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SHED PRODUCTIONS (BG) LIMITED'
/

(amended pursuant to a written resolution dated 28 November 2007)

PRELIMINARY

A

THAT the provisions of the articles of association of the Company be altered by the insertion of a new
Special Article “A”, to be inserted before Article 1, as follows

“Notwithstanding anything contained n these articles, whether expressly or impliediy contradictory to the
provisions of this Special Article (to the effect that any provision contained in thus Special Article shall
overnde any other provision of these articles)

The directors shall not decline to register any transfer of shares, nor may they suspend registration thereof,
where such transfer

(a) 18 to any bank, mstitutton or other person wiich has been granted a security interest in respect of
such shares, or to any nominee of such a bank, institution or other persen (or a person acting as
agent or secunty trustee for such person) (& “Secured Institution™) (and a certificate by any such
person or an employee of any such person that a secunty interest over the shares was so granted
and the transfer was so executed shall be conclusive evidence of such facts), or

(b}  1s delivered to the Company for registration by a Secured Institution or 1ts nominee 1 order to
perfect 1ts secunty over the shares, or

(c) 15 executed by a Secured Institution or its nominee pursuant to a power of sale or other power
existing under such secunty,

and the directors shall forthwith register any such transfer or shares upon receipt and furthermore
notwithstanding anything to the contrary contained in these articles no transferor of any shares in the
Company or proposed transferor of such shares to a Secured Insutution or its nomunee and no Secured
Institution or its nommee shall (in erther such case) be required to offer the shares which are cr are to be the
subject of any transfer as aforesaid to the shareholdets for the ume being of the Company or any of them
gnd no such shareholder shall have any nght under the articles or otherwise howsoever to require such
shares to be transferred to them whether for any valuable consideration or otherwise

The directors shall not 1ssue any share certificates (whether by way of replacement or otherwise) without
the prior wntten consent of {or on behalf of) 2ll (if any) Secured Institutions (as defined n Special
Article 1(a) above)

The lien set out 1n article 4 shall not apply to share held by a Secured Institution (as defined i Special
Article 1(a) above)

Pursuant to a written resolution dated 23 September 2005, the name of the Company was changed to Shed Productions (Bad Girls) Limited
and pursusnit to 8 wniften resolution dated 2 2. APAA L. 2008, the name of the Company was changed to Shed Productions (BG)
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Any venation of this Special Artick shall be deemed to be 2 varation of the nghts of cach class of
share in the capital of the Company

1 The regulations contuned tn Table A m the schedule 1o The Companmes (Tables A to F)
Regulations 1935 as smended by the Companies (Table A to F) (Amendment) regulatons 1985
(heremafier referred to as Table A) shall apply to the Company except msofar as they are excluded or
vaned hereby and the remaming regulations m Table A together with the following regulations shall
be the Articles of Asseciation of the Company

2 Regulanon 8, 64, 73-76 (mclusive) of Table A shall not apply to the Company
SHARES

3
(a) Subject to any resolution of the Company and to the provisions of paragraph (b)
hereof all shares shall be under the contro! of the directors and the directors may allot, grant
options over or otherwisc deal with or dispose of them to such persans and genenally on such
terms and i such manner as they think fit

{b) The directors are genenally and unconditionally authonised pirsuant to scction 80 of
the Companies Act 1985 for a perrod of five years from the date of incorporation of the
Company to allot relevant secunities provided that the nominal value of any secunihies allotied
shall 1ogether with the shares agreed to be taken by the subscribers not exceed the amount of
the authonised share capital for the ime bewng  This swthonty may be vaned, revoked or
renewed by the Company in general mesting

(c) The directors sha!l be empowered under the authorly conferred by this Article to
make, et any time before the expury of the authonty, eny offer or agreement which would or
may require relevant securtics to be allotied after such authority had expired

(d) Sectrons 89(1) and 90(1) to (6) of the Act shall not apply to any allotment by the
Company of cquity securities as defined by Section 94 of the Act

4 The company shall have a first and paramount hen on every share whether or not it 15 fully
pad share for all moneys whether prosently payable or not called or peyable at a fixed trme in respest
of that share and the Company shall also have a first end paramount ken on all shares whether fully
paid or not standing registered 1n the namo of any person whether solely or as one of two or more
joint holders fos all moneys presently payable by the holder or his estate to the Company but the
directors may &t any time declare any share to be wholly or i part exempt from the provisions of this
Article The lien of the Company on a share shall extend to any dividend or other amount payable m
respect thereof

DIRECTORS

5 Unless otherwise determined by ordmary resolution there shall be no hmutation as to the
number of directors provided that there shall always be an equal number of directors normunated by
cach subscnber and the quorum for the transaction of the busiess of the directors shall be three to
exercse all the powers and authonties vested m the directors by Table A and by these Articles and
regulation 89 of Table A shall be modificd accordmgly

