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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on appiication
for registration ¢f a cormpany

Pursuant 1o section 12(3) of the Companies Act 1985

To the Registrar of Companies For officialuse  For official use
Lantioulie e Sl

o mr wle mm e )

Name of company

*

THE MAGIC MODEL COMPANY LIMITED

' DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare thatlam a | Setieiter-engagedintheformationotthe-
sompany|t (person named as director or secratary of the company in the ste.mont delivered to
the registrar under secticn 10(2)f and that all he requirements of the ahove Actinrespect of the
registration of the above company and of matters precedent and incidental fo it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutorv Declarations Act 1335
Declared at __ 3 1, SHIP STREET

BRECON,

POWYS

Dated the 19th wm 0,
>/ 7
¢ / .

of

Declarant to sign below

e

before me g .

A Comrissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred ona
Commissioner for Oaths.

Presentor’s name, address and For official use
referance {if any): How Compants Sechion Post room

HCH660




Printad and supplied by

JOLLENS
Jordan & Sons Limitsd

21 St, Thomay, Street, Bristol BS: 6JS
Tel; 0272 230600 Telax 449119

CHA108

Ytils form ahould be complated In Mxck.
Company nama (i full)

Registered office of the company on
Incorporation.

If the memorandum is deliverad by an
agent for the subscribers of the
memorandum mark X’ in the box
opposite and give the agent’s name
and address.

Mumber of continuation sheets attached

To whom should Companies House
direct any anquiries about the
informaticn shown in this form?
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Statement of first directors and
secretary and Intended situation
of ragistered office

CH ?,S _7[ ‘é O c:’ For official use E___

THE _mAagGic e Company (IMITED

RO )
Q7 ~2] BLANORD STREET i
Post town f

County/Region /. ONDON i
postcode A/ i

[X]

Name JORDAN & SONS LIMITED y

RA 21 8T. THOMAS STREET !
i

Post tawn SRISTOL {
County/Region A
Postcode _BS1 6J3 ]

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

BRISTOL Postcode BS1 648
Telephone 0272 230600 Extension 349




Company Secratary (senoie -5

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

in the case of a corporation, give the
registered or principal office addrass,

Conzent signature

Dlrectors (s o 1-5)
Please fist directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours et
Previous forenames
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delata if the form
is 3igned by tha
subscriberg.

Y e
'
.Ar "“5«,{' -4

.».ﬂ—w: a'_ ¥irs

N/A _

SWIFT INCORPORATIONS LIMITED !

N/A .

. e - e

N/A I

P

N/A ]

g_‘;;| 2 BACHES STREET I
- i

Post town LONDON —— . l
County/Region 4
Postcode N1 SUB . Country ENGLAND {

| consent to act a a etary of lhe company named on page 1

19 0CT 1990

[Authonsed
Signatory) Date

Signed

co; _ i
N/A g

INSTANT COMPANIES LIMITED |

N/A

N/A [
N/A

2 BACHES STREET

I

et memm

T iy

AD;

i

- P e L NI

LONDON

MM AT A T Vi "

Posttown

ST ST SRR TR TRIT AT ek 7 L T TR R ST DI S T, Al R SR

County/Ragion

T T T T g R U DM O AT PR L T P R Kl ok . oo i ok . i)

posicodo _NT6UB % counwy ENGLAND |
Doi1.8:0281 Nationalty [na ;UK REGISTERED |
log] COMPANYREGISTRATIONAGENT |
i;;f! NONE

t SRERTEER LAV ATETRRLCMUn x iTmesmn m T SE T o fii. 3esh aeeboe—

TR el it TS 5 . . T T AN T RN A S el et M oY P 7 TTE ke mb Aok, Y3 S um__,_.._,]

