COMPANIES FORM No. 12

EERRY: Statutory Declaration of compliance
3, with requirements on application
for registration of a company

ﬁﬂéﬁ do ot Pursuant to section 12(3) of the Companies Act 1985
mfs margin
;)
7 To the Registrar of Companies Foroificlaluse  Forofiicial use
»  Ploasacomplete pm - — . 4
& iegibly, proferably | | | |
Inblack typa, or e o= ko ko
buidblecklottering  Name of company
. by Lot B ool m e
1 tinsertfull * FILMBEST PROJECTS LIMITED
N riame of Company
. e et iy el ——
I, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
3 LONDON N1 8UB
t delete as : do solemnly and sincerely declare that | am a [Selicierengeged-in-the-formation-ofthe-
appropriato

-compansdt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Actin respect of the

K registration uf the above company and of matters precedent and incidental to it nave been

) complied with,

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

the provisions of the Stalutory Declarations Act 1836
Declared at 11, SHIP STREET

- BRECON,

POWYS
The 1st day of July 1993

= L

Declarant to sign telow
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A Commissioner for Oaths or Notary Public or Justice of
the Peace or Sqlicitor having the powers conferred on a
Commissioner ior Qaths.

AT, 5]
Presentor's name, address and For officlal use
) raference (If any): Naw Companles Section Post raom
!
{ 393485
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Prrsed and svpplicd by
ROLANS!
Jordon & Eona Limited

21 St Thomas Gieol, Bistsl BS16J3S
Tol: G272 230€N0 Tolox 449119

CHA108

Ty form eheuld Lo complatnd in Blact

Company name i full)

Reglatorod olfice 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 addrass,

Number of continuasion sheets attached

To whom should Companies House
diract sny enquiries about the
information shown in this form?

JRM10

3934555
Pago 1 ’

Statemont of firot dlirceters ard
searotary ondintended cliwation
of regiotered efiice

[exf

FILMBEST PROJECTS LIMITED

[ro| 2 BACHES STREET

s m
I« B

For offizlol usy

Post town LONDON
County/Region
Postcode N1 6UB
JORDAN & SONS LIMITED

Nanie

ma| 21 ST. THOMAE STREET

BRISTOL

Post town

Coui:ty/Region

BS1 6JS

Posteode

[]

C.F.P.U. JORDAN & SONS LIMITED

21 ST. THOMAS STREET

BRISTOL
Telephohe 0272 230600

Postcode

Extension _249




Company Soorotary (Saes1-5)

Mamo *SrylalTitle
Foronames
Surname
*Hanours ete
Pravious foranarios
Pravious sutname
Addrass
Usual! rasidantizl address must be given,

In tha case of & corporation, give the
rogisterad or prinslpal office address.

Congant signature
BIrectors (See e 1-3)
Please list directors in alphabetical ordes,
Mamo *Style/Title
Forgnames
Surname
*Honours ete
Previous forenames
Previous surname
Address

Usual residential address must be given,
in the case of a corporation, give the
registered or principal office address.

ate of birth
Business occupation

Other directarships

* Voluntary details

Consant signatura

Deleta if tha form

€8,

R = . - - &

SWI FT iNCOHPOR‘ATIONS l fMITEI)

oD L L Sl

oc| COMPANY REGISTRATION AGENT
[a;} NONE

N/A
o e ﬁ_ﬁﬁN}X.wa. S A
WA
m 2 BACHES STREET 1
Fost town LONDON e e . i
County/Region R
Postcode _N16UB 0 country ENGLAND . |
[ consent to act as secrejary of the company named on pagg 1
s;gnetmzw Sanon pata 01.07.93
[co] U
B—
INSTANT COMPANIES LIMITED 5
N/A ]
N/A o
N/A ]
m 2 BACHES STREET 7 1
.
Post town LONDON . e
County/Region — Jt
Postcode _N16UB {  Country ENGLAND }
(pol1,8]0,2]8,1] Nationality |nea|UK F{EGISTERED 1
|

— i

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

{Authorised
Slgned

TES
——

Signatory) Date 01.07.93

ay is s.gnad by the \
= fo subseribars, Signature of agant on bahalf of all subscribers  Date 01.07.93
3 4
I3 Page 2
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] PRIVATE COMPANY LIMITED BY SHARES
¢ e MEMORANDUM OF ASSOCIATION OF
DI FILMBEST PROJECTS LIMITED
g :

e

v 1. The Company’s name is  FILMBEST PROJECTS LIMITED
R
) \ o 2. The Company's registered office is to be situated in England and Wales.
i

