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e e ompany V G | ENTERTAINMENT LIMITED

I DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

?
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| 2 BACHES STREET

| LONDON N1 6UB

!fde]e(e as do solemnly and sincerely declare that | am a [Setieitorengaged-nthe-fernmationofthe~

fat . ) .
Appropriate -sompany]t [person named as director or secretary of the company in the sratement delivered to

the registrar under section 10(2)t+ and that all the requirements of the above Act in respect of the
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|

complied with,
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Commissioner for Oaths.
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Statement of first directors and
secretary and intended situation
of registered office
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vompany Secretary (Se e ! - 5)

Name *Style/Title
Forenames
Surname
*Honours ete

Previous forenames

Pravious surname
Address
Usual residential address must be given,

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

Consent signature

Joint
Company Secretary (seroes1-5)
Mame *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Addrass

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

Consent signature
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es] M R
DALY Kol
. S e e
. I e e
ap] e ]
LML Tke LQ’U/L*€LJ po'r(m C‘Y\D o

Post town @eftxa WAmP STEY. ]
County/Region _ the®Ty . N

rososs WY 250 | counry _ENGLAND

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

Signed ,,ﬂ /< ﬁ”é é""’\\ Date /47'%u4n1 99/
> .

Signed

‘cs SWIFT INGORPORATIONS LIMITED

N
NA- I
N/A ' 5
N/A
N/A

ap 2 BACHES STREET

Post town -ONDON i S I
County/Region , _ oo
Postcode N1 SUB Country ENGLAND : A

fconsentio a the company named on page 1

~8FER 1991

iAutbonsad
Sgnaterys Date




DIrectors (Seenowes - 5)
Please list directors in alphabetical order.

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

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Dalete if the form
is signed by the
suscribers.
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2N THE (aurels,  hrrem  Tad |
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ibonsent to act as director of the company named on page 1

Signed cge‘/"m“g{j . Date /ILtr Jen ey

-5FEB1991
pater—"

Signature of agent on behalf of all subscribers  Date
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Directors (continued)
{Seenores t - 5)

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

In the case of a corporation, give the
ragistered or principal offce address,

Date of birth
Business occupation

Othar directorships

* Voluntary details

Consent signature

Dlrectors (continued)
(Seenotes 1 - 5)

Name *Styla/Title
Forenames
Surnama
*Honours etc
Previous foranames
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business occupation

Cthar directorships
* Voluntary details

Consant signaturo

[en], MK n
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G g ba~ u
u

[an] u

WY The  (aulers oren e

Covty/Region BEL am/STeD . HepT 4 I
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[on]fo RTMAN  GATE
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Country |
Nationality m 6@( TISH i
ComnsulLTANT |
MANAUEMenT _ CTH)

I consent to act as director of the company namad on page 1

signed 1] K G—uééﬂ Dote /%" Urnucy 199
J—

[en] I

|

|

|ao] i
|

Post town I
County/Region |
Postcode {  Country |
o] ; | 1, ] Nationality [Na] |
loc: |

QD;

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

_ﬁi_gped Date
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCQCIATION OF

V G | ENTERTAINMENT LIMITED

1. The Company's name is "V G | ENTERTAINMENT LIMITED".
2. The Company's regisiered office is to be situated in England & Wales.

