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The Companics Aets 1008 to 1917,
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COMPAXY TLIMITED BY SUARES.

Flomorandnm of Dosocintion
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JURY-METRO-GOLDWYN LIMITED. Vo

A
R

1. The name of the Company is * JURY-MErR0-GOLDWYN a
Lvrrep,” :

2. The registered office of the Company will be situateq in §il S AN
Englond. AN ¢

3. The objects for which the Company is established arg—
(A) Mo caay on business as producers and manuv facturers

of and dealers in fllms and ofher apperatus and
machinery of any kind or description capable of
being used in an electric or kinematograph theatro
or in connection with any form of entertainment,
whether publie or private.

{B) To carry on the business of kinematographers and

propristors and managers of olectrie or kinemato- o
graph theatres, concert balls, music halls, variety R
theatres and theatres, and the husiness of providers AT
of and dealers in public entertainments and public [,. ‘):4’ AED

exhibitions of all kinds, and in particular the .

production, representation and porformance of and 200( i 5
dealing in kinematograph displays, dramas, operas, e
operettas, musical comedies, burlesques, vaudevilles,
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ballets, panfomimes, revues, variety entertainments
and other spectacular pieces, and to providse, manage
and conduct operatic, theatrical, musieal, paunto-
mimie, variety, kinematograph, wireless and other
performances and enterfainments of every kind and
deseription, and to provide, engage and eontract for
actors, vocalists, public entertainers and theatrical,
variety and musical artistes.

(0) To manufacture and acquire all machinery, plant,

appliances, apparatus, films, effects, instruments,
furniture, fittings, scenic properties and things used
in connection with any business the Company is
authorised to earry on, or by any person engaged or
employed therein, and to buy, sell, hire out or
otherwise dispose of or deal with the same, and to
deal therein as merchants of the same.

(D) To carry on the business of licensed victuallers,

(®) 1

restaurateurs, and vendors of and dealers in all
kinds of refreshments, wines, spirits, liqueurs, cigars,
cigareties, pipes and tobacco, mineral waters, sweets
and provisions, refreshment contractors, advertise-
ment confractors, programme sellers end box-office
keepers, and to carry on any other business which
may be conveniently carried on in connection with
any of the above objects, and for the purposes
aforesaid or which may be caleulared direcily or
indirectly to cnhance the value of or render profitable
any of the property or rights for the time being of
the Company.

‘o engage,=smploy, dismiss and enter into agreements
with any person or persons whom in the opinion of
the Company it may be advisable to engage or
employ in the course or for the purpose of any
business of the Company.

(7) To enter into agreements with film producers, film

renters, arbistes, composers, authors, singers,
musicians, actors and ofher persons for the pro-
duetion, painting, designing, composition or repre-
sentation of kinematograph films, scenery, dioramas,
songs and musical and theatricat pieces, operas, plays,
operetitas, burlesques, ballets, concerts and the lile,

) r,,,‘g;.'

it
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and generally to provide for the making, composition,
production and represeniation of the same, and fo
obtain all or any copyright, rights of design, musical,
dramatic or other rights in respect thereof.

(6) To purchase and otherwise acquire and undertake

all or any part of the business, property, assets and
liabilities of any person or company carrying on any
business which this Company is authorised to carry
on, or possessed of property snitable for the purposes
of the Company, und in particular of Goldwyn
Limited and Jury’s Imperial Pictures Limited, and
for that purpose to enter into and carry into effect,
with or without modifieation, the following agree-
ments which have already been prepared, namely :
(4) an agreement between Jury’s Imperial Pictures
Limited of the one part and this Company of the
other part; (B) an agreement between Goldwyn
Limited of the one part and this Company of the
other part, copies of which agreecments have for the
Purposes of idenfifieation been endorsed with the
signatures of the subscribers hereto.