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

(il  Without prejudice to the generality of the object and the powers of the
b Company derived from Section 3A of the Act the Company has power to do all or
Y any of the following things:-
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{3} Topurchase cr by ony cthar meansacquiro
aad tako cplions ovor oty prepenty whatever, ond any
nghts gr privilogos of any kind aver or 1A respect of
any praperty.

it} To epply for, rogister, purchase, or by
nther mosns gequire and protect, prolena and renew,
wheathar in the United Kingdom or elzewhere any
patents, patont rights, brovets d'inventien, lisencos,
secrut progesses, irada marks, designs, protections
and concassions and to disclaim, aiter, modify, use
and turn to account and to manufacture under or
gront liconces or privileges in respect of the same,
and to oxpond maney in experimenting upon, tasting
and Improving any patents, inventions or rights which
the Company may acquire or propose to scquira,

{c) To acquire or undartaka the whoele or any
par; of the business, goodwill, and assets of any
parson, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is
authorisad to carry on and as part of the consideration
for such acquisition to undertake all or any of the
liabilitieos of such person, firm or company, or to
acquire an interest in, amalgamate with, or enter into
partnership or inta any arrangement for sharing
profits, or for co-oparation, or for mutual assistance
with any such percon, firm or company, or for
subgidising or otherwlse assisting any such person,
firm or company, and to give or accapt, by way of
considaration for any of the acte or things aforesaid or
property acquired, any shares, dobentures, debenture
atock or sacurities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
eharas, dabenturas, debanture stock or securities so
received.

{d) To Improve, manage, construct, repalr,
davelop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licencea, options, rights and priviloges inrespact
of, or otherwise deal with all or any part of the
proporty and righte of the Company.

{e} To invest and deal with the moneys of the
Company not immediately required in euch manner a8
may from time to time be determined and to hold or
otherwise deal with any investments made.

{fi To lend and advance money or give credit
on &ny terms and with or without security to any
person, firm or company {including without prejudice
to the genorality of the foragoing any holding
company, subsidiary or fellow subsidiary of, or any
other company assoclated in any way with, the
Company), to enter into guarantees, contracts of
Indempnity and suretyships of all kinds, to receive
moneay on doposit or lean upon any terms, and to
secure or guarantoe In any manner and upon any
torms the payment of any sum of monay or the
parformance of any obligation by any porson, firm or
company {including without prejudice to the generality
of the foregoing any such hoilding company,
subsidiary, fellow subsidiary or associatad company
as aforesaid).

(@) To borrow and raise money in any manner
and to secure the repayment of any money borrowaed,
raisad or owing by mortgage, charge, standard
sacurity, lian or other sacurity upon the whole or any
part of the Company's property or assets (whether
preseant or future), including its uncallad capitel, and
also by a similar mortgage, charge, standard security,
lien or sacurity to socure and guarantee tho
performance by the Company ef any obligation or
fiability it may underteke or which may becoma
binding on it,

{th} To draw, make, accept, endorsa, discount,
riegotiate, executs and issue cheques, bills of
exchange, promissory notes, bills of tading, warrants,
debantures, and other regotiable or transferable
Inatrumants.

tif  To apply for, promote, and obtain any Act
of Parliamant, ordor, or licence of the Dopartment of
Trads or ather authority for enabling the Company to
carry any of its objects into affact, or for effecting
oany modification of tha Company’s constitution, or for
any other purpose which may seem calculated directly
or indirectiy to promote the Company’s interests, and
to oppose any procaedings or applications which may

JMGENRMILC

seam coloulsted dirgetly or indroztly 1o preudice tha
Company'’s ierests,

) To onter inta any awengements with oay
pevernsient or sutherity {sypreme, munitips), tocel, or
atherwise) that oy seom cendusivo to the
pitainment of the Compony's ctjects or any of them,
end to obtain from any such goverament o authanty
any charters, decroes, rghts, prviloges oF
concossions which the Company mey think dosirablo
and to carry out, exercise, and cemply with any such
charters, dacrees, rights, privileges, and conressiens.

