Registrar of Companies For official use  For official use
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Name of company

=5 %

THE MAGIC MODEL COMPANY LIMITED

{ DAVID STEWART HODGSON, signing on behalf

of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemniy and sincerely declare that | am a [Seticiterengagedin-the-fermation-efihe—
company]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 1C(2)t and that all the requirements of the ahove Act in respect of the
reg .. fthe above company and &t “atters precedent and incidental to it have been
somplied ,

And | make this solemn declaration conscientiously believing the same to be lrue and by virtue of

the provisions of the Stalutory Declarations Act 1835
Declaredat __11: SHIP STREET

BRECON,
POWYS

Dated the 19th w/m—?a

before ma £ e

Declarar* o sign below

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner fer Oaths.

Presentor’s narne, address and For official use
refevence (if any): New Companes Secton Poctecem

P




Printed and supplied by

O Edans
Jordan & Sons Limited

21 St, Thomas Straet, Bristol 85t 6JS
Tel: 0272 230600 Telex 449119

CHA108

This form should be completed in black.

Corapany nama (in full)

Ragistersd office of the company on
incorporation.

if the memorendum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companiss House
direct an'y enquiries about the
information shown in this form?
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Statement of first directors and
secrefary and intended situation
of ragistered office

CN D—S— -7( % 0 (3 For official use

THE _MAGc. Mopel Company (IMITED

RO |

27 =3 BLANSORD STREET i

Post town 1

County/Region ) nADON j
Postcode  A// i

a4 21 ST. THOMAS STREET N

Post town BRISTOL i

County/Region !
Postcode DBS16JS |

[]

C.F.P.U. JORDAN & 30ONS LIMITED
21 ST. THOMAS STREET

BRISTOL posteods BS16JS

P

Telephone 0272 230600 Extension 349




Company Secratary (senoe!-5)

Name *Style/Title
Forenames
Surname
*Honours ete
Pravious forenamas
Previous surname
Address
Usual residential address must be given.

In the case of a corparation, give the
registared or principal office address.

Consent signature

Biractors (scnoe 1-5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours atc
Previous forenames
Previous surname
Address
tsual residential address must be given.

In the case of a corporation, give the
registered or principal office acdrass.

Date of birth
Business occupation

Other directorships

* Valuntary details

Consent signature

Delate if the form
is signed by the
subscribars

Eage %

N/A

SWIFT INCORPORATIONS LIMITED !
N/A

N/A A'H
N/A | |
[ap] 2BACHES STREET i

LONDON I

Post town

County/Region !
Postcode _ NT6UB v coynyy ENGLAND |

| consent to act ag sagratary of the company named on page 1

18 0CT 1990

{Autharised

Signed Signatery)  Date

[en] j

. N/A !

INSTANT COMPANIES LIMITED )

N/A g

N/A

N/A

Tap] 2BACHESSTREET f

LONDON

Post toven

County/Regior.

PR P

Ni 8UB I
—_—

Postcode Country AENGLAN D |

po1,8i0,218:1| Nationaiity |MA,UK REGISTERED |
(og] COMPANY REGISTRATION AGENT O
NONE

T T ——

ity

(op|

e B i s ka4 A K 2 27

i ar e e s

I consent to act as dlrector of e company named on page I

18 0CT 1890

jAuthorises

Signed Sigratery} Date

-’I

19 0c7 1999

Signature of agent on ehalf of arl subscribers  Date




THE COMPAMIES ACTS 1985 to 1989

DANNIR 30
NG

20 DEC 199
£50 FEE PAID
COMPANIES
HOUSE

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

THE MAGIC MODEL COMPANY LIMITED

1, The Company's name is "THE MAGIC MODEL COMPANY LIMITED",
2. The Company's registered office is to be situated in Engiand & Wales.