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

19 00T 1990

{Aulharisad
Sgratery} Date

foppre 18 0cT 1990

Signature of agent on ¥ahaif of all subserlbers  Date
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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 Gompany'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 the ccastruction of models and
miniatures, animantronics and prosthetics and all businesses concerned with the
direction and produclion of cinematographic fiims 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
latters on hire of, and dealers in cinematographic, video and photographic
equipment, machines, cameras and appliances and photographic records, grarnophones,
devices and appliances whereby saund or pictures, independently or simultaneously
are recorded or transmilted, and of and in scenery, decoration, scenic and stage
properties and effects, and lighting equipment and apparatus, and wireless,
television and eleclrical goods and accessories of all Kinds, and to provide for
lhe  production,  reproduction, representation, transmission, performance and
exhibition of cinematograph pictures, television and radio programmes, to act as
agents for the puichase, sale, exploitation or dealing in any 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 dramatic
work or reproduction, and to deal with the same as publishers, licensors, vendors,
licensees, or otherwise and for the purpose of the Company to make any necessary
arrangements and agreements with pubhshers, ielevision and newspaper proprieiors,
press agencies, and owners of copyrights, licences, or similar rights, and to enter
into agreements and engagements of all kinds with authors, producers, artists and
other persons; to carry on all or any of the businesses of cinematograph.
repertory and other thealre proprietors, managers and lessees, arrangers,
financiers and producers of entertainments, amusements and exhibitions and
competitions of every description, providers of orchestras, bands, artists and
musicians, publishers of music, songs, operas, tickets, programmes, posters anc
t~aw bills, adveriising agents, licensed victuallers, tobacconists, refreshment
contractors and proprietors of film, thealrical and variety agencies, and general
merchants and traders.
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(b) To carry on any other trade or business whatever which can in the opinion of the Board of
Directors be advantageously carried an in conngction with ar anciltary to any of the businesses of the
Compan,.

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

(d} To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom or elsewhere any patents, patent rights, bravets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and to disciaim, after, modify, use
and turn to account and to manufacture under or grant licences or privileges in respect of the same,
and to expend money in oxperimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose 1o acquire.

(6) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing 10 cary on any of the businesses which the Company is
authorised to carry on and as part of the consideration for sjch acquisition to undertake ali or any of
the liabilltios of such person, firm or company, or to acruire an interest in, amaigamate with, or
enter into partnership or into any arrangement for shanng profts, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, flrm or company, and to give or accept, by way of consideration for any of the acts or things
atoresaid or property acquired, any shares, dobentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or secuvities so received,

() To improve, manage, construct, repair, develop, exchange, let on fease or otherwise, morgage,
charge, sell, di .0se of, twn to account, grant licences, options, rights and privileges in respect of,
or otherwise deai with ail or any part of the property and nghts of the Company.

{g) To invest and Jeal with the moneys of the Company not immediately required i such manner as may
from time to time be determined and 1o hold or otherwise deal with any investments made.

(b} To lend and advance money or give cradit 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 or fellow subsidiary of, or any othar company associated m any way with, the Company), to
eater into guarantees, coatracts of Indemnity and suretyships of all kinds, to receme money on deposit
Or loan upon any terms, and to secure OF 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 gonerality of the foregoing any such holding company, subsidiary, fzllow subsidary or
associated company as aforesaid).

() To borrow and raise monray In any manner and to secure the repayment of any money borrowed, raised
or owing by rortgage, charge, siandard sacwrity, lien or other security upon the whote or any pan of
the Company's property or assets {whether present or future), including its uncalled capital, and also
by a similar mongage, charge, standard secunity, lien or socurity to secure and guarantee the
performance by the Company of any obligation or liability it 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, debentures, and other nogotiable or trapsterable
instruments.

(k) To apply for, promote, and cbtaiti any Act of Parliament, order, or lcence of the Department of
Trade or other authority for enabling the Company to carry any of its objecls into effcet, aor for
effecting any modifization of the C'.-any's constitution, ar for any other purpose which may seem
calcufated diractly or Indirectly to pro..ate tha Company's interests, and to oppose any proceedings or
applications which may seem calculated diraclly or indirectly to prejudice Ithe Company's interests,

{I) To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainmaent of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, privileges or concessions
which tha Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rlghts, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and ounderwrite shares, stocks, debentures, debenture stocks, bonds, oblisations or securities
issued or guaranteed by any other company constituted or carrying on business n any pant of the world,
ane debentures, debanture stocks, bonds, obligations or securitles issued or guarantaed by any
government  or  authority, municipal, local or otherwise, In any pan  of the world,

