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Statuiory Deciaration of compiiance
with requirements on application
for registration of a company

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

To the Hegistra"r of Companies Forofficialuse For official use

ol S S

I I |

Name of company

CARRINGTON PRODUCTIONS LIMITED

L, MICHALEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Solieiterengagee-n-theformation-of-the—

~comparyt T [person named as director or secretary of the company in the statement delivered to

the ragistrar under section 10(2) and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

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

the provisions of the Statutory Declarations Act 1835
Dectared at __11, SHIP STREET

BRECON,
POWYS
Dated this 8th

Declarant to sign below

V7 i

eme

A Commissioner for Oaths or Nuiary Public or Juﬁ
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name, address and ] For official use
reference (if any): New Companlos Section Post room

LRO1{3




Printed and supplied by

dJordans
Jordan & Song Limlted

21 81, Thomas Streat, Bristol BS1 6JS
Tal: 0272 230600 Teolox 449119

CHA108 - Statemeont? of first direcicrs and

secretary and intended situation
Thia form should be completad In black. of registersd office

cnN 2.(9(02 2_3 (,9 For official uza b(

Company name (infulll | CARRIMNGTOoMND PRD’DLL ctroms LMt =D

Ragistaered cffice of the company on
incorporation. RO 2% Rigriespdere flace I

Post town \DR ESTOAD |

County/Region L ANCASHILRE |
Postcode PRI InA !

1f the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agent’s name
and address.

Name JORDAN & SONS LIMITED "
RA 21 ST. THOMAS STREET ”

Post town BRISTOL . i

County/Ragion [
Postcode BS1 6JS !

Number of continuation sheets attachad

To whom should Companiss House ~ B L IS

direct any enquiries about the C:F:P.U. JOHDAN & SONS LIMITED LQO 3

information shown in this form? 21 ST. THOMAS S'f'REET

1ST10 BRISTOL Postcode BS1 6JS
Telephone 0272 230600 Extansion 349
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ipany Secrefary (Sccnowest-5)

) *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
dress
ual residential address must be given.

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

Consent signature

Joirit
Company SecreXary (Scnosi-3)
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

Usual residential address must ba givean.
In the case of a corporation, give the
registered or principal office address.

Consens signature

cs] MRS ]
JoAard SARDRA I

C RO | |

|

|

Kok t-& =

AR lg-"1 CHoRLEY oad )
NALTOMN — LE - DELE |

Posttown PR &S T o rd {
Caunty/Region LeaqsnaeAaStu R e f

Postcode PRS IR]  Country o) GrL-65-0AD

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

g1~ 9.

Signed 4A broote . Date
U .

N/A

SWIFT INCORPORATIONS LIMITED

N/A

N/A

N/A

ap| 2 BACHES STREET

LONDON

Post town

County/Region

Postcode N1 6UB I County ENGLAND

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

D v

{(Authorised

Signed Signatory}  Date

-8 NOV 139




AATR W LT & (OEC f01SS | “J}'

Please list directors in alphabetical order.

Name *Style/Title o] MR |
Forenames AdTHorY  Jorsd |
Surname Pé NROSE |

*Honours etc |

i Previous forenames "

Previous surname |
Address 2D I HoLimruRsT Avenug |
Usual residential address must be given, P& N0 RTH &\ ‘ )
fogistored or princigal offics sddress. Posttown PR &S TorD ||

County/Region LANCASHIR & |

Postcode P Rl OAE| county  Erdedqmpsiy. |

Date of birth | |p@| 21 1| O 6] (o). Nationality [MA| (RRITISH. |
Business occupation 0C| CHARTERED AccownTANT ]
Other directorships ob| PRes~vor ArpTIAUES CENTRE ((MMITED,
SUREPAPUSE LamaTe> !
* Voluntary details | consent to act as director of the company namad on page 1

Consent signature Signed A% 70, g I’/\'L\ Date L s oy
v /
Delets if the form

A P, |
W/ /&,&w" -8 NOV 1391
is signed by the

subseribers, Signature of agent on behalf of all subscribers  Date

Oielr DIRECTORSHIPS ComTimduesd.,
MNORTHERN) FLaoamCE Ciom) Lirm red
insresnale (LOMPUTER SeprwicseS LIMITED

Page 3




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

CARRINGTON PRODUCTIONS LIMITED

1. The Company's name is "CARRINGTON PRODUCTIONS LIMITED".

2. The Company’s registered office is to be situated in Eng!ahd and Wales.

3. {a) (i) The object of the Company is to carry on business as a general
commercial company.