6 No director shall be required to reture by rotation or following appointment and segulations 78
and 79 of Table A shall be modified accordingly
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7 1f at any time the Company has no directors then, notwithstanding the provisions of regulation
76 of Tablo A, the members may, by resolutton m wniting pursuant to regulstion 53 of Table A or
section 381 A of the Act, appoint any person who 15 willing to act to be a director

] A director may vote on any reselution of the directors conceming any contract or arangement
m which he 13 interested upon any matter arising therefrom and if ho shall vote his votw shall be
counted and he shall be included 1n determming the quorum when any such contract or arrangement 15
under consideration  Regulation 94 of Table A shall bo modified accordingly

9 In eddtion to the mdemnity granted by the provisions of Regulation 118 of Teble A, every
director, officer, official or servant of the Company shall be entitled to be indemmfied out of the
assets of the Company agamst all losses or habilines incurred by hum 10 or about the execution and
discharge of the dutics of hs office

TRANSFER AND TRANSMISSION OF SHARES

10 The tnstrument of transfer of any share shall be executed by or on bebalf of the transferor and
{except 1n the case of the transfer of a fully paxd share n a Company with hmited lability) by or on
behalf of the transferse  The transferor shall be deemed 1o remain the holder of the share until the
name of the trensferee 18 entered n the register of members m respect thercof,

1l

(a) Subject as 1n these articles provided, any share may be transferred by a member to his
or her wifee or husband, descendent, parent, brother or sister, nephow or nuece or 10 the rusiees
of a settlement created inter vivos by such member whereunder no person 15 or may be a
beneficiary who 15 not his or her wife or husband or any such relative aforesaid and any share
of & deccased member may be transferred to his or her widow or widower or descendant or
transferred to of placed n the names of his or her personal representatives or trustees if, but
only 1f, it will be held by them upon trusts created by such member’s will or arising from s
or her intestacy whereunder no perscn 1s or may be a beneficiary who 15 not his or her widow
or widower or descendant and where any share 15 held upon such trusts as aforesad it may
upon the appomtment of & new trustee or new trustees thereof be transferred to him or her or
them or 1o the contmuing and new tustees thereof In any such circumstances but subject to
the aforesard provisions of paragraph (g} of this Article shall not apply savo 1o provent the
transfer of shares on which the Company has a Iien  For the pusposc of this paragraph
“descendant™ shall include and adopted child

(b) Save as sforesard, a share shall not be transferred unless it first be offered to the
Company and to the other members at a fair value as at date of transfer notice to be fixed at
the cost of the Company by the auditors of the Company

(c) A member (hereinafier referred to as a “retinng member”) wishing to transfer a share
or shares otherwise than aforesaid shall gave notice thereof 1n wreog to the Company and
such notice (heremnafter referred to as a “transfer notice™) shall conshitute the Company his
agent for the sale in accordance with the provision of this erticle of the share or sharcs
comprised therein at the fair value fixed as aforesaid A transfer notice may not be
withdrawn except with the consent of the directors

D After the fixing as aforesaid of the fasr value of the share or shares compnsed m a
transfer notice, the directors shall take all action as 1s necassary and within their powers for
the Company to purchase the share offered for sale If the Company does not approve the
purchase of its own shares the directors shall then proceed to seck & purchaser or purchascrs
therefor amongst the other members (including any of thewr own body who are members but
excluding any member who voted m general meeting agamst the Company purchasing the
share or shares on offer } In the case of compenition amongst the other members therefore,
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the sale shares shall be approprated amongst those willing and entitled to purchase the same
as nearly as may be i proportion to therr respective hotding of shares, but 50 that no member
shall be required to purchase more shares than he has expressed & willingness to purchase
Any question of difficulty shall be resolved by » resolution of all the directors for the time
bemg m a manner which they deem to be the most equitable

{e) Upon the finding of a purchasing member or members the Company shall give notice
thereof to the retirng member and the sale or seles shall be completed withm seven days
thereafter  If the retinng member fails so to complete any such sale, the directors shall
nominate some person to transfer the share or shares comprised 1n such sale to the purchasing
member or members and shall receive the purchase moncy and reguter the purchasing
member as the holder of such share or shares and 1ssue to hum a ceruficate therefor The
rennng member shall deliver to the Company his certificate o certificates comprising or
mcloding such shares or share and shall thercupon be paid the purchase money and any
necessary belance certificate shall be 1ssued to him