3. The Company’s objects are :-

{a) To carry on all or any of the businesses of the construction of models and
miniatures, animantronics and prosthetics and all businesses concerned with the
direction and production of cinematographic films with accompanying commentaries
and like activities, consultants, installers, financiers, renters, distributors,
exporters, importers and hirers of, dealers in and agents for all kinds of films
and video productions of every description for purposes of display or exhibition or
otherwise, and proprietors, manufacturers, distributors, repairers, hirers, and
letters on hire of, and dealers in cinematographic, video and photographic
equipment, machines, cameras and appliances and photographic records, gramophones,
devices and appliances whereby sound or pictures, independently or simuitaneously
are recorded or transmitted, and of and in scenery, decoration, scenic and stage
properties and effects, and lighting equipment and apparatus, and wireless,
television and electrical goods and accessories of all kinds, and to provide for
the  production, reproduction, representation, transmission, performance and
exhibition of cinematograph pictures, television and radio programmes, to act as
agents for the purchase, sale, exploitation or dealing in aity manner with any
cinematographic films or photographs, or any rights in relation thereto; to
purchase or otherwise acquire and obtain and hold or dispose of copyrights,
licences and other rights and interests in the publication, reproduction,
representation and sale of any cinematograph, photographic, pictorial or dramalic
work or reproduction, and to deal with the same as publishers, licensors, vendors,
ficensees, or otherwise and for the purpose of the Company to make any necessary
arrangements and agreements with publishers, television and newspaper proprietors,
press agencies, and owners of copyrights, licences, or similar rights, and to enter
infto agreements and engagements of all kinds with authors, producers, artisis and
other persons; to carry on all or any of the businesses of cinemalograph,
repertory and other theatre proprietors, managers and lessees, arrangers,
financiers and producers of entertainments, amusements and exhibitions and
competitions of every desciiption, providers of orchestras, bands, artists and
musicians, publishers of music, songs, operas, tickets, programmes, posters and
show bills, advertising agents, licensed vicluallers, tobacconists, refreshment
contractors and proprietors of film, theatrical and variety agencies, and general
merchants and traders.
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{p) To carry on any other trade or business whatever which can In the ppinion of the Board of
Directors be advantageously carried on in connection with or ancillary to any of the businesses of ihe
Company,

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

{d) To apply for, register, purchase, or by other means acquite and protect, prolong and renew,
whether In the United Kingdom or oelsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and 10 disclaim, alter, modify, use
and turn to account and to manufacture under or grant licences or privileges in respect ol the same,
and to expend money in experimenting upon, testing and Improving any patents, inventions or rights
which the Company may acquire or propose 10 acquire.

{e) To acquire or undertake the whale or any part of the business, goodwill, and assets of any person,
tirm, or company carrying on or proposing 1o carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the fabilities of such person, firn or company, or to acquire an interest n, amalgamate with, or
enter into partnership or Iinto any arrangement for sharing protits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
atoresaid or property acquired, any shares, debentures, debenture stock or secunties that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so recelved.

{f} To improve, manage, construct, repalr, develop, exchange, let on lease or otherwise, mortgage,
charge, seil, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of the Company.

(g} To invest and deal with tha monays of the Company not immediately required In guch manner as may
from time to tima be determined and to hold or otherwise deal with any investments made.

(k) To lend and advance money or give credit on any terms and with or without security to any person,
tirm or company (including without prejudice to the generality of the foregoing any holding company,
subsidlary or fellow subsidiary of, or any other company associated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on depasit
Of ~an 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, feliow subsidiary or
associated company as aforesaid).

(i) To borrow and raise monay In any manrer and to secure the repaymest of any money borrowed, raised
or owing by mortgage, charge, standard security, llen or other security upcn the whola or any part of
the Company's property or assets (whether present or future), including its uncalled capital, and also
by a similar mortgage, charge, standard security, Hen or security to secure and guarantee the
performance by the Company of any obligation or liability 1t may undertake or which may become binding
on it.

(i) To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debhentures, and other nagotiable or transferable
instruments.

(k) Toa apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Coinpany to carry any of its objecis Into effect, or for
effecting any modification of the Company's constitution, or for any other purpose which may seem
caiculated directly or indirectiy to promote the Company's Interests, and to oppose any nroceedings or
applications which may seom calcuiated directly or indirectly to prejudice the Company's interests,

{} To enter Into any arrangements with any governmemt or authority (supreme, municipal, local, or
otherwisa) that may seem conducive to the attainment of the Company's objects or any of them, and to
abtaln from any such government or authorlly any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decroas, rights, orivileges, and zoncessions.

(M) Ta subscribe for, take, purchase, or otherwise acquirg, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stccks, bonds, obligations or secunties
issued or guaranteec by any othar company constituted or carrying un business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by apy
govermnment or autharity, municipal, local or otherwise, in any part of the wosld,

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assisi any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative,
tachnical, commercial and other services and facilities of all kinds for any such company or companies
and 10 make payments by way of subvention or otherwise and any other arrangemants which may seem
desirzble with respect to any business or operations of or generally with respect to any such company
or companies.