(i) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do ali or any
of the following things:-

OBKG91
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(b) 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.

{c)  Toapply for, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdom or slsewhere any patents, patent rights, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter, 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 experimenting
upon, testing and improving any patents, inventions or rights which the Company may acquire or propose to
acquire.

{d) To acquireior undertake the whole or any part of the business, goodwill, and assets of any persor,
firm, or company carrying on or proposing o 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 liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutuat 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 aforesaid or property acquired, any shares, debsentures,
debenture stock or securilies that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

(e) Toimprove, manage, consiruct, repair, develop, exchange, let on lease or otherwise, mortgage.
charge, sell, dispose of, lun to account, grant licences, options, rights and privileges in respsct of, or otherwise
deal with all or any part of the property and rights of the Company.

(i Toinvestand deal with the moneys of the Company notimmediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

(@) Tolcud and advance money or give credit on any terms and with or without sscurity 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 other company asscciated in any way with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive maney on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any terms the payment of any sum of money or the performance
of any obligation by any person, firm or company {including without prejudice to the generality of the foregoing
any such holding company, subsidiary, fellow subsidiary or associated company as aforgsaid).

() To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of the
Company's preperty or assets (whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or securily to secure and guarantee the performance by the Company
of any abligation or liability it may undertake or which may become binding on it,

{iy  Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, biils of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transfsrable instruments.

(i}  Toapply for, promote, and abtain any Act of Parliament, order, or licence of the Department of Trade
or other authority for enabling the Company to carry any ol its objects into effect, or for etfecting any modification
of the Company’s constitution, or for any other purpose which may seem calcuiated directly or indirectly to
promote the Company's interests, and to oppose any procesdings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

(k) To enter into any arrangements with any government or authority {suprems, municipal, local, or
otherwise) that may seem conducive to the attainment 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 the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

()  Tosubscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securilies issued or guaranteed
by any other company constituted or carrying on business in any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

FORMKS1



{m) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may seem desirable with respect
to any business or operations of or generally with respect {0 any such company or companies.

(n)  Topromote any other company for the purpose of acquiring the whole or any part of the business
or property or undertaking or any of the liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or bensifit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shargs or securities of any such company as aforesaid.

(0)  To sell or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

(p)  To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

(@) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allolment to him or them of shares or other securities of the Company credited as paid up in
full or in parl or otherwise as may be thought expedient.

(ry  Todistribute among the Members of the Company in kind any property of the Company of whatever
nature.

(s) To pay all or any expenses incurred in connection with the promaotion, formation and incorporation
of the Company, or to contract with any person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or guarantseing the subscription of any shares or other
securities of the Company.

(4 To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of me Company or its Directors or employees, or may
be connected with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, faciliies 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, or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow subsidiary of the Company or the predecessors
in business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons; to make payments towards insurance
including insurance for any Director, officer or Auditor against any liability as is referred to in Section 310(1) of
the Act; and to set up, establish, support and maintain superannuation and olher funds or schemes {whether
contributory or non-contributory) for the benefit of any of such persons and of their wives, widows, children and
other relalives and dependants; and to set up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trusteus on their behalf to enable any such
purchase schemes to he established or maintained.

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

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

{(w) To do all or any of the things or malters aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and sither alone
or In conjunction with others,
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(x) Todo all such other things as may be deemed incidental or conducive to the

attainmeant of the Company’s object or of any of the powers given to it by the Act or by this
Clause.

AND so that:-

(1,) None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, aor by reference to or inference from the terms of

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

(2) The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(3) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed

to include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

4, The liability of the Members is limited.

5. The Company's share capitalis £100000 divided into 100000 shares of £1 each.

KGo1



Wa, the subscribers to this Momorandum of Association, wish to be formed into a Company pursuzitt to this
Momorandum; and we agree to take the number of shares shown opposite cur respactive names.