{k} To subscrive for, take, purchase, «F
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, dobentuiss,
debenture stocks, bonds, obligstions eor sacurities
issued or guaranteed by oany other company
constituted or carrying on business in any part of tha
world, and debentures, debentura stocks, bhonds,
obligations or securities issuad or guaranteed by any
government or authority, municipal, leeal or
atherwisa, in any part of the world,

{li  Tocontrol, manage, finante, subsidise, co-
ordinate or otherwise assist any compahy or
companies in which the Company has & direct or
indiract financial interest, to provids secrotarial,
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 othor
arrangaments which may seem desirable with respact
to any business or operations of or generally with
respact to any such company or companlas,

{m} To promote any other company for the
purposo of acquiring the whole or any part of the
business or property or undertaking or any of tha
lisbitities of the Company, or of undertaking any
business or operations which may appear likaly to
asgist or banafit the Company or 10 enhance the value
of any property or business of the Company, and to
place or guarantes the placing of, underwrite,
subscribe for, or oiharwise acquire sll or any part of
the shares or socurities of any such company as
aforesaid.

{n} To sell or otherwise dispose of the whole
or any part of the business or property of ths
Caompany, eithar together or In portlons, for such
considoration as the Company may think fit, and in
particular for sharas, dabentures, or securities of any
company purchasing the same.

{o} Toactas sgents or brokers and as trusteos
for any person, firm or company, and to undertake
and perform sub-contracts.

{p} To remunerste any person, firm or
company rendering servicas to the Company either by
cash payment or by the sllotment to him or them of
shares or othor sacurities of the Company credited as
paid up in full or in part or otherwise as may be
thought expedient.

{q} To distribute among the #embers of tha
Company in kind any propsrty of the Company of
whatever nature,

{r To pay all or any expenses Incurred in
connection with the promotion, 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 othors for underwriting,
placing, solling, or guaranteeing the subscription of
any sharss or other securitias of the Company.

{8) To support and subscribe to any charitabla
or public object and to support and subscribe to any
institution, society, or club which may be for the
benefit of the Company or its Diractors or employess,
or may bo connectad with any town or place wharo
tha Company carries on business; to give or awerd
pensicne, annuities, gratuities, and superannuation or
other allowsnces or benafits or charitable aid and
generally to provica edvantages, facilitios and services
for any persons wiin are or have baen Diroctors of, or
who are or have besn employed by, or who are
sarving or havo sarved the Company, or any company
which Is a subsidiary of the Company ot the holding
company of tho Company or a faliow subsidiary of the
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Company or tho predecessors in business of tha
Company ar of any such subsidiary, holting or fellow
cubsidiory company snd to tho wives, widows,
children end other refatives ond dependants of such
persens: to moko payments towards nsurance
inciuding insurance for any Directar, officor or Auditer
agenst any lisbility as s referred 1o in Section 310{1}
of the Act; ond to set up, establish, suppert and
maintain supgrannuation and other furds ar schomes
{whether contributory or non-contributory) for the
banafit of any of such persons and of thelr wives,
widowysa, ehildran and othor ralatives and dependants;
and 1o 6t up, ostablish, support and maintain profit
sharing or ehare purchass schemes for the banefit of
apy of the employses of tha Company er of any such
gubsidiary, holding or fellovw subsidiary cempany and
{o lond monay to any such employees or to ttustees
on thoiw behalf to enable any such purchase schemes
1o ko establishad or maintained,

{t} Subject tc and in accordance with a due
cormrpliancs with the provisions of Sactions 166 to
168 {inclusive] of the Act (if and so far es such
provisions shall be applicabla), to giva, whether
diractly or indirectly, any kind of financiat assistance
(a0 defined in Saction 162{1){a) of the Act) for any
such purpose #s ig specified in Section 151(1) and/or
Section 16112} of the Act.

{u) To procure the Company to be registared
or racognised in any part of the world.

{v}] To do all or any of tha things or matters
aforesaid in any pert of the world and either as
principals, agents, contractors or otharwise, and by or
through agents, brokers, sub-contractors or otherwise
ans eithor alone or in cenjunction with others,

{w} To do all such other thinge ss may be
deemed incidental or conducive to the attalnment of
the Company’s object or of any of the powaers given
to it by the Act or by thie Clause,

AND so thet:-

(1} WNone of the provisions set forth in
any sub-clause of this Clause shell be rastrictively
construed but the widest Interpretation shall be givon
to each such provision, and none of such provisions
shall, oxcopt whera the context expressly so requires,
be in any way limited or restricted by reference to or
interence from any other provision set forth in such
sub-clause, or by reference to or infarence from the
terms of any other sub-clause of this Clause, or by
reference to or Inference from the name of the
Company,

{2) The word "Company™” in thiz Clause,
oxcopt where used in reference te the Company, shall
b5 duunisd Lo inciude any partnership or athar body of
porsons, whether incorporated or unincorporated and
whether domiciled In the United WKingdom or

olsawheora.