3. The Company's objects are :-

(a () To carry on =l or any of the businesses concerned with the direction
and production of cinematographic films with accompanying commentaries and like
activities, consultants, installers, financiers, renters, distributors,
exporters, importers and hirers of, dealers in and agents for all kinds of films
and video productions of every description for purposes of dispilay or exhibition
or otherwise, and  proprietors, manufacturers, distributors, repairers, hirers,
and letters on hire of, and dealers in cinematographic, video and photographic
equipment, machines, cameras and appliances and photographic records,
gramophones, devices and appliances whereby sound or pictures, independently or
simultaneously are recorded or transmitted, and of and in scenery, decoration,
scenic and stage properties and effects, and lighting equipment and apparatus,
and wireless, television and electrical goods and accessories of all kinds, and
to provide for the production, reproduction, representation, transmission,
performance and exhibition of cinematograph pictures, television and radio
programimes, to act as agents for the purchase, sale, exploitation or dealing in
any manner with any cinematographic films or photographs, or any rights in
relation therelo; to purchase or otherwise acquire and obtain and hold or
dispose of copyrights, licences and other rights and interests in the
publication, reproduction, represenfation and sale of any cinematograph,
photographic, pictorial or dramatic work or reproduction, and to deal with the
same as publishers, licensors, vendors, licensees, or otherwise and for the
purpose of the Company to make any necessary arrangements and agreements with
publishers, television and newspaper proprietors, press agencies, and owners of
copyrights, licences, or similar rights, and to enter into agreements and
engagements of all kinds with authors, producers, artists and other persons; to
carry on all or any of the businesses of cinematograph, repertory and other
theatre proprietors, managers and lessees, arrangers, financiers and producers of
entertainments, amusements and exhibitions and competitions of every description,
providers of orchestras, bands, arlists and musicians, publishers of music,
songs, operas, tlickets, programmes, poslers and show bills, advertising agents,
licensed ictuallers, tobacconists, refreshment contractors and proprietors of
film, theatrical and variety agencies, and general merchants and traders.

(" To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.
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. {b) . To purchase or by any other means acquire and take oplions over any property whatever, and any
rights or privileges of any kind over or in respact of any property. '

. YJ:)' To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets d‘invention, licences, secrel processes,
trade marks, designs, protections and concessions and {o disctaim, alter, modify, use and turn to account and to
manufacture under or grant ficences or privileges in respect of the same, and to expend money in experimenting

upon, lesting and improving any patents, inventions or rights which the Company may acquire or propose to
acquire,

) (d) To acquire or undertake the whole or any part of the business, goodwill, and assets of any ﬁarson.
firm, or company carrying on or proposing 1o carry on any of the businesses which the Company is authorised
to carry on and as part of the consideration for such acquisition to undertake all or any of the 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 far co-operation, or for mulual assistance with any such person, firm or
company, or for subsidising or otherwise assisling any such person, firm or company, and 1o give or accept, by
way of consideration for any of the acts or things aforesaid or property acguired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so recelvad.

(e) To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with ali or any part of the properly and rights of the Company.

(N  Toinvestand deal with the maneys of the Company not immediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

(@) To lend and advance money or give credit on any terms and with or without security to any person,
tirm or company (including without prejudice 1o the generality of the lpreq:)ing any holding company, subsidiary
or fellow subsidiary of, or any other c.ompanY associated in any way with, the Company), 1o enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money on deposit or l6an upon any terms, and to
secure or guaraniee in any manner and upon any lerms the payment of any sum of monay or the performanse
of any obligation by any person, firm or company (including without prejudice to the generally of the foregoing
any such hotding company, subsidiary, fellow subsiwiary or associaled company as aloresaid).

(h)  To borrow and 1aise money in any manner and lo secure the repayment of anPr money borrowed,
raised or owing by mortgage, charge, standard security, lion or other security upon the whole or any part of the
Compary’s property or assels (whether present or future), including its uncalled capital, and also y a similar
martgage, charge, standard security, lien or security lo socure and guarantee the performance by the Company
of any obligation or liability it may undertake or which may become binding on it.

M) Todraw, make, accept, endorse, discount, nagoliate, execule and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negoliable or transferable instruments.

()  To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of Trade
or other authority lor enabling the Company to carry any ol its objects into effect, or for effecting any modification
of the Company's constilution, or for any other purpose which may seem calculated direct y or indirectly to
promote the Company’s interests, and to oppose any proceadings or applcations which may seem calculated
directly or indirecily to prajudice the Company's interests,

(k) To enter inlo any arrangements wath any government or authonly {supreme, municipal, local, or
otherwise) that may seem conducive to the altanment of the Company's objecls or any of them, and o oblain
from any such government or authority any charters, decrees, nghts, Rnwleges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charers, decrees, rights,
orivileges, and concessions.