Namaos and Addrassas of Subscribers Number of shares taken
by each Subscriber

For and ot bohalf of :
1. Instant Gompanles Limited %&w - One
2 Bachos Street s&g‘%\
London N1 8UB Ay,
MA'&

For and on behalf of
2, Swift Incorporations Limited - One

2 Baches Street
WM_’%’ Total shoros taken - Two

London N1 8UB

Dated this 8th day of Navember, 1991,

Witnssas to the above signatures Mark Anderson

2 Baches Streot
Lonzizne:l‘l étJoB ﬂ"é{’w”
THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

CARRINGTON PRODUCTIONS LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies (Tables A te F) Regulations
1985 (S| 1985 No, 805) as amended by the Companias (Tables A to F} {Amendmunt) Regulations 1986 (S| 1986 No.
1062) (such Tablo being hereinafter called "Tabio A™j shail apply to the Company sava in so far as thay are excluded
or variad hereby and such Regulations (save as so excluded or varied} and the Articlas hereinafier contained shall be
the regulations of the Compeny.

{b) in these Articles the expression "the Act™ means the Companies Act 1988, but so that any reference
in these Articles to any provision of the Act shall be deemed to include a raferenca to any statutory medification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a} Shares which are comprised in the authorised share capital with which the Compeny is incorporated
shall bo undar the control of the Directors who may {subject to Section 80 of the Act and to peragraph {d) below} allot,
grant options over or otherwise dispose of the same, to such persons, on such terms and in such raanner as they think
fit.

{b) All sharas which are not comprised in the authorised share capital with which the Company s
incorporated and which the Directors propose to issue shall first be offered to the Members in proportion as nearly as
may bo to the number of the existing shares held by them raspectively unless the Company in General Maeting shall
by Special Resolution otherwise diract, The offer shall be made by notice specifying the number of shares offoered, and
limiting & period {not being less than fourtaan days) within which the offer, if not accepted, will be deemed to be
declined. After the expiration of that petiod, those shares so deemod to be declined shall be offered In the proportion
aforesaid to the persons who hava, within the said peried, accepted all the shares offered to them;



such further offer shali be mads in like terms in the same manner and limited by alike period as the original 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 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 persons, on such terms, and in such manner as they think fit, provided
that, in the case of shares not accepted as aforesaid, such shares shall not be disposed of on terms which are
rmore favourable to the subscribers therefor than the terms on which they were offered to the Membsrs. The
faragaing provisions of this paragraph (b} shall have effect subject to Section 80 of the Act,

—

(c) Inaccordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (8) {inclusive) of the Act shall
not apply to the Company.

'

(d)  The Directors are generally and unconditionally authorised for the purposes of Section 80 of the Act,
to exercise any power of the Company to allot and grant rights to subscribe for or convert securities into shares
of the Company up to the amount of the authorised share capital with which the Company is incorporated at any
time or times during the period of five Kears from the date of incorporation and the Cirectors may, after that
period, allot any shares or grant any such rights under this authority in pursuance of an offer or agresment so {0
do made by the Company within Lhat period. The authority hereby given may at any time (subject to the said
Section 80} be renewed, revoked or varied by Ordinary Résolution of the Company in General Meoting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name of
any person indebted or under liability to the Company, whether he shall be the sole registered hoider thereof or
shall be one of two or more joint holders, for alt moneys presently payable by him or his estate to the Company.
Clause 8 in Table A chall be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5, Every natice convening a General Meeting shall comply with the provisions of Section 372(3) of the Act as
to giving infor tion 1© Members in relv?ard lo their right to appoint proxies; and notices of and other
communicalions ielating to any General Meeting which any Member is entitled o receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6. (a) If a quorum is not present within half an hour from the time apﬁointed for a General Meeting the
General Meeting shall stand adjournad to the same day in ‘he next week at the same time and place or lo such
other day and at such other time and place as the Birectors may datermine; and if at the adjourned General
Meeting a quorum is not prese-t within half an hour from the time appointed thersfor such adjourned General
Meeting shall be dissolved.

(b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Tably A shall not apply to the Company.

{b)  The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinan{ Resolution in General Meeting ot the Company, Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of Directors shall be one, a sole Director shall have authority to exercise all
the powers and discraelions by Table A and by these Articles expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified accordingly.

(c)  The Directors shali not be required to retire by rotation and Clauses 73 to 80 (inclusive) in Table A
shall not apply to the Company.

(d)  No person shall be appointed a Director at any General Mesting unless either:-
(i) he is recommended by the Direclors; or

FORMKI1



(i)  not less than fourteen nor more than thirty-five clear days before the date appointed for the
General Meeling, notice signed by a Member qualified lo vote at the General Meeling has been given o the
Company of the intention to propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.

{e) Subjectto paragraph (dLabove_. the Company maY by Ordinary Resolution in General Meeting appoint
any persan who is willing to act to be a Director, either to fill a vacancy or as an additional Direclor.