{3} In this Clause the expression "the
Act” means the Companies Act 1985, but so that any
reforsnce in this Clauso to any provision of tha Act
shsll be deemed to Include a reference to any
statutory modification or re-enactmont of that
provision for tha time being in fores.

4, The liabiliv of the Members is limited.

B, The Company's shire capital is £31000 divided
into 1000 sharss of £1 each.

JMGENRMALC

VWe, tho subserbers to this Memerandem  of
Association, wich to ba formed into o Company
purcuant to this Memerondum; and we ogro0 10 16ko
the number of shazos sheven opposito our respostivo
RAMos.

Naimes and addressog

Humbker of shares token
of Subscribors

by each Subscsiber

For and on bahslf of

1. Instant Companias Limited - Qne
2 Bachos Strast
London N1 6UB

L=y

For and on behall of

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

M/&%MW

Total sharus taken - Two

Dated 01.07.93
Witness to the above Signatures:- Merk Anderson
2 Bachoes Streot

London N1 6UB
i

THE COMPANIES ACTS 1986 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a) The Regulotions contained in Table Ain the
Schedule to the Companles (Tablos A to F)
Rogulations 1286 (S! 1986 No. 805) as amendad by
the Companies (Tables A to F} {Amondment}
Regulations 1986 (S! 1986 No. 1052) (such Table
being hereinafter called “Tabla A") shall apply to the
Company save in so far as they ore excluded or varied
hereby and such Regulations (save ss so excluded or
varied) and the Articles heroinafter containod ghall be
the rogulations of tha Company.

(b) In these Articles the axpression "the Act”
means the Companies Act 1986, but so that any
reforonce in these Articles to any provigion of the Act
shell be deemed to include o referance to any
statutory modification or re-enactmont of that
pravision for the timo being in force.
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ALLOTMENT OF SHARES

2. (s} Bhores which eore cemgpnsed in tho
authenased cherae gapital veith which the Company Is
incorparated chail e under the cantrol of the
Directars who may {subjoct 30 Section 30 of the Act
and to paragraph {d} below) oflot, grant options oyer
er atherwiso dispoceo of tha same, to such percens, on
such torma and in cuch monner as they think fit.

{b) All sharas which are not compried in tha
authorised shaore capital with which the Company is
incorporatod and which tha Directors propocoe to issua
shall first bo oiferad to the Mambers in proportion ss
naarly as may ba to the number of the existing shares
held by thom respoectively unless the Company in
General Maeting shall by Special Resolution otharwise
diract. The offer shall ba made by notice spacifying
the number of shares offerad, and limiting a period
{not baing lass than fourtean days) within which the
offer, it not accepted, will be deemed to be declinad,
After the expiration of that period, thoss shares so
Jasmad to be daclined ehall be offered in the
proportion aforesaid to tho persons who havae, within
the said period, accepted all the shares offered to
them; such further offer shail be made in like terms in
the same snanner and limited by a like period as the
original offer. Any sheres not accepted pursuant tc
such offer or further offer as aforessid or not capable
of baing offered as aforesaid except by way of
fractions and any shares releasaed from the provisions
of this Articls by any such Spacial Resolution as
aforasaid shall ba under the coniro! of the Directors,
who may allot, grant options over or otherwise
dispase of the same to such personc, on such terms,
and in such manner as they think fit. providad that, in
the case of shares not acceptod as aforesald, such
shares shall not be disposed of on terms which ara
more favourable to the subscribars therefor than the
torms on which they were offered 10 the Members,
The foregoing provisions of this paragraph {b) shall
have effoct subject to Section 80 of the Act,

{c¢} In asccordance with Section 81(1) of the
Act Sectlons 89(1) and 90{1) to (8} (inclusive)} of the
Act chall not apply to the Company.

{dY The Directores ara ganerally snd
unconditionally authorisad for the purposas of Saction
80 of the Act, to exercisa any power of the Company
tc allot and grant rights to subscribe for or convart
socuritios into shares of the Caompany up to the
amount of the authorised share capital with which the
Company is incorporated at any time or timas during
tha pariod of five years from the date of incorporation
and the Diractors may, after that period, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agroemant so to do made by
the Company within that pesiod. The authority hereby
given may at any time {subject to the said Soction BO}
be renewed, ravoked or varied by Ordinary Resolution
of tha Company in General Meating.