{)  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks, bonds, obligalions or secunties 1ssued or guaranteed
by any other company canstituted 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 authonty, municipal, local or
otherwise, in any part of the world,

{(m) To control, manage, {inance, subsidise, co-ordmate or otherwise assist any company or companies
in which the Company has a direct or indirect inancial interest, lo provide secretanal, administrative, tec nical,
commercial and other services and facilities of all kinds for any such company or compames and to make
payments by way of subvention or otherwise and any olher arrangements which may seem desirable with respect
to any husiness ¢r operaiens of or generally with respect 1o any such company or companies.

(n) To promote any other company for the purpose of agquirnng the whole or any part of the business
or property or undertaking or any of the iabihties of the Gompany, or of undertaking any business or operations
which may appear likely to assist or benefit the Gempany or o enhance the value of any propenty or business
of the Company, and to place or guarantes the placing of, underwnite, subscnbe for, or otherwise acquire all or
any part of the shares or securilies of any such company as alorscaid

{o) To sell or otherwise dispose of the whole or any part of the business or property of the Company,
gither tugether or in portions, for such consideraticn as the Company may think fit, and in particular for shares,
dobenlures, or secwrilies of any company purchasing the same.
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(p)  To act as agents or brokers and as trustoes for any person, firm or company, and to undertake and
perferm sub-~contracts, .

To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment lo"him or them of shares or other securities of the Company credited as paid up in
full or in part or olherwise as may be thought expedient,

t (r}  Todistribute among the Mambers of the Gompany in kind any property of the Company of whatever
nature.

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

. ()  To support and subscribe o any charitable or public object and to support and subscribe 1o any
institution, society, or club which may be for the benefil of the 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, yratuities, and superannualion or other allowancas or benefits or charitable aid and generaliy to provida
advantages, facilities and services for any persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or any cornﬁan which is a subsidiary of the
Company or the holding company of the Company or a fsliow 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, childran and olher relatives and dependants of such persans; to make payments towards insurance; and
to sel up, establish, support and maintain superannuation and other funds or schiemes (whether contributory or
non-conltributory) for the benelit of any of such persons and of their wives, widows, children and other relatives
and dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for the
benefit of any of the employeas of the Company or of any such subsidiary, holding or tetlow subsidiary company
and 1o lend money to any such employeas or 1o trustees on their behalf to enabla any such purchase schemes
to be 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, whether directly or indirectly,
any kind of linancial assistance (as defined in Seclion 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 recagnised in any part of the world.

(w) To do all or any of the things or matters aloresaid 1n any part of the world and either as principals,
agents, contraclors or olherwise, and by or thraugh agents, brokers, sub-contractors or otharwise and either alone
or in conunction with others.

(x) To do all such other things as may be deemed incidental or conducive to the attainment of the
Corrpany’s objects or any of them

AND so that:-

3] Nona of Ihe objects set forth in any sub-clause of this Glause shall be restniclively construed
but the widest interpretation shall be gwven to each such object, and none of such objects shall, except where the
context expressly so requies, be in any way limited or restncled by reference to or inference from any other
object or objects set 1urth in such sub-clause, or by reference 16 o inference from the terms of any other sub-
clause of this Clauss, or by reference to or inference from Lhe nams of the Company.

{2) None of the sub-clauses of tlus Glause and none of the cbjecls therein specified shall be
deemed subsidiary or ancillary to any of the chjecls spectied e any other such sub-clause, and the Company
shall have as full a power to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause cenlaned the objects of a separate Company,

{3) The word “"Company™ i this Clause, excepl where used in reference to the Company, shall
he decrned to mclude any parinership ar other bady ol persons, whether incorporated or unincorporated and
whether domiciled 10 the United Kingdom or elsewhere.

{9) In this Clause the expressien "the Acl™ means the Companes Act 1985, but so that any
reference in this Glause to any prowvision of the Act shall be deemed to include a reference to any statutory
modification or ro-enaciment of that prowsion for the time heing in force.
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4, The llability of the Members s Himited.

5. The Company's share capltal is £10000 divided inlo 10600 shares of £1 each.

Weo, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant to
this Memorandum; and we agree to take the number of shares shown opposita our respective namies.