(o) To promote any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking ar any of the liabilities of the Company, ar of undectaking any
business or operations which may appear likely to assist or benetit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the plating 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 whole or any part of the husiness or property of the
Company, either together or In portiens, for such consideration as the Company may think fit, and In
particular for shargs, debentures, or securities of any company purchasing the same.

{q) To act as agents or brokers and as trustees for any person, finn or company, and 10 underake
and perform sub-contracts.

() To remunerate any person, firm or company rendering services 1o the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company ciedited as
patd up in tull or in part or otherwise as may be thought expedient.

(s) To pay all or any expanses incurred In connection with the promotion, ftormation and
Incorperation of the Company, or to contract with any person, firm or comeany to pay the same, and to
pay commussions to brokers and -~‘hers for wunderwriting, placing, sefling, or guaranteeing the
subscription of any shares or other securities of the Luwipany.

{ty To support and subscribe to any chariable or public object and 1o support and subscribe to
ar  wstuution, saciaty, ar club which may be {or the henetit of the Company or its Directors ar
employees, or may be connected with any town or place where the Company carries on business; to glve
or award pensions, anauities, gratuities, and superannuation or other allowances or benectits or
charitable 2id and generally to prowvide advantages, facilities and services for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have served the
Company =r any compary which is a subsidiary of the Company or the holding company of the Company or &
tellow sunsidiary of the Company or the predecessors in business of the Company or of any such
subsdiary. holding or iellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; 10 make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes {whether contributory or non-contributory) for
the banefit of any of such persans and of their wives, widows, children and other refatives and
dependants; and to set up. establish, support and maintain profit sharing or shara purchase schemes for
the benetit ot any of the employess of the Company or of any such subsidiary, holding or teliow
subsidiary company and t0 lend money to any such employeas Or to trustees on their behalt to enable any
sucn purchase schemes to be established or mantained,

{u) Subject to and n accordance with a due compliance with the provisions of Sections 155 to 158
(inclusive} of the Act [ and so far as such provisions shall be applicable), to give, whether
drectly or indirectly, any kind of financial assistance (as defined i Section 152(1)(a) of the Act)
for any such purpose as (s speadfied in  Section 151(1) andior Section 151(2) of the Act.

(v) To disinbute 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 recogmsed wm any part of the world.

(x) Ta do all or any of the things or matters aforesaid in any part of the world and either ag
principais, agents, contractors or Otherwise, and by or through agents, brokers, sub-contractors of
otherwise and etthar alone or in conjunclion with athers,

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

AND sa that.

{13 Mone ©f the objects set forth in any sub.clause of this Clause shall be restrictively
construed but the widest nterpretation shall be given to each such object, and none of such objects
shail, except where the coptext expressly so reguires, be sn any way limited or restricted by refargnce
to or wnference from any other object or objects set forth in such sub-clause, or by reterance to or
iferenca from tha terms of any other sub-clause of this Clause, or by reference to ¢r Inference from
the nama of the Campany.

(2) None of the sub-clauses of this Clsuse and none of the objects therein specified shall
ke deemed subsidiary or ancillary to any of the objects specified in any other such sub-clause, and tho
Company shall have as full a power to exercise each and every one of the objects spacified in each
sub-clause of this Clause as though each such sub-clause contained the objects of a separate Company.

{3) The word “Company” in this Clause, except where used in reference to the Company, ahall
he deemed %o include any partnership or other oody of peorsons, whether Incorporated or unincorporated
and whethar damiciied in the United Kingdom or alsewhere,

(4) In this Clause the expression "the Act” means the Companies Act 1985, but so thal any
reference .n this Clause to any provision of the Act shall be deemed {0 include a reference to any
statutory rodification ar re-enactment of that provision for the tlme being in force.




4. The ilability of the Members 1s timited,

5. The Company's shara capital is £1000 divided Into 1000 shares of £1 each,

We, the subscribers to 1ms Memorandum of Association, wish to be formed ito a Company pursuant to
this Memorandum; and we agree to take the number of shares shown oOpposite our respective names,

Number of sharas taken
Names and Addresses of Subscribers by each Subscriber

For and on behal! of
1. Instant Companies Limited % . Ona
2 Bachgis Street .
-

London N1 6UR

For and on behalf of

2. Switt Incorporations Limited
2 Baches Streat
London N16UB

-----------

¢ Total shares taken - Two

ot it PRI B T e T T T R I N P

Dated the 19th day of Octoher, 1990.