(8) To enter into and carry into effect, with or without

modification, an agreement between The Metro-
Goldwyn Distributing Corporation, of New York
City, U.S.A., of the one part, and this Company
of the other part, and an agreement betweon this
Company of the one part and Sir William Frederick
Jury of the other part, appointing the said Sir
Williamn Frederick Jury sole Governing ' Director
of the Company, upon the terms therein contained,
copies of which agreemenuts have for the purposes of
identification been endorsed with tho signatures of
the subscribers hereto,

(1) To entor into partnership or into any arrangement for

amalgamation, sharing profits, union of interests,
reciprocal concession or co-operation _with any
person or company carrying on or aboub o CaIry
on any business which this Company is authorised
to carry on, or any business or transaction capable of
being conducted so as dircetly or indirectly to benefit
this Company ; and to take or otherwise acquire and

£
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hold shares or stock in or sceurities of any such undex-
taking, and to sell, hold, re-issue (with or without
gnarantee), or otherwise deal with such shares, stock
or securities.

(3) To purchase, take on lease or in exchange, hire or

otherwise acquive for any interest whatsoever any
real or personal property, and any rights, con.
cessions or privileges which the Company may think
necessary or convenient, and in particular any land,
buildings, easements, licences, patents, trade-marks,
designs, inventions, stocks, shares, securities and
copyrights in any form.

(g) To build, erect, construct, carry ouf, maintain,

improve, enlarge, alter, rebuild, manage, contract
for and superintend any buildings, crections, factories
studios, theatres, concert halls, cinemas, ballrooms,
warehouses, and other buildings and works, and
contribute to, subsidize or otherwise take part or
assist in any such operation.

(r) To pay for any properby or business gequired by or

services rendered or to be rendered to this Company -

in shares (to be treated as either wholly or partly
paid up), or in debentures or debenture stock of the
Company, or in cash or partly in cash and partly in
shares or debentures or stock or otherwise, or by a
share of or interest in the profits of the Company or
any part thereof, or in such other manner as the
Company shall think fit,

(M) To sell, lease, let, hire, improve, manage, develop,

mortgage, dispose of, grant licences in respect of, or
otherwise deal with or turn to account the under-
taking or all or any of the property and rights of the
Uompany, and for such consideration as the Company
shall think fi, and in particular for shares, debentures
or securifies (fully or partly paid up)} of any other
company or otherwise.

(v) To work, develop, exploit, exercise and promote the

use of any rights, patents and inventions in which the
Company is infierested, whether as owner, licensce or
otherwise, and in particular by cerrying on any
business which may be conducive thereto, and by
granting licences.
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{0) Yo invest, lend or otherwise deal with any moneys of
the Company not immediately required.

(P) To guarantee the performance of agrcements and
contracts, and generally to carry out monetary
dealings and arrangements of all kinds in the interests
of the Company and its business.

{Q) To borrow or raise money upon loan for the purposes
of the Company, and execute or issue bonds,
debentures (payable to bearer or otherwise), deben-
ture stock, mortgages and other instruments for
securing the repayment thereof, with or without a
charge upon all or any part of the property of the
Coxmpany, whether present or future, including its
uncalled capital, and upon such terms as t - priority
or otherwise as the Company shall think fiti.

(r) To finance, lend and advance money, sccurities or
property, or give credit to or otherwise assist any
company, corporation, association, person or persons,
and on such terms as may seem expedient, and in
particalar to customers and others having dealings
with the Company, and to give guaranbees or become
surety for any " such company, corporation,
association, person or persons.

(s) To execute, draw, make, accept, endorse, discount,
buy, sell and deal in any promissory notes, bills of
exchange and other negotiable or transferable
instruments or securities, '

(2) To adopt such means of making knowan the produets
of the Compiny as may seem cxpedient, and in
particular by advertising in the press, and by
granting prizes, rewards and donations.

(U) To promote or join in promoting any other company
whose objects include the acquisition, developing
or taking over of the whole or any part of the
property, assets, undertaking and liabilities of this
Company, or shall seem likely to benefit it or the
carrving on or development of any business which
this Company is authorised io carry on, and to
acquire, hold seeurities of, gnarantee the obligations
of, or pay any flotation, promotion, registration or
other expenses of any such company.

341
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(v) To remunerate any person for services re.ndered ?r
to be rendered to the Company, and particularly in
placing or assisting to place or in guara,nteef.n‘g the
placing of any shares. debentures or securities of
the Company ov any such other company &8 referred
to in Clause (v)aforesaid, or of any ofher company
in which the Company is or may be about to be
interested, or in or about the formation. or promotion
of the Company or any such other company.