Numbor of sharos taken
Namaes and Addrosses of Subscribers by each Subscriber

For and on hehall of

1 Instant Companies Limsted - One
2 Bachay Street
London N16UB
For and on bahalt of e V-
2. Swift Incorporations Limited ' f. S One
2 Baches Stroet KA AL
London N1 8UB ¥ . U
— a Total shares taken - Two
Dated tho 7th day of February, 1991, )
Witness to tho above signatures Mark Anderson 4
2 Bachss Slrect ; M@
London Nt 6UB
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
V G 1 ENTERTAINMENT LIMITED
PRELIMINARY
1 (a) The Heguiations centained in Table Ain the Schedule to the Companies (Tables A to F) Regulations

1985 (S1 1985 No 805) as amended by the Companies (Tables A lo F) {Amendment) Regulations 1985 {S1 1985
No 1052) (such Table being herenafter called "Table A™) shall upply to the Company save In so far as they are
excluded or variad hereby and such Regulations (save as so exciuded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

{b) Inthese Arlicles the expressien "the Act™ means the Companies Act 1985, but so that any reference
in these Articles to any prowisice of the Act shall be deemed (o include a reference to any statutory modification
ar re-enactmant of that prowsien kot the tme bang n frce.

ALLOTMENT OF SHARES

2 fa) Shares which are comprized in the authcnsed share capital with which the Company is incorporated
shall b~ -nder the control of the Direzlers whe may {subject to Sechicn 80 of the Act and to paragraph (d) below)
allot, grant oplions over or othervase dispose of the same, (o such persons, on such terms and in such manner as
thay thunk fit

{b) All shares which are nol compnsed in the authonsed share capital with which the Company is
wncorporated and which the Directars propose to issue shall first be offered 1o the Members in proportion as nearly
as may be o ibe number of the existing shares held by them respectively unless the Company in General Maating
shall by Special Resolulion etherwise direct. Tha offer shall be made by notice specilying the number of shares
offered. and hmiting a pencd (not being less than fourteen days) within which the offer, if not accepted, will be
daemed to be declined After the expiratian of that pencd, those shares so deemed to be declined shall be offered
i the proporiien aforesad 1o the persons who have, withan the said peried, accepted all the shares offered 1o them:
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such further offer shall bs made in like terms in the same manner and limiled by a like 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
more favourable 1o the subscribers therefor than the terms on which they were offered to the Members., The
foregoing provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

(€} Inaccordance with Section 91(1) of the Act Sections 89(1) and 90(1} to (6) (inclusive) of the Act shall
not apply to the Company.

{d)  The Directors are gonerally and unconditionally authorised for the purposes of Section 80 of the Act,
to exercise any power of the Company to allol and grant rights to subscribe for or convert securitiss 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 ears from the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this authority in pursuance of an offer or agreement so to
do made by the Company within that period, The authority hereby given may at any time {subject to the said
Section 80) be renewed, revoked or variad by Ordinary Resolution of the Company in General Meeling.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also lo fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, slanding registered in the name of
any person indebted or under liability to the Company, whether he shall be the scis registered holder thersof or
shalt be one of two or more joint holders, lor all maneys presently payable by him or his estale to the Company.
Clause 8 in Table A shall be modilied accordingly.

4. The liability of any Member in doefault in respact ol a call shall be increased by the addition at the end of

the first sentenceé of Clause 18 in Table A of the words "and all expanses hat may have been incurred by ths
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Evaery notice convaning a General Meeting shall vomply with the provisions of Section J72(3) of the Act as
to giving information to Members n regard o therr nght to appoint proxies; and notces of and other
communications relating to any General Mesting which any Member 1s enlitled to receive shall be sent to the
Directors and to the Audilors for the tme being of the Cempany.

6. (a) it a quorum is not present within hall an hour irom th ime appointed for a Ranarg] Meeting the
General Meeting shall stand adjourned o the same day in the next week atthe same time = = -, + 1o such
other day and at such other time and place as the Direclors may delermme; andf al 1k w01 Gensral

Meeting a quorum 1s not present within half an hour from the e appointed therelor such wuiturned General
Meeting shall be dissolved.