{f) _ The Diractors may appoint a person who is willing te act to be a Diractor, either to fill a vacancy or
as an additional Director, provided that the appointment does not cause the number of Directors to exceed any
gug‘nbe_r d‘etermmed in, accordance with paragraph (b) above as the maximum number of Directors and for the time

eing in force,

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company to borrow money without limit as to amount and
upon such terms and in such manner as they think fit, and subject (in the case of any security 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 issue debentures, debenture stock, and other securilies whether
outright ¢r as security for any debt, liability or obligaticn of the Company or of any third party.

ALTERNATE DIRECTORS

9. {a)  An alternate Director shall not be entitled as such to recsive any remuneration from the Company,
save that ha maﬁ be paid by the Company such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing lo the Company from time to time direct, and the first
sentence of Clause B6 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is menlioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an alternate Directer shall be entitled at any meeling of the
Directors or of any committee of the Directors to one vete for every Director whom he represents in addition to
his own vole (if any) as a Director, but he shall count as only one for the purpose of determining whether a
quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by Clause 3(t) of the Memorandum
of Association of the Company and shall be enlitled to retain any benefits recaived by them or any of them by
reason of the exercise of any such powers.

(b} Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

15. (a) A Director may vote, at any meeting of the Directors or of any comrhiltee of the Direclors, on any
rasolution, notwithstanding that itin ann way concerns or relates to a matter in which e has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as aforesaid he shall {wheiher or not he shall vote on the same) be taken
into account in calculating the quorum 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 it shall only be used with the authority of the Directors or of a commitiee
of Directors. The Diractors may determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Direclor and by the Secretary or second Direclor. The obligation
under Clause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal.
Claugse 101 of Table A shall not apply to the Company.

()  The Company may exercise the powers conferred by Section 39 of the Act with regard 1o having an
official seal for use abroad, and such powers shall be vested in the Direclors.
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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 of 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.

(c) 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
therefor, 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 apply to the Company.

Names and Addrosses of Subscribors

For and on behalf of

1. Instant Companles Limited
2 Bachas Straot
London N16UB

For and on behalf of

2, Switt Incorporatians Limited / .
2 Baches Street Obposrints-

London N1 8UB

Dated this 8th day of November, 1991,

s to the above signatures Mark Andarson
Witnoss fo vose 2 Baches Strest f Ml
London N1i 8UB



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2663236

I hereby certify that

CARRINGTON PRODUCTIONS 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 15 NOVEMBER 1991

AR

MRS, L. PARRY

an authorised officer



COLIMANIES FORM No. 224

wocice of accounting reference date
{to be delivered within 8 mionths of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
m‘;‘:‘:grm o as inserted by section 3 of the Companies Act 1989
Please complete T+ the Registrar of Companies Company number
fegibly, preferably Address overleaf
in black type, or t ) 2L6632.D6

bold block lettering Name of company

*
. CARRMGTON  PROTLCONS | aMUTED

= insert full name
of rompany

=

gives notice that the date on which the compzany’s accounting reference period is to he treated as

coming to an end in each successive year is as shown betow:

Impaortant
The accounting
refarence Jate to
be entared along-
side should be
cemnleted as in the Day Month
fonowimngy eaamples:
39 o3

5 Apnl
Day Month

50

30 June
Day Month

31 December
Day  Month

311 2

* Insert
Dprectsr,

Secrotary, -
admminstrator,  Signed @ §LAR, Designationt %éw Date Z{s a./a,'/
o

Admumistrative *

Kecerver or I

Recnregr "

iScotland) as b tor’ dd

appropnate resentor's name aadress For official use

telephone number and reference {if any): DER. | post room




Company No: 2663236

THE COMPANIES ACT 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS IN WRITING

of

CARRINGTON PRODUCTIONS LIMITED

i '

WE, being all the members of the Company who at the date of these resolutions are entitled to
attend and vote at a general meeting of the Company, RESOLVE, in accordance with Section
381A of the Companies Act 1985, AS FOLLOWS:

1. " #14°T, w accordance with Sections 252 and 379A of the Companies Act 1985, the
1 awnpany clects to dispense with the laying of accounts and reports before the
('zo-pany in general meeting,

2, THAT, in accordance with Sections 366A and 379A of the Act, the Company elects to
dispense with the holding of annual general meetings.