{n) To control, manage, finance, subsidise, co-ordinate or othorwise assist any company or companies
in which the Company has a direct or indiract financlat interest, ta provide secretarial, administrative,
technical, commercial and other services and facllities of afl kinds for any such company or companies
and to make paymenis by way of subvention or otherwise and any other arrangemants vihich may seom
desirable with respect to any business or operatians of or gonerally with respect 1o any such company
or companlies.
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{0) To promoto any other company for the purpose of acquiring the whole or any part of the
business or propety or undertaking or any of tho labilitles of the Company, or of undertaking oany
business or operations which may appear likely to assist or benefit the Company or to enhance the valye
of any property or business of the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acqurre all or any part of the shares or securities of any such company as
aforesaid,

(P) To sell or otherwise dispose of e whole or any part of the business or property of the
Company, elther together or in portions, for such consideration as the Company may think fit, and in
panticular tor shares, debantures, or securities of any company purchasing the same,

(9} To act as agemts or brokers and as trustees for any person, firm or company, and to undertake
and perfarm sub-contracts,

{r) To remunerate any person, firm or company rendering services to the Company cither by cash
payment or by the allotmant t¢ him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(s) To pay all or any expenscs ncurred n connection  with the promotion, formation and
mcorporaton of the Company. or to contract with any person. lirm or company to pay the same, and to
pay commissions 1o  brokers and others for underwriting, placing, selling, or guaranteeing  the
subscription of any shares or other secunities of the Company,

{t}) To support and subscribe to any charstable or public object and to support and subscribe to
any institution, society, or cluh which may be lor the benreit of the Company or its Directors or
employees, aor may be connected with any town or piace where the Company carries on business: to give
or awdrd pensions. annuities, gratuties, and superannuation or other allowances or benetits or
chamable aig and geneally 1o provide advantages, tacilites and services for any persons who are or
have been Dwectors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsitiary of the Company or the holding company of the Company or a
fellow suhsdiary of the Company or the predecessors In business of the Company or of any such
subsidiary, hoiuing or tellow subsidiary company and to the wives, widows, children and other relatives
and dependarts of such persons; to make paymenls towards nsurance; and to set up, establish, support
and maintain superannualion and other funds or schemes {wnethar contribute v or nan-contnhbutoryy for
the bheneft ol any of such persons and of their wives, widows. children and other ralatives and
dependanis; and 1o sel up establish. support and mamntain profit sharing or shara purchase schemes for
the benefit of any of the employees o©f the Company or of any such subsidiary, holding or feliow
subsidtary company anrd to lend monay fo any such employees ar to trustees on ther behai! to enabile any
such purchase schemes to be established or maintaned

{u) Subject 10 and .n accordance with a due compliance with the provisions of Sections 155 to 158
(nclusive) of the Act (f and so far as such prowsions shall be apphcable), to give, whether
directly or ndirectly, any kind of financial assistance {as defined n Section 152(1}{(a} of the Act)
for any such purpose as s speciied In Section 151{1) andor Sectton 151(2) of the Act

(v) To distnbute amorg 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 n  any part of tha world,

(x} To do all or any ol the things or maners aforesaid n any part of the world and either as
principals, agenls, contractors or othersise, and by or through agents, brokers, sub-controctors or
otherwise and aither alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental or eonducive to the attainment of the
Company's chjects or any of them

AND so that;-

{1) None ol the objects set torth n any sub-clause of this Clause shall be restrictively
construed but the widest nterpretation shall be gven to each zuch object, and none of such objects
shall, cxcept where the context expressly so requires. be in any way fimited or restricted by refarence
to or inference from any other gbject or objects set forth in such sub-clause, or by reference to or
inference from the terms 0! any other sub-clause of this Clause, or by refesence to or Inference from
the name of the Company,

{2) Mone of the sub-clauses of this Clause and none of the objects therein specified shall
be deemed subsidiary or ancillary 10 any of the objects spaciling In any other such sub.clause, and the
Company shall have as full a power to exercise each and evary one of tho objacts specified in each
sub-clause of this Clause as though each such sub-ciause contained the objects of a separate Company,