4] If within twenty cight days afier the fixmg of the fair value as aforesaid no purchasing
member has been found for the share or shares or some of the shares compnised n the transfer
notice the directors shall give notice thereof to the renning member and in such case, and also
1t a purchasing member has failed duly to complere hus purchase, the retinng member may at
any time withm six months after such notice was given to him, but subject to the provisions of
paragraph (g) of this article, transfer of the share or shares in question 10 any person for any
consrderation which 13 not less than the fair value fixed m accordance with paragraph (b)
above

® Subject a3 in this article otherwise provided, the directors may, m their absolute
discretion and without assiging any reason therefor, decline to register any transfer of any
share, whether or not it 18 a fully paid share

h) )] Any direction, whether by way of renunciation, nominaton or otherwiso, by a
member entitled to an allotment of shares, to the effect that such shares or any of them be
allotted or 1s5ued to some person other than himself, and

(n} Any transfer of any nterest in 8 share or shares

shail for the purpose of this article be deemed to constitute a transfes of the share or shares
comprised n such direction or transfer and, except i the case of 2 transfer permitted by
paragraph (a) of tus article, shall be deemed to constitute a transfer notico comprising such
share or shares and the foregoing provisions of this article shall apply accordingly
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
SHED PRODUCTIONS (BG) LIMITED'

1 The Company’s name 1s “SHED PRODUCTIONS (BG 6) LIMITED”.
2 The Company’s registered office is to be situated in England and Wales.
3 The Company’s objects are-

@ @ To carry on all or any business for the supply of goods and services
including that of retailers, agents, operators, franchisors, franchisees,
traders, cash and credit traders, importers, exporters, designers,
manufacturers, representatives, buyers, sellers, distnbutors, factors,
wholesalers, hirers, shippers of and dealers in goods, services, produce,
products, wares, merchandise, electronic, computer, information
technology, engineering, electric, communications, industnal and
domestic equipment and tems and accessories and spare parts of every
description; to participate in, undertake, perform, and carry on all kinds of
commercial, industrial, domestic, trading, financial operations, enterprises,
consultants, specialist, experts and advisors of every kind, including
marketing, sales, promotion, management, commercial, social, domestic,
pension, 1nsurance, technical, economic, finance without limutation, to
carry on the business of and to create, establish, and maintan in
orgamsation for the purchase, sale, vending distribution, advertising of
goods, services, products, merchandise, wares, and commodities of every
description; to carry on the business and to organise arrange and facilitate
travelling whether by aur, rail, sea, road, or otherwise and to provide hotel
and other services and convemences of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings as and
when may be deemed expedient, or to become interested in, and to carry
on or dispose of, remove, or put an end to the same or otherwise deal with
any such businesses or undertakings in any part of the world as may be
thought desirable; and to act the suppliers of goods and services generally

! Pursuant to a written resclution dated 23 September 2005, the name of the Company was changed to Shed
Productions (Bad Girls) Limited and pursuant to a wniten resolution dated 2.2 APQAL. 2008, the name
of the Company was changed to Shed Productions (BG) Limited




(i) To purchass, rent, lease, cbiain in exchange or otherwise acquire any
Ww.ummmmmmumma
commercigl, Industrial, or otherwise), houses or businesses and to develop the
same or any part thereof as a building site; and to construct and erect houses,
flats, Tactories, warehouses, holels and buildngs of any kind thereon; and to
manage, let, rent, modemise, convert, lease, furnish, sell or otherwise dispose of
the same In such @ mannar as the Company may deem fit and to hold the same
as investments of the Campany and 1o enjoy the income there from and to act as
managing agents, property dealers, estate agents, accommodation and letting
agents, business transfer agents, insurance and mortgage brokers and agents,
hire purchese egents, financiers and lwestment advisers and consuttents,
hoteliers or otherwise all as the Company sees fit.

) To carry on any other bustness of any description winch in the opinion of the
Company can be conveniently or advantagecusly camied on In connaction with or as
ancillary to any of the above businesses or the general business of the Company

(c) To purchass, sell, exchange, improve, morigage, charge, rent, let on lease, hire,
sumender, ficense, accept surmenders of, and otherwise acquire and deal with any frechold,
leasehold, or other property, chattels and effscts, arect, puil down, repalr, alter, develop, or
otherwise deal with any building or buildings and adapt the same for the purposss of the
Company’s business.

(d) To purchase or otherwise acquire all or any pait of the business or essats of any
person, firn or company camying on or formed to cany on any business which this
Company is authorised to carry on or possassad of property suitable to the purposes of this
Company and to pay cash or {0 Issue any shares, stocks, debentures or debenture stock of
this Company as the consideration of such purchass or acquisition and to undertake any
liabilities ar obligations relating to the business or property so purchased or acquired.