3. THAT, in accordance with Sections 379A and 386 of the Act, the Company elects to
dispens-> with the obligation to appoint auditors annually,

4, THAT, in accordance with Sections 80A (1) and 379A of the Act, the Company elects

election, of an authority under that Section,



These written resolutions take effect as elective resolutions.

SIGNATURE; ﬁw‘“‘*é\\\\

Direct6r (for arjd on behalf of NORTHERN TRUST COMPANY

LiMI shareholder))
DATE: lory FEARNARY. [99%4
»  Date sent to auditors: 252 ‘?9’

(M /%(ry(qu(



Company MNumber : 2663236

THE COMPANIES ACT 1985 and 1989
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
- of -

CARRINGTON PRODUCTIONE LIMITED

Pursuant to Section 381A of the Companies Act 1985 we the undersigned
being the sole Member of the Company entitled at the date of this
resolution to receive notice of and to attend and vote at General Meetings
of the Company HEREBY RESOLVE :-

THAT the regulations contained in the printed document
attached to this resolution be and they are hereby adopted as
the Articles of Association of the Company in substitution for

and to the exclusion of the Company's existing Articles of
Asggociation.

SIGNED 2&\_ L_l D e QI/M\\

" Aduly-Authorised signatory on behalfl of
NORTHERN TRUST COMPANY LIMITED

DATED : L Fe JM‘;’? / 194

4 MAR 1994

Nouse

M: \DOCS\KXM\AT2B5~1\WRIT-RES.A\18.02.1994
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THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

NICHOLSON GRAHAM & JONES
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THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -
CARRINGTON PRODUCTIONS LIMITED

{adopted by Written Resolution

passed on f 7 ﬁ,ﬂm‘wg ¥ 1994)

1. Preliminary

1.1 The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 ("Table A") shall apply
to the Company save insofar as they are excluded or modified hereby.

1.2 The regulations of Table A numbered 3, 40, 41, 54, 64, 65, 66, 69,
73 to 81 (inclusive), 89, 93, 94, 101, 115 and 118 shall not apply.
The regulations of Table A numbered 56, 62, 88, 112 and 116 shsll
be modified as hereinafter mentioned. Subject to such execlusions and
medifications, and in addition to the remaining regulations of Table
A, the following shall be the artieles of ussociation of the Company.

2. Shere Capital

2.1  Subject to the provisions of the Act and without prejudice to article
2.2 any shares may be issued which are to be redeemed or are liable
to be redeemed at the option of the ecompany or the holder of such
shares on such terms and in such manner as may be provided by the
articles or as the Company may by resolution determine.

2.2 The unissued shares in the capital of the Company for the time being
shall be under the control of the Directors, who are hereby generally
and unconditionally authorised to aliot, grant options over, or
otherwlise dispose of or deal with any unissued shares and relevant
securities (as defined in Section 80(2) of the Act) to such persons, on
such terms and in such manner as they think fit, but subject to any
agreement binding on the Company Provided that the authority

1
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contained in this artiele insofar as the same relates to relevant
securities (as defined as aforesaid) shall, unless revoked or varied in
accordsnce with Section 80 of the Act:-

(i) be limited to a maximum nominal amount of shares equal to
the amount of the authorised share cspitel of the Company at
the date of adoption of these articles; and

(ii) expire five years from the date of adoption by the Company
of these articles but without prejudice to any offer or
agreement made before that anniversary which would or might
require the exercise by the Directors after such anniversary of
their powers in pursuance of the said authority.

In exercising their authority under this article the Directors shall not
be required to have regard to Seections 89(1) and 90(1) to (6)
(inclusive) of the Aet which Sections shall be excluded from applying
to the Company.

3. Proceedings at General Meetings

3.1 No business shall be transacted at any meeting unless a quorum is
present. Cne person entitled to vote upon the business to be
transacted, being a member, or a proxy for a member or a duly
authorised representative of a corporation shall be a quorum.

3.2 If a gquorum is not present within half sn hour from the time
appointed for the Meeting, or if during a Meeting such a quorum
ceases to be present, the Meeting shall stand adjourned to the same
day in the next week at the same time and place or to such time
and plasce as the directors may determine; and if at the adjourned
Meeting & quorum i not present within half an hour from the time
appointed for the Meeting, or if during the adjourned Meeting such
& quorum ceases to he present such adjourned Meeting shall be
dissolved.