(0)  Clause 41 1n Table A shall rot apply o the Company.

APFOINTMENT OF DIREGTORS
7. (8  Clause 64 in Table A shall nol appiy o the Company

(b} The maximurn number and rmimmum number respectvely of the Direclers may be determined {rom
time: to time by Qrcinary Resolution i General Meeting of the Company. Subject o and in default of any such
determination there shall be no maximum numbsr of Diteclors and the mnimum number of Direclors shall be one.
Whensoever the minimum number of Directors shall be one, a sole Birectar shall have authenly to exercise all
the powers and discretions by Table A and by these Asticles expressed to be vested in the Direclors generally,
and Clause 89 in Table A shall be medificd accordingly.

(c) The Directors shal! not be required 1o retwe by rotation and Clauses 73 to 80 {inclusive} in Table A
shall not apply to the Company

(4} No persen shall be appomted a Breclor &l any General Meeting unless enther:-

o} he is reccommended by the Directors, or
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(i} not less than fourteen nor more than thirty-five clear days before the date appointed for the
General Meeting, notice signed by a Member qualified lo vote at the Gereral Maeting has been given to the

Company of the intention to propose that parson for appointment, together with notice signed by that person of
his willingness ta be appointed.

{8)  Subjectto paragraph (d} above, the Company maT by Ordinary Resolution in General Meeting appoint
any person who is willing to act to be a Director, either to fill a vacancy or as an addilional Director.

(f) . The Directors may appoint a person who is willing lo act to be a Director, either to fili a vacancy or
as an additional Director, provided that the appointment does not cause the number of Directors to exceed any

number determined in accordance with paragraph {b) above as the maximum number of Directors and for the time
being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without limit as to amount and
uﬁon 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 morigage, chargoe or standard security over its undertaking, property
and uncalled capital, or any part thereo!, and to issue debentures, debenture stock, and other securitiés whather
outright or as security for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. {a)  An alternate Director shall not be entitled as such 1o receive any remuneration from the Company,
save that he man be paid by lhe Company such pait (if any) of the remuneration otherwise payable to his
appointor as suc agggmtor may by notice in writing to the Company from time o time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

. _{b)  ADirector, or anK such other person as is mentioned In Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an allernate Director shall be entitled at any m‘eeting. of the
Rirectors or of any committeo of the Directors to one vole lor every Director whom he rapresents in addition to

his own vote (if any) as a Director, but ho shall count as only one for the purpose of determining whether a
quorum 1S prosent.

GRATUITIES AND PENSIONS

10. (@)  The Directors may axercise the powers ol the Company conforred by Clause 3(t) of the Memorandum
of Association of the Company and shalt be entitled to retain any benolits received by them or any of them by
roason of the exercise of any such powers

{b) Clause 87 in Table A shall not apply to 1he Company.

PROCEEDINGS OF DIRECTORS

11.  (a) A Director may vote, al any meelng of the Direclors or of any commitles of the Directors, on any
resolution, notwithslanding that hin BRK way concerns of relates 10 @ matier in which he has, directly or indirectly,
any kind of interest whatsoever, and it he shall vela on any such resolulion as aforesaid hus vole shall be counted:
and in relation to any such resolulion as atoresaid he shall (whelher or not he shall vote on the same) be taken
into account in calculating the quorem present al the mesting.

(b) Clauses 84 to 97 (incluswve) in Tablo A shall not apply to the Company.,
THE SEAL

12, {a) I the Company has a seal it shall enly be used with the authonty of the Direclors or of a committes
of Dwrectors. The Directors maY determing who shall sign any tnstroment to which ihe seal is affixed and unless
otherwise so determinad it shall be signed by a Director and by the Secretary or second Direclor. The obligation
under Glause 6 of Table A relating ta the sealing of share certificates shall 2pply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

{b)  The Company may exercise the powers conferred by Sechion 39 of the Act with regard 1o having an
official seal for use abroad, and such powers shall be vasted in the Directors.