(e) To acquire and explolt in such a manner and upon such terms as the Company
shall think fit secret processes, inventions, patents, copyrights, designs or trademarks or
any Interest therein, the acquisition of which shali seem beneficial to the Company, and to
grant rights in respect thereof

(/] To manage, develop, sell, lease, mortgage, grant licences or rights of, in, or over
or otherwise turn to acsount or in any other manner dea) with or dispose of the undertaking
and all or ahy of the praperty or essets of the Company with power to accept sharas,
debantures or securities of, or interests in, any other company.

{9) To provide services of aj] descriptions and to undertake and execute agency of
commission work of all kinds and to act as agents, nominees, licenseas, factors, brokers,
managers, consultants and adwsors for the sale and purchase of every description of
property, goods and merchandise and the provision of every type of service

M) To lend money to such persons, upon such tarms and with or withoul sacurity and
subject to such conditions as may seem desirable.

()] To invest, lend or otherwise deal with unemployed moneys In such manner and
upon such terms as may be thought fit, and to vary investiments.




)] To guarantes, support or secure, whether by personal covenant or by mortgaging
or charging a!l or any part of the undertaking, property and assels, present and (uture, and
uncalled capital of the Company or by both such means, the performance of, the cbligations
of and the repayment or payment of the principal amounts and of any premiums, interest
and dividends on any securies of any person, firm or company including, without prejudice
to the generality of the foregoing, any company which s for the iime being the Company’s
hotding company or another subsidiary of the Company’s holding company of otherwise
associated with the Company In business.

(9] To bomrow or ralse money in such manner as the Company shall think fit and In
patticular by the issue of dabentures of debentwre stock charged upon all of any of the
Company’s property, both prasent and futura, including Its uncalled capital, and to re-issue
any debentures at the time paid off

U] To draw, accapl, endorse, issus, or execute promissory notes, bills of exchange,
bilts of lading, warrents and other negoliable, transferable or mercantile instruments.

{m}) To purchase, subscribs for or otherwise acquire and hold shares, stocks, or othes
Interests in or obligations of any other company or corporation.

(n} To remunerate any porson or company for services rendered In placing or
assisbng placo any of the shares in the Company’s capital or any debentures, debenture
stock or other securities of the Company or in or about the formation or promotion of the
Company or the conduct of its business.

{0) To remunerate employees of the Company out of in proportion to the profits of the
Company or otherwise as the Company shall think fit and to promats and give effect to any

scheme or arangement for sharing profits with employees whather involving the issue of
shares or not.

(o) To pay the costs and expenses of of incidental to the promotion and
establishment of the Company, or to condract for the payment of the same in whole or part
by others.

{qQ) To promote any company to acquire the whole or any part of the assels or
liabilitles of this Company or for any other purposes which may seem desirable in the
interests of this Campany, and to subscribe, acquing, underwrite or place, ar assist in so
doing, the whole or part of the shares or socurities of such company

{n To remunerate the directors of the Company th any manner the Campany may
think fit and to pay gratulties or pensions or allowances on retirement to any directors who
hava held other salasied office or place of profit with the Company or to thelr widows or
dependants and to make contributions to any fund and to pay premiums for the purchase of
provision of any such gratuity, pension or allowance and to promots and assist financially,
whether by way of conlributions, donations, the payment of premiums or otherwise, any or
fund or scheme for the benefit, wholly or In part, of directors, ex-directers or employees or
ex-amployees of the Company or thelr dependants or relatives, or for charitable purposes
generally,

PROVIDED ALWAYS that any power which the Company enjoys under the Companies Act
1885 or these presents to make provision in connection with the cessation er transfer to any
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Resolution

(s) To akd financiaily or ofheswise eny association or body having for its objects the
prmnutlonulhudeorhﬂustryoranydlaﬁtdﬂeorpwﬂcpmm.

[44] To act as or through trustaes, agents, secretaries, menagers, brokers or
subcontractors and to perform the duties of any cffice undertaken by the Company.

{u) To procure the Comparyy to be registered or recogrised in any overseas country
uplacaandtnexﬂdseanyofmeobjeclsorpmafmidmmypandmewu

1] To distribute any property of the Company in specie among the members.

w) To do afl such other things as are incidenial or conductive to the attainment of the
above objects or any of them.

ltbdedaredﬁdhefmegdmmbdmshaﬂbeomﬂmedlndepmﬁenﬂydeadndhrmdﬁw
objeebsu\aralnmenﬁonedshalibeneiﬂnrﬂmﬁadmrmsbwtedbyrehrmtoorhﬂarermhmany
other sub-clause or the name of the Company and neither chall they or any of them be deemed to be
merely subsidiary to the objects contained In the other sub-clauses.

4. The tability of the Members s limited.

8 The Company's share of the capital is £1 divided into 1 share of £1 each,