M
Witness to the above signatures, Terry Jayne / &P/’V
2 Baches Streot X l“w )

London N1 6UB

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

THE MAGIC MODEL COMPANY LIMITED

PRELIMINARY

1. {a} The Regulations contained i Table Ain the Schednie i the Companies (Tables A g F) Requlations
1985 (S| 1985 No 8035} as amended by the Companies (Tatlos A tu Fiikmendmaent) Requlabons 1985 (51 1085
No. 1052) (such Table being herainafter called "Tabls A"} shall appiy to the Company save in ¢ far as they are
oxcluded or varied hereby and such Reguiations (save as so excluded of vaned) and the Articles horainafter
contained shali be the regulatans of the Compiany

{b) In these Articlas the expression “the Act” means the Companiss ALt 1885 bul so lhal any rhereme
in these Articles to any provision of the Act shall be deemed o include a reforence to any statutory modiir ahion
or re-enactment of that proviston for the ime baing in force

ALLOTMENT OF SHARES

2 fa) Sharas which arg comprised in the authonsed share capital with « mich the Company 15 166, 0rporalerd
shall be under the contesl of the Directors who may fsubject to Section 80 of the Act and ko parajrarh (4] beluw)
atlot, grant options over or otharwise dispose of the same o such persorg, on such terms and i such manninr 35
they think fit

(6) Al shares which ars riol compnsed m the authcrsed share Capuar with whsch the Crmnpany o
inzorporated and which the Dinzctors propose to1ssue chall first be offered 16 (he Membars in groporion as nedry
as may be ta the number of the eusting sivares held by them respeclively unless the Cnmpan y ir Goneral Moohng
shail by Speciai Recoluticn othermse aireet  The offer shal” be made by notice Spenilying the numitier of charez
afferad. and hmting & pengd (not bemg less than foudeen days) wilhin whith tha oflor, ff not aczepted st bo
deermad 1o be dechned After ne expratian of that penad. thase sharis $o decme o 1o bo dachned chall te efferd
in the: progortion afdrecaid o the persons who have, within ths said cencd accented &l the shares offored o them

KD



such further offer shall be rnade in like terms in the same manner and limited by a like period as the orniginal offer.
Any shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being offered as
aforesaid except by way of frachons and any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persans, on such terms, and in such manner as they think fit, provided that,
in the case of sharos not accepted as aforasaid, such sharas shall not be dispaosed of on tarms which are maore
favourable to the subscribers therefor than the terms on which they were offerad to the Members, The foregoing
provisions of this paragraph {b) shall have eflact subject tc Section 80 of the Act.

{c) In accordance with Section 91(1) of the Act Sections 88(1}and 90(1) to (8) (inclusive) of tha Act shall
not apply to the Company.

(d) The Direclors are ganerally and unconditionally authorised for the purposes of Section 80 ol the
Act, to exercise any power of the Company to allot and grant rights to subscnbe for or convert securities into
sharas of the Company up to the amount of the authorised share capitar with which the Company ig incorporated
at any lime or times during the period of five years from the date of incerporation and the Directors may, alter that
periad, allot any shares or grant any such richts under this authority in pursuance of an offar or agreement so to
do made by the Company within that period. The authority heraby given may at any time (subject {o the said
Saction 80) be renewsd, revoked or varied by Ordinary Rasolution of the Company in Generat Meseling.

SHARES

3 Tha lien confarred by Clause 8 in Table A shall attach also 1o fully paid-up shares, and the Company shall
alsv have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name of any
person indebtsd or under liability to the Company, whether he shall be the sole registered holder theraof or shall
be one of two or mare joint holders, for all moneys prosently payabla by him or his estale to the Company. Clause
8 in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall be increased by the addition al the end of
the first sentence of Clause 18 in Table A of the words "and all expenses that may have beon incurred by the
Company by reason of such non-payment”,

GEMERAL MEETINGS AND RESOLUTIOMS

5. Every notice convening a General Meeting shall comply with the provisions of Seclion 372(3} of the Act
as to giving information to Members in regard to their nght to appoint pioxies; and notices of and other
communications relating to any General Mesating which any Member is entitled to recewve shail be sent to the
Directors and to the Auditors for the lime being of the Company

8. (a) If a quorum is not present wilhin half an hour from the tme appointed for a General Meeting the
General Mesting shall stand adjourned to the same day in the naxt week at the same time and place or lo such
other day and at such olher time and place as the Directors may delorming, and of at lhe adjourned Gengral
Meeting a quorum is not present within half an hour from the hme apponted therefor such adjourned General
Meeting shall be dissolved.