(w) To support and subscribe to any charitable or
public object, and any institution, society or club
which may be for the benefit of the Company or
its employés or may be connected with any town or
place where the Company carries on business; to
give pensions, gratuities or charitable aid fo any
past or present employés of the Company, or their
wives, children or other relatives ; to make payments
towards insurance, and te form and contribute to
provident and benefit funds for the benefit of any
persons employed by the Company.

(x) To distribute any of the properby of the Company
in specie among the memﬁérs,

(¥) To do all or any of the above things, ecither as
principals, agents, confractors or ofherwise, and
cither alone or in conjunction with others, and
cither by or through agents, sub-contractors, trustees
or otherwise, and in any part of the world.

(z) To do all such things as are incidental or conducive
to the attainment of the above objects or any of
them, or which may be conveniently carried on or
done in connection therewith, or which may be
caleulated dircetly or indirectly fo enhance the
value of or render profibable any business or

) businesses or property of the Company : Provided
that nothing herein contained shall empower the
Company to carry on assurance business within the

AMIOY caginy xlan Bas.

mentioned in Seetion 16 of the Trade Union

2" Amendment Aet 1876 (39 and 40 Vict., cap. 22).

Oompanies
% an 14 'f'/“‘:%ﬁ#{u‘

B



]

4, The linbility of the members is limited.

B. (1) Theﬂcapital of the Company is £200,000, divided into
100,000 preference shares of £1 each and 100,000 ordinary shares
of £1 each, with power to increase.

(1r) The holdexrs of the said vreference shares shall be entitled
to a fixed cumulative preferential dividend at the xate of £7 per
cent. per annum on the capital for the time being paid up or
credifed as paid up on the said preference shares and to repayment
of capital on & winding up iu priority to the ordinary shareholders,
but shall have no further right to participate in profits or asscts:
And the holders of the said preference shares shall not be cutitled
to he present or to vote at any General Meetings of the Company
except meetings called to pass or confirm any resolution for the
liguidation of the Company or for the issue of any shaves in the
capital of the Company, with any preferentiel, deferred, special or
qualified rights, privileges or conditions which will prejudice or
modify the rights and privileges attached to the said preference
ghares.

(rx) Any of the shares in any increased capital may be
igsued with any preferred, deferred, special or qualified rights,
privileges and conditions as to payment of dividends, distribution
of assets, voting power or otherwise over or against any other
shares, whether ordinary, preference or otherwise, and whether
issued or not, and the regulations of the Company may be varied
if and so far as necessary to give effect to the same.

{xv) Upon the sub-division of a share the right to participate
in profits or distribution of assets or the right to vote may be
apportioned in any manner as between the shares resulting from
such sub-division.

(v) Provided always that the special rights, privileges or
*gonditions attached to any class of shares shall not be varied,
commuted, affected, abrogated or dealt with wholly or in part
except by an agreement made between the Company and any
person purporting to contract on behalf of that class, provided
such agreement is ratifled in writing by the holders of at least
three-fourths in nominal value of the issued shares of that class,
or is confirmed by an Extraordinary TResolution passed at a
geparate (eneral Meeting of shareholders of that class, and all
the regulations of the Company as to General Mectings shall

e
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mutatis mutandis apply to every such meeting, but so that the
quorum thereof shall be members holding or ropresenting by
proxy three-fourths of the nominal amount of the issued shares
of that class, and every resolution so passed shall bind all the
shareholders of that class.

{(v1) Any share issued as fully paid pursuant to the agreements
hereinbefore referred to shall for the purposes of dividend be
treated as having been paid up at the date of the incorporation of
the Company.
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WE, the several persons whose names, addresses and descriptions
are subseribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we respect-
ively agreo to take the number of shares in the capital of the ’
Company set opposite to our respective names. ’

Number of

NAMES, ADDIRESSES AND DESORIPTIONS OF SUBSORIBERS, tﬁi‘:;"gy

each Sibscriber,

o

— st

I
Dated this /4% ' day of . 1924,
: /,v‘—d//

Wibnesé"t the above Signatures—
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The Qompanics Acts 1908 to 1917.

COMPANY LIMITED BY SiARES.

Sutidles of Dmseriation

JURY=-METRO-GOLDWYN LIMITED.

INTERPRETATION CLAUSI.