FORMK




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 thereto,
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 Gourt, and no Director or other ofiicer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(b)  TheDirectors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as is referred to in Section

310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989.

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

TRANSFER OF SHARES

14.(a) The Directors shall, subject to Clause 24 in Table A, register the transfer or, as
the case may be, transmission of any shares:-

(i} toa member of lhe family of a Member or deceased Member:

(i) to any person or persons acting in the capacity of trustee or trustees of a trust
crealed by a Member (by deed or by will) or, upon any change of trustees of a trust so
created, to the new trustee or trustees (so that any such transfer as aforesaid shall be
registered pursuant to this paragraph only if such shares are to be held upon the terms of
the frust) provided that there are no persons beneficially interested under the trust
other than the Member and members of his family and the voting rights conferred by any
such shares are not exercisable by or subject to the consent of any person other than the
trustee or trustees of the lrust or the Member or members of his family and also the
Directors are satisfied that the Wust is and is intended to remain a trust the sole
purpose of which is to benefit the Member or members of his family:

(iit) by the trustee or trustees of a trust to which sub-paragraph (i) above applies to
any person beneficially interested under the trust being the Mamber or a member of his
family;

(iv) to the legal personal representatives of a deceased Member where under the
provisions of his will or the laws as 1o intestacy the persons beneficially entitled to
any such shares, whether immediately or contingently, are members of the family of the
deceased Member and by the legal personal representatives of a deceased Member to
a member or members of the family of the deceased Member;

"

{v) to any other Member of the Company.
(b) For the purpose of this Article:

(i) The word "Membei" shall not include a person who holds shares only in the
capacity of trustee, legal personal representative or trustee in bankruptcy but shall
include a former Mernber in any case where the person concerned ceased to be a
Memiber as a result of the creation of the relevant trust: and

(i} the words "a member of the family of a Member" shall mean the husband,
wile, widow, widower, child and remoter issue (including a child by adoption), parent



(including adoptive parent), brother and’ sister (whether of the full or ha¥f blood and
including a brother or sister related by adoption), and child and remoter issue of any
such brother or sister (including a child by adoption), of the Member.

(c) The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer or transmission of a share {whether or not it
is fully paid) to which paragraph (a) above does not apply.

(d) Clause 24 in Table A shail be modified accordingly.



Namaes and Addrossas of Subscribars

For and on behalt of

1. Instant Companies Limited
2 Baches Straat
London Nt sUB

For and on behail of

2. Swi’t Incarparations Uimited
2 Baches Streqt
Londen NI GUB

Dated this 7th day of February, 1331,

Witness to lhe above sgnalunes

Mark Anderson
2 Baches Streel
Lendan Nt 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 25682911

| hereby certify that

V G | ENTERTAINMENT 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 FEBRUARY 1991

5 =Y .
(}a R LANEIN N S (ii:\.\ -

NI PUIRG

an authorised officer



COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 8 months of
*  incorporation}

T
Ploase da not Pursuant to section 224 of the Companies Act 1985
}E’i's"in'ﬂ,gm as inserted by section 3 of the Companies Act 1989

Plesse complate 1O the Registrar of Companies Company number
lagibly, prefarably {Address overleaf)
in biack typa, or 2582911
bold bleck lettaring Name of company
*
¥ iy h y
+ insert full name V G 1 ENTERTAINMENT LIMITED O,
of company

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

coming to an and in each successive year is as shown below:
Important
The accounting

relerence dato to
be enterod along-
side should ba
comploted a5 intha Day Month
fellowing exompley.

30 0 6

5 Aped
Day  Month

050 4

30 June
Day  Month

|3006]

31 Qecembaor
Day  Manth

3 11 2]

$ Insert
glmclun p ’ ’L
ecrotory, op ‘ )
Admiuncirator, Signed %Z Lt Y Designationt T 2. . 7.0 D D~
Admunistrative 9 L ) ,} 4 qu OIS F A ate b~ ! l
Recower of ’

Accewver

{Scotlandias

appropaate Fresentor’s name addres:

telephona number nad ieference G any)

For official use
DER