(3) The word "Company” in this Clause. except where used in reference to the Company, shail
be dsemed to Include any partnership or other tady of parsons, whether incorporated or unincorporated
and whether demiclied in the United Kingdom or slsewhere,

{4} tn inis Clsuse the oxpression “the Act™ means the Compantes Act 1785, hut so that any
reforence in this Clause to any provislon of the Act shall be deemed to include a teference to any
statutory modification or re-enactment of that provision for the time baing in force.
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4, The liabiity of the Membars 15 limited,

§.  The Company's share capital is £1000 divided into 1000 shares of £1 cach.

Wa, the subscribare to this Memorandum of Association, wish to be formed nto a Company pursuant to
this Memorandum; and we agree to take the number o! shares shown opposite our respective names,

Nuwmber of shares taken
Names and Addressaes of Subscribers by each Subscriber

®or and on behalt of

1. Instant Companies Limited . One
2 Baches Street 3
London N1 6UB

M
For and ¢n behall of
2, $witt incorporations Limited . One
2 Baches Street
Lendon NIG6UB BRIV P Gmme e
© Total shares taken - Two
Dated the 19th day of October, 1990, \/_,
Witness to the above signatures, Terry Jayne Jb
2 Baches Street / ‘V"‘\?ﬂﬁ a
London N16UB
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
THE MAGIC MODEL COMPANY LIMITED
PRELIMINARY
i {a) The Ragulations cantamed in Table An the Schedute 'o the Cutnpantes {Tables Ao F) Reqguiziung

1985 (Sl 1985 Mo 805) as amended by the Compames (Tatlos A ta i ftAmenzdment) Regulalic: s 1985 {5t 1985
No 1052) (such Table be.ng heramalter called "Table A™) shall appiy 1o the Curmpany save ' Sip {ar 23 thoy are
oxcluded or vaned hereby and such Regulatcns {save as so excluded or vaaed) and the Articles heremnaiter
contained shall be the rogulatians of the Company

{b) In these Articies the expression “the ACt” mgans the Compames Act 1985 bot so that any ¢ -fon pi
in these Articles 1o any prowision of the Act shali be deemed to nzlude a raforenso o any statulary modife ation
or re-enacimant of that provaswn tor the tims beng in loree

ALLOTMENT QOF SHARES

2 ‘a Shares which are cempnsed in the authonsed share capital with &hich the Company 15 incorforaio
shall be under the control of the Directars who may {subject to Scchion 80 of The Actand to garagraph H bl
allot, grant options aver or otharwise dispose of the same 1o such parsong, o1 such tarms and in Such manner a2
they think

(b} All shares which aro not compnised in the authonsed sharn captal wih wiuch the Company (g
incerporated and which the Directors propose 1o issue shall first be uifored to the Membars in proporton as nearky
as may be to the number of the existing shares held by them respectivaly unless the Cempany n Generai Moching
shall by Specral Resolufton otherwise diract  The offer shall ba mada by nolice specifying the number of shares
oifered, and limibing a pertod {nol being less than lourteen days) within which the sffor, if not aceepted. will be
deemed to be dechned. After the expiration of that penorl, those shares so deemad (o be declined shall be Gllorod
in the proportion aforesatd o the persans who have, within the said penod, accepted all the shares allered L0 them.

K8a



such further offer shall be made in like termie In the same manner and limited by a like period as the onginal otfer.
Any shares not accepted pursuant to such offer or further offer as aforesaid or not capalle of bemng offered as
aforosaid except by way of fractions 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 parsons, on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepled as aforesard, such shares shall not be disposed of on lerms which are more
favourable to the subscribers tharsfor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b} shall have effact subject to Section 80 of the Act,

(©) In accordance wilh Section 91(1) of the Act Sections 89(1) and 90(1) lo (6} {inclustve) of the Act shall
not apply to the Company.