4, Votes of Membhers

4.1  Subjeet to any rights or restrictions attached to any shares, on a
show of hands every member who (belng an individual} is present in
person or by proxy or (being a corporation) is present by a duly
authorised representative, not being himself a member entitled to
vote, shall have one vote and on a poll every member shall have one
vote for every share of which he is the holder. Section 372(2)(e) of
the Aect shall not apply.

4.2 Regulation 62 of Table A shall be modified by the deletion in
paragraph (a) of the words "within the United Kingdom?",

4.3 In the cese of a corporation a director or the secretary thereof shall
be deemed to be a duly authorised representative,
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6.1

6.2

6.3

An instrument appointing a proxy may be deposited at any time up
to the time appointed for holding the meeting or adjourned meeting
either at the registerad office of the Company or any place specified
by the directors for the deposit of proxies or may be delivered to the
chairman of the meeting at the commencement of the meeting or
adjournet! meeting. The provisions of Regulations 56 and 62 of
Table A shall be modified accordingly.

Number of Directors

'Yhe minimum naumber of Directors shall be one and there shall He no
maximum pumber.

Alternaty Directors

Any Dircctor (other than an slternate Director) may sppoint any other
person willing to act, whether or not he is a director of the
Company, to be an alternate Director and may remove from office
an alternate Director so appointed by him. Save as otherwise
provided in these articles, uniess he is already an officer of the
Company In his own right, an alternate Director shall not, as such,
have any rights other than those mentioned in article 6.2 below.

An alternate Director shall be entitled to receive notice of all
meetings of Directors and of all meetings of committees of Directors
of which his appointor is a member, and to attend, speak and vote
at any such meeting at which the Director appointing him is not
personally present, and generally to perform all the functions of his
appointor as a Director in his absence. An aiternate Director who
is absent from the United Kingdom shall be entitled to receive notice
of all meetings of Directors and meetings of committees of
Directors. A Director (ineluding an alternate direetor) present at
such meeting and appointed alternate Director for any other Directors
entitled to attend and vote at such meeting shall have an additional
vote for each of his appointors absent from the meeting, An
alternate Director shall not be entitled to receive any remuneration
from the Company for his services as an alternate Director.

Without prejudice to article 6.2 and save as otherwise provided in the
articles, an alternate Director shall be deemed for all purposes to be
a Director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the Director
appointing him.

Regulation 88 of Table A shall be modified by deletion of the word
"not" in the third line.

Appointment and Retirement of Directors

The Directors of the Company shall not retire by rotation.



7.2

7.4

8.1

The Directors shall have power at any time and from time to time
to appoint any other person to be a Director of the Company either
to fill a casual vacancy or as an addition to the Board.

Without prejudiee to the powers of the Directors under article 7.2 the
Company may by Ordinary Resolution appoint a person who is willing
to act to be a Director either to fill a casual vacancy or as an
addition to the Board.

The holder or holders of a majority in nominal value of such part of
the issued share capital of the Company as confers the right for the
time being to attend and vote at General Meetings of the Company
may at any time or from time to time by memorandum in writing
signed by or on behalf of him or them and left at or sent to the
office of the Company remove any Director from office or appoint
any person to be a Direetor. Such removal or appointment shall take
effect forthwith upon delivery of the memorandum to the office of

the Company or on such later date (if any) as may be specified
therein.

Disqualification_and Removal of Directors

The office of a Director shall be vacated if :-

(i) by notice in writing to the Company he resigns the office of
Director, provided that if such Director is under a contract of
service with the Company the notice shall not take effect until
the resignation is accepted in writing by the Company; or

(i1} he becomes bankrupt or enters into any arrangement or
composition with his creditors generally; or

(iif) he is prohibited from being a Director by an order made under
any of the provisions of the Ingsolvency Act 1986, the Company
Directors Disqualification Aet 1986 or any other statutory
provisions; or

(iv)y he is, or may be, suffering from mental disorder and either :

(a) he is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act
1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1984, or

(b) an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person
to exercise powers with respeect to his property or
affairs; or



8.2

10.
10.1

10.2

10.3

10.4

(v) he is removed from office pursuant to a resolution duly passed
under Section 303 of the Act; or

(vi) he is removed from office pursuant to a notice given by any
member or members under article 7.4; or

(vil) he is requested in writing by all his eo-Directors to resign.

No person shall be disqualified from being or becoming a Director of
the Company by reason of his attaining or having attained the age of
70 years or any other age.