(h) Clause 41 i Table A shall not apply to the Company
APPUOINTMENT OF DIRECTORS
v {a} Clause 64 1n Table A shall not apply to the Company,

{b} The maximum number and minimum number respechively of the Directors may be determined fram
time to ime by Ordinary Resolution in General Meeting of the Company. Subject to and in defauit of any such
determination theee shalf b no maximum number of Diractors and the minimum number of Riractors shall be one
Wh ansoever the mimmum riumber of Directors shall be one, a sole Direclor shall have authonty 10 sxercise all the
powers and discretions by Table A and by these Arlicles expressed to be vested in the Direclors generally, and
Clause 89 .n Table A shall be modified accordingly.

(<) The Directors shall not be requuad [ retira by rotation and Clauses 73 to 80 ({inclusivey in Table
A shall not apply to the Company.

e Mo person shall be apponted a Director al any Ganeral Meating unlass eirther -

KE3



(i he is recommended by the Diractors; or

{ii) not less than fourteen nor mare than thirty-five clear days before the date appointed {or the
General Mesting, notice signed by a Membear qualified 10 vote at the General Mesting has been given to the
Cornpany of the intention to propose that person for appointment, together with notice signed by that persen of
his wilhngness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any parson who is willing lo act to be a Director, sither to fill a vacancy or as an additional Director.

) The Directors may appoint & person who is willing to act to be a Director, eltier to fill a vacancy
or as an additional Director, provided that the appeintment does not cause the number of Directors to exceed any
number determined in accordance with paragraph (b) above as the maximum number of Oirectors and lor the time
being in force.

BORROWING POWERS

8. The Directors may exarcise alt the powers of the Company to barrow money without limit as lo amount and
upon such terms and in such manner as they think iit, and subject {in the case of any security convertible into
sharas) to Section 80 of the Actto grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures, debenlure stock, and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to raceive any remuneration from the Company,
save that he may be paid by the Company such part (if any) of ihe remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time to time diract, and the lirst sentence of
Clause 86 in Table A shall be modified accordingly.

(o) A Director, or any such other person as is mentioned in Clause 85 in Table A, may act as an
alternate Direclor 1o represent more than one Director, and an alternale Director shali be entitled at any meeting
of the Directors or of any committee of the Birectors to one vole for avery Director whom he represents in addition
to his own vote (if any) as a Ditector, but he shall count as only one for the purpose of determining whether a
quorum is present.

GRATUITIES AND PENSICONS

10. {(a) The Directors may exercise the powers of the Company conferred by Clause 3() of the
Memorandum of Asscciation of the Company and shall be entitted 1o retain any benefits received by them or any
of them by raason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11, (a) A Director may vole, at any mesting of the Directors or of any commiltee of the Dirsclors, on any
rasolution, notwilhstanding that it in any way concerns or relates to a matter in which he has, direclly or indiractly,
any kind of interest whatsoaever, and if he shall vote on any such resolution &s afcresaid his vote shall be counted;
and in relation to any such resolution as aforesaid he shall (whether or not he shalt vole on the same) be {aken into
account in calculating the quarum present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

THE SEAL

12. {a) if the Company has a seal il shall only bs used with the authority of the Directors or of a commitiee
of Directors. The Directors may determine who shall sign any instrument 10 which the seal is affixed and unless
otherwise so determinad it shall be signed by a Director and by the Secrelary or second Director. 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 ofiictal seal for use abroad, and such powsers shall be vasted in the Directors.

Kag




INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about ihe execution of the duties of his office or otherwise in relation thereto,
incluading any lability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which refief is granted to him by
the Court, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen 1o or be incurred by the Company in the exacution of the duties of his
office or in relation thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as is referred to in Section
310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989,

v

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

TRANSFER OF SHARES

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

Namas and Addresses of Subscribers

For and on behalt of

1. Instant Companies Limited
2 Raches Strest
London N1 6UB

For and on behalf of

2. Swift Incorporatlons Limitad
2 Baches Street
Landon N1 §UB

Dated this 19th day nf October, 1990,

Viltnask 70 the above signatures, Terry Jayne ey
2 Baches Streat /
London N1 6UB &} !
ndon g Cana .
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2571806

I hereby certify that

THE MAGIC MODEL COMPANY LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 4 JANUARY 1991
) ) ;. (/] %\WL .

F. A JOSEPH

an authorised officer

HCOD78