{d} The Directors ate generally and uncondiionally authorised for the purposes of Section 80 of the
Act, to exercise any power of the Company o allot and grant rights to subscribe for or convert securities It
shares of the Company up t6 the amount of the authorised share capital with which the Comgpany is incorporated
at any time or imes during the period of five years from the date of incorporation and the Directors may, after that
pesiod, allot any shares or grant any such nights under this authority in pursuance of an olfer cr agreement so to
do made by the Company within that perrod The authonty hereby given may at any time (subjec! lo the said
Section 80) be renewed, revoked or vaned by Ordinary Resolutron of the Company in General Meaating.

SHARES

3. The hian conferred by Clause 8 in Table A shall altach also lo fully paid-up shares, and the Company shall
also have a first and pararnount hen on all shares. whethar fully paid or nol, standing registered in the name of any
person indebled or under habibity to the Company, whether he shall be the sole registered holder thereof or shall
be one of two or mare joint holders, for all moneys presently payable by hum or his estate to tha Company, Clause
8 n Tabie A shall be modified accordingly

4, The liability of any Member in default in respect of a call shail be increased by the addition al the and of
the first sentence of Clause 18 1 Table A of the words "and all expenses that may have been incuryed by the
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every nolice convening a Genera! Moeting shall comply with the provisions of Section 372(3) of the Act
as to giving information to Members in regard to ther nght to appoint proxies. and notices of and other
communications relating to any Generat Meeting which any Member is entitled {0 receve shall be sani to the
Directors and to the Auditors for the ime being of the Company

6. (a} if a quorum 15 not prasent within hali an hour rom the ime appointed for a General Maoting the
Genaral Meeting shall stand adjourned to the sama c'ay in the next week at the same timg and place or 10 such
other day and at such other hme and place as the Directors may delermine, and o at the adioumed Genoral
Meeling a quorum 15 not present withun half an hour from the tma appointad therefor such adjourned General
Meeting shall be dissolved

{b) Clause 41;n Table A shall not apply to the Company
APPOINTMENT OF DIRECTORS
7 (a) Clause 64 1n Table A shali not apply lo the Company

(b} The maximum nuember and minimum number respectively of the Direclors may bo detarmined from
tme to time by Ordinary Resolution in General Meeling of the Company. Subject to and in default of any such
determination there shall be no masimum number of Directors and the mimimum numbaer of Direclars shall be one
Whensoever the mimnium number of Directors shall be one, a sole Director shall have authanty to exercise all the
powars and discretions by Table A and by lhese Articles expressed 1o be vesled in the Directors generally, and
Clause 89 in Table A shalf be modified accordingiy

{c) The Directors shall not ke requied lo relire by rotabion and Clauses 73 to 80 (inclusive) in Table
A shall not apply to the Company.

{¢) ilo person shall ba appointed a Director at any General Meeting unless cither:-

K89



M he is recommsnded by the Dirsctors; or

(i not less than fourteen nor more than thirty-five clear days belore the date appcinted for the
Ganeral Mesting, notice signed by a Member qualified to vole at the General Meeting has been ¢liven to the
Company of the intention to propese that person for appointment, together with notice signed by that person of
his wilii:.gness to be appointed.

(&) Subject to paragraph (d} above, the Company may by Ordinary Resclution in General Meeting
appoint any person who is willing to act to be a Direclor, eitiier to fill a vacancy or as an additional Director.

H The Direclors may appoint a person who is willing to act to be a Director, either to fill a vacancy
or as an additiona! Director, pravidad that the appointment does not cause the number of Directars to exceed any
number determined in accordance with paragraph (b) above as the maximum number of Dirsctors and for the time
being in force.

BORROWING POWERS

8. The Directors may exercisa all the powers of the Company to borrow monsy without limit as to amount and
upon such terms and 1n such manner as they think fit, and subject (in the case of any secunty convertible into
shares) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thereof, and to 1ssue debentures, debsnture stock, and other securities whether
outnight or as secunty for any debt. liabilty or obligation of the Company or of any third parly.