1. TIn the construction of these presents, unless inconsistent
with the context, the singular shall include the plural, and the
masculine the ferninine, and vice versa, and words importing persons
shall include corporations, and the following words and expressions
shall have the following meanings:—

“The Company ” shall mean * JURY-METRO-GOLDWYN
LIMITED.”

“ These presents,” * these Articles” and *‘ the regula~
tions ” shall mean the Articles of Association of
the Company for the iime being in force.

“The Act” shall mean the Companies {Consclidation)
Act 1908.

“ A member ” shall mean & member of the Company
‘in accordance with Section 24 of the Act.

“The capital® shall mean the nominal share capital
of the Company for the time being registered,

“Faid up” and “fully paid” shall mean “paid up or
eredited as paid up.” :

¥
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“The Directors?” and “ the Board? shall mean the
Directors for the time being of the Company.

“ The Register ™ shall mean the register of members
to be kept pursuant to the Act.

“ The Office ” shall mean the registered office of the
Company for the time being.

* The Seal  shall mean the common geal of the Company
for the time being.

“ Persons  shall include partnerships, associations, vor-
vorations and companies, unineorporated or ineor-
porated, whether by Act of Parliament; or otherwise,
as well as individuals.

“ VWriting ** shall include print and typewriting and
anything in the nature of print or writing.

“ A month ¥ shall mean a calendar month.

¢ Abroad » shall mear oub of the British Isles.

2. The provisions of Table A in the First Schedule to the
Act shall not apply to this Company.

PRIVATE COMPANY.

3. The number of members of the Company (execlusive of
persons in the employment of the Company, and of persons who,
having been fermerly in the employment of the Company, were
while in such employment and have continued after the determina-
tion of such employment to be members of the Company) shall
net ab any time exceed fifty (joint holders being reckoned as one
member), and the Directors shall refuse to register all transfers
which would make the total number of members (exclusive ag
aforesaid) exceed fifty. The registration of any trausfer of shares
which may make the total number of members in excess of such
number (if effected) shall be void.

4. The Company shall be a Private Company, and no
invitation shall be made by the Company to the public to subseribe
for any shares, debenture stock or debentures of the Company.

5. The Direetors 1aay in their absolute discretion refuse to
recognise or register any frauster of shares without being liable to
state any reason for such refusal. Without prejudice to the
generality of the foregoing power, the Directors may also refuse

P
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to recognise any transfer notice or to register any transfer of o
share when the (ompany hag a lien on the share, and they shall
refuse to register any transfer of @ share when the tranefer would

cause a breach of Article 3 hereof.

BUSINIESS,

6. Any branch or kind of business which by the Memo-
randum of Association of the Con:pany or these presents is either
expressly or by implieation authorised to be undertaken by the
Company 10y be undertaken by the Directors ab such time or
times as they shall think fit, and further may be suifered by them
to be in abeyance, whefler such branch or kind of business may
have been actually commenced or nof, so long as the Directors
may deem it expedient not to commence or proceed with such
branch or kind of business.

SHARES.

7. TFifty thousand of the ordinary shares in the original
capital of the Company, numbered 1 to 50,000, both inclusive,
are hereinafter called “ A ”” shares, and shall be allotted to J ury’s
Imperial Pictures Limited or as they shall direct in pursuance of
the agreement between them and bhis Company referred to in
Clause 3 of the above Memorandum of Association, and the
registered holders for the time Toc-*:ingQ of the * A ”» ghares are
hereinafter called “ the ¢ A * shareholders.”

8. The remaining 50,000 of the ordinary shares in the
original capital of the Company, numbered 50,001 to 100,000,
both ineclusive, are hereinafter called “ B » shares, and shall be
allotted to Goldwyn Limited or ag they shall dircet in pursuance
of the agreement bebween them and this Company referred to in
Clause 3 of the above Memoraniw:n of Association, and the
registered holders for the time being of the “ B> shares are
hercinafter called * the ¢ B ? shureholders.™

9. Bubject to the provisions of the Memorandum of Associa-
!zion of the Company, any part or parts of the capital may he
Issued upon such terms and conditions, and with such prefercential,
delerred, special or qualified rights, privileges or conditions
aftgched thereto as t0 payment vt dividends, distribution of assets,
voting power