SHARES

3.,  Tha lien conferred by Clause 8 in Tabla A shall
attach also 1o fully paid-up sharas, and the Company
shall also have a first and psramount lien on all
saares, whathor fully paid or not, standing registerad
in the name of seny person indebtad or under liability
to tha Company, whether he shall te the oole
rogistered holder theraof or shall be one of two or
more joint holders, for all moneys presently payable
by him or his estate to the Company. Clause 8 in
Tabla A shall be moditied accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

6. (a) Every notice convening a General Meating
shall comply with the provisions of Secticn 372(3) of
tha Act ac to giving information to Members in regard
to their right to oppoint proxies; and notices of and
other communications relating to any Gaeneral Meeting
which any Member is antitled to raceive shali ba sent
to the Directors and to the Auditors for thea time baing
of the Company.

JMGENRM/LC

{0 HNa businass shall bo tronsssted of any
Goneral Mooting unloss o quorum is gresent. Subact
to parograph {c} belowi two persons entilled 10 vate
up2n the busingss to be transected, ecch korg a
Momber of a proxy far a Member or g duty suthonised
roprasentativo of a corperation, shall ba o Quanin.,

{¢) if and for 50 fong 0w the Company has only
gne Member, that Member prosent ia persen or by
proxy or If that Member is o corporation by o duly
suthorised representotive shell bo 8 quarum.

{di if & guorura is not presont within half on
haur from the time appointed for o General Meeting
tha Ganersl Meeting shall stand adjourned to the
samae day In the naxt weck ot the same time and
place or to such other day and at such other time end
piace as the Directors may determine; and if at the
edjournsd Genorsl Masting & quorum s pct prasemt
within haif an hour from the time appointed therelor
such adjourned General Meating shall be dissclvad.

{¢} Clausas 40 and 41 in Table A shall not
apply to she Compsny.

6. (a) 1f and for so Wwng as tha Company has only
ons Member and that Mamber takes any dacision
which is required to be taken in Genoral Meating or by
maang of a written rasolution, that decision shall be
ag valid and offectual as if ugread by the Company in
Geners! Maeting save that thie paragraph shall not
apply to resolutions passed pursuant to sactions 303
and 391 of the Act.

{b) Any docislon taken by a sole Mambar
pursuant to paragraph (a} above shall be recordad in
writing and delivered by that Membaer to the Company
for entry in the Company's Minute Book,

APPOINTMENT OF DIRECTORS

7. (a) Clause 84 in Tabla A shall not apply to the
Company.

(b) The maximum number and minimum
number respectively of the Diroctors may
daterminod from timo to time by Ordinary Resclution
in Goneral Maoting of the Company. Subject te and In
dofault of any such determination there shell be ne
maximum number of Directors and the minimum
number of Directors shall be cne. Whonscaver the
minimum number of Diractore shall be onha, a solo
Diractor shall hava suthority to oxercise all the
poware &nd digcretions by Table A and by these
Articles exprassed to be vasted in the Directors
generaily, and Clause 82 in Table A shall be modified
accordingly.

{¢) The Directors shall not be tequired to retire
by rotation and Clauses 73 to 80 {inclusiva) in Table
A shall not apply to the Company.,

{d) No person shall be appointed a Director et
any Genaeral Meeting unless either:-

{ii  he is recommended by the Diractors;
or

{l} not less than fourtean nor more than
thirty-five claar days before the date appointed for the
Ganerel Meeting, notice signed by a Membor qualitiad
to vote at the General Meoting has baen given to the
Company of the intention to proposa that porson for
appointment, togoether with notice signed by that
person of his willingnase to bo appointad.

(s} Subject to paragraph (d) above, the
Company may by Ordinary Resolution in General
Meeting sppoint any person who g willing to act to
be a Director, either to fill a vacsncy or as an
additional Director.

{f} Tho Diroctors may appoint a person who is
willing to act to bo  Director, either to fill a vacancy
or as an additional Director, provided that the
appointment doas not cause tha number of Directors
to exceed any riumber determinad in accordanca with
paragraph {b} abava as the maximum number of
Directors and for tho time boing in force.

{¢) In any cese whoro ag the rasult of tho
death of a sala Member of the Company the Company
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has po Memters and no Dicctors the persepal

reprosoatarves of such decessed member shall have

tke right by rotice in wiiting 1o eppoint o person to ba

a Dirastor of tha Company and such appointment

shall kg g6 effoctiva as if made by the Cempeny in

gflm:'ral Meeting pursuant to peragrsph {e} of this
icle.