ALTERNATE DIRECTORS

9. (a} An alternale Director shall not be entilied as such 10 raceive any remuneration from the Company,
save that he may be patd by the Company such part {if any) of the remuneration otherwise payable to his appointor
as such appeinior may by nolice in wnting to the Company from 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 menticned in Clause 85 in Table A, may act as an
alternate Director to represent more than oneg Director, and an alwrnate Dirgctor shall be entitled at any meeting
of the Diractors or of any commiitee of the Directors to one vote for every Director whom he represents in addition
to his own vote {if any} as a Dwector, but he shall count as only ape far the purpase of determining whether 2
quorum Is present.

GRATUITIES AND PENSIONS

10. (a) The Direclors may exercise the powers of the Company conferred by Clause 3{t) of lhe
Memorandum of Association ¢l the Company and shall be entilled 1o retain any benehts received by them or any
of them by reason of the exercise of any such powers.

{b) Clause 87 in Table A shall net apply to the Cempany.
PROCEEDINGS OF DIREGTORS

11. (a) A Director may vole, at any - -.tag of the Directors or of any commuttee of the Dirsctors, on any
resolution, notwithslanding that it in any way concerns or refates to a matter 1n which he has, directly or .adirectly,
any land of interest whatsoever. and if he shall vote on any such resolution as aforesaid hus vote shall be counted;
and in refation 1o any such resolution as aforesaid he shall (wheiher or not he shall vote on the same) be taken inlo
account in calcutabng the quorum present at the meeling.

(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 it shall only be used with the authonty of the Directors or of a committee
of Directors. The Diraclors may determine who shall sign ary instrument to which the seal is affixed and unless
otherwise so determined it shall be signad by a Director and by the Secretary 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,

ib) The Company may exercise the powers conferred by Sechion 39 of the Act with regard to having
an official seal for use abroad, and such powers shall be vested in the Directors.
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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 the execution of the duties of his office or otherwise in relation therelo,
including any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution 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.

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

TRANSFER OF SHARES
14. The Directors may in their absolute discretion and without assigning any reason

therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first senience of Clause 24 in Table A shall not apply to the Company.

Names and Addressas of Subscribers

For and on behalt of

1. Instant Companies Limited
2 Bachas Strest
London N1 GUB

For and on oehall of

2. Switt tncorporations Limited
2 Bachas Street
Landon N1 6UB

Dated this 18th day of Octcber, 1990.

Witnose to the above signatures, Terty Jayna . /

2 Baches Stroot / /
fondon N1 8UB ﬁv"u
. Sy g




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
B ?. a- W '

. A JOSEPH

an authorised officer

HCo078




COMPANIES FORM No.225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as Inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number
2571806

Narne of com.pany
| THE KKGIC WODEL COMPAKY LIKITED

glves notice that the company’s new accounting refarence

ate on which the curront accounting reference period Day Month
and each subsac;uent accounting reférence period of i
the company Is to be treated as coming, erne-traving 3,1, 1,2
eerwy, 10 an end s

Th rant i f fod_ of th el 2
e current accounting reference period of the company A S e Ty S i
is to be treated as Ishortened]{mfmd]* and [iso=be on !3 1.1,2 '} 9 9 2

I I |

awing-coine teanmeendllwill come to an end]*
If this notice statas that the current accounting reference period of the company Is to be
axtended, and rellance Is baing placed on the exception in paragreph {a) In the second
part of section 225{4) of tha Companles Act 1985, the fotiowing statement shiould bs completad:
The company is a [subsidlaryllparent] undertaking of

company number the accounting referance date of which is

if this notice is being glven by a company which I3 subject to an administration order and this
notice statas that the current accountlng reference perlod of the company is to be extended
AND It Is to be extended beyond 18 months OR rellance is not being placed on the sacond part
of section 225(4) of the Cormpanlies Act 1885, the following statamant shouid be completed:

An administratlon order was made in relation to the company on

and It is stilf in force.

, 4
Signed M 2/, W/ﬁe Ignation Director Date 23rd March 1992
A/ L= A

R T G N IR R DN
Presentor's name ,aﬁéess telephone ﬂ For official use
number and reference (Lif any): D.E.B.
Co
feiah Carr MPANIES HOUSE
27/31 Blandford Skreet 2.8 MAR 1992
London
W1H 3AD | M 44
1484R/R0/SB
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