Directors' Interests

Provided that a Director declares his interest in a contract or
arrangement or proposed contract or arrangement with the Company
in manner provided by Section 317 of the Act he shall be counted in
the quorum of any meeting of Directors at whieh the same is
considered and shall be entitled to vote as a Director in respect
thereof.

Proceedings of Dirsctors

It shall be necessary to give notice of a meeting to a director who
is absent from the United Kingdom and Regulation 88 of Table A
shall be modified accordingly.

The quorum for the transaction of the business of the Directors shall,
except when oine Direetor only is in office, be two. A person who
holds office as alternate Director shall, if hiz appointor is not
present, be counted in the quorum. When one Director only is in
office he shall have and may exercise all the powers and authorities
in and over the affairs of the Company as are conferred on the
Directors by the erticles.

The Directors at any meeting of Directors need not bre present at one
place provided that they are able to hear and communicate with each
other by telephone or other instantaneous means throughout the
proceedings and both the Director(s) present at the place fixed for
the meeting and the Director(s) in communication are wiiling to treat
the Director(s) in communication as being present.

A regolution in writing signed by all the Directors (including a sole
Director) entitled to receive notice of a meeting of Directors or of
a committee of Directors shall be as valid and effeetual as if it had
been passed at a meeting of Directors or {as the case may be) a
committee of Directors duly convened and held and may consist of
several documents In the like form each signed by one or more
Directors; but & resolution signed by an alternate Director need not
also be signed by his appointor and, if it is signed by a Direetor who
has appointed an alternate Director, it need not be sig‘ned by the
alternate Director in that capaecity.
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12.1

12.2

12,3

13.
13.1

13.2

The_ Senl

if tiie Company has a seai it shall only be used with the authority of
the Directors or of a committee of Directors. The Directors may
determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be sgigned by a Director
and by 't Secretary or by a second Director. The obligation under
Regulution 8 of Table A relating to the sealing of share certificates
shall apply only if the Company has a seal.

Notices

Regulation 112 of Table A shall be modified by the deletion of the
last sentence and the substitution therefor of the foliowing: "Any
member whose registered address is not within the United Kingdom
ghall be entitled to have notices given to him at that address."

Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be coneclusive evidence that the notice was
given. Any notice given pursuant to the artieles by the Company by
post to an address within the United Kingdom shsall be deemed to be
given at the expiration of 48 hours after the envelope containing it
was posted. Any such notice sent by post to an address outside the
United Kingdom shall be posted by airmail and shsll be deemed to be
glven at the expiration of 72 hours after the envelope containing it
was posted. Any notice not sent by post but given orally or by
telefacsimile machine or left at a member's registered address shall
he deemed to be gilven at the time of oral communication or
ctransmission or being left (as the case may be).

Regulation 116 of Table A shall be modified by the deletion of the
words "within the United Kingdom™.

Indemnities

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 thereto, including any
liability incurred by him in defending any proceedings, whether ecivil
or criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under Seection 144
or Section 727 of the Aet 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 whiech 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 effeet in so far as its
provisio.:s are not avoided by Section 310 of the Act.

The Directors shail have power to purchase and maintain for any

Director, cfficer or Auditor of the Company insurance against any
such liability as is referred to in Section 310(1} of the Act.

6
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CERTIFICATE OF iNCORPORATICN
ON CHANGE OF NAME

Company No. 2663236

The Registrar of Companies for England and Wales hereby certifies that
CARRINGTON PRODUCTIONS LIMITED

having by special resolution changed its name, is now incorporated

under the name of

CARRINGTON PRODUCTIONS INTERNATIONAL LIMITED

7L,

Given at Companies House, Cardiff, the 25th August 1994
Il \lu“m MLEWS
For the Registrar of Companies

R

*C026632364*

COMPANIES HOUSE

HCO06B
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THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES L

-

SPECIAL RESQLUTION /

-of-

CARRINGTON PRODUCTIONS LIMITED

T '”NG\ o7 Thomns & Oaad
At an EXTRAORDINARY GENERAL MEETING of the Comg/gny “held at [speetfy CnonnZT
] on the [ MR T ] day of @
{ Audy 8T ] 1994 the following Resolution was passed as a Special

Resolution

SPECIAL RESOLUTION

1. THAT: the name of the Company be changed to CARRINGTON PRODUCTIONS
INTERNATIONAL LIMITED

H: \DOCS\HGH\GENERAL\LJQ -~ DOCUMENT 3