BORROWING POWERS

8. Tho Dirgctors may oxercise oil the poyyers of the
Company to borrowr money without limit as to amount
and upon such terms and in such manner as they
think fit, and subjact {in the caze of any security
convartibla into shares) (o Saction BO of the Act ta
grant any mortgage, charge or standard security over
ite undartaking, property and uncalled capital, or any
part thereof, and to Issue debentures, dobenture
atock, and other sacurities whether outright or as
gacurity for any debt, liability or oblipation of the
Company or of any third party.

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part {if anyl of the remuneration otherwise
payable to hie appointor as such appointor may by
notice in writing to the Company from time to time
diract, and the first sentance of Clause 66 in Tablo A
shall be modified accordingly.

{b) A Director, or any such other porson as s
mentioned in Clause 66 in Table A, may act as an
alternate Diroctor to represent more than one Director,
and an aiternate Director shall be entitled at any
masting of the Diractors or of any committea of tha
Directors to one vato for every Diractor whom he
represants in addition to his own vote {if any) as a
Director, but he shall count as only ane far the
purpose of dotarmining whethor a quorum is present.

GRATUITIES AND PENSIONS

10. {a) The Directors may exercise the powaers of
the Compony conferred by Clause 3(liHs) of the
Mamorandum of Association of the Company and
shall ba entitled to retsin any benefits receivad by
tham or any of them by reason of the axercise of any
such powors,

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

PROCEEDINGS OF DIRECTORS

11, {a) A Diractor may voto, at any meeting of the
Directors or of any committee of the Directors, on sny
rasolution, notwithstanding that it in any way
concerns or relates to & matter in which ha has,
diractly or indirectly, any kind of interast whatsoever,
and if he shall vote on any such resolution as
aforesald his vote shell be counted; and in relation to
any such resolution as eforesaid he shall (whether or
not he shall vote on the sama} be taken into account
in ealeulating the quorum present at the meeting.

{b} Clauses 94 to 97 linclusive}l in Tabla A
shall not apply to tha Company.

THE SEAL

12, (a} H the Cempany hae a seal it shall only be
used with the authority of the Directors or of a
committee of Diractors. The Directors may determine
who shall sign any instrument to which the seal is
affixed and unloss otherwise so dotorminad it shall be
signed by a Director and by the Secretary or second
Director. The obligation under Clause 6 of Tahla A
relating to the saaling of sharo certiticates shall apply
only if the Company has a soal. Clause 101 of Table
A shall not opply to the Company.

(b} The Company may oxercise the powors
confarrad by Section 39 of the Act with regard to
having an offizlal seol for use abroad, end such
powars shall be vestaed in the Directors.
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NDEMNITY

13. {a) EveryDiocter or ethar elficer or Audaor of
the Cempany shall ko rdemnehied cut of tho assels
of tho Company agazinst 5 fssses o7 Eoblties whith
ho may sustain or ineur in or about the precution of
the duties of hs offica or otherwise in relation
thereto, including sny fiability wcuwed by him i
defending any proceedings, whether civil or criminal,
of in connection with any application under Section
144 or Section 727 of the Act in whith relief s
granted to him by the Court, and no Director ¢r other
ofticer shall be liable for any loss, damage or
mizfortune vwhich may hapgen to or be incured by tha
Company in the gxecution of tha dutias of his oftize
or in relation thereto. But this Article shall only have
effact in so far as its provisions are not avoided by
Section 310 of the Act,

{b) The Directors shall have power to purchaga
and maintain for any Diractor, officer or Auditor of the
Company insurance against any such lability as is
refarred to in Section 310{1) of the Act.

{c) Clause 118 in Table A shall not epply to
the Company,

TRANSFER OF SHARES

14. The Diractors may, in thel absolute discretion
and without assigning any reason therefor, dacline to
ragister the transfer of a share, whother or not it is a
fully paid share, and the {¥st sentence of Clause 24
in Table A shall not apply to the Company.

Namos and addresses of Subscribers

For and on bohalf of

1. Instant Companies Limited
2 Baches Straet
London N1 6UB

For and on behalf of

2,  Swift Incorporations Limited
2 Baches Stiest
London N1 6UB

WM/’

Dated 01.07.93

Witnaes to the above Signaturos:-

) (Dt

Mark Anderson
2 Bachas Stroct
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2878879

| hereby certify that

FILMBEST PROJECTS 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 8 DECEMBER 1993
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an authorised officer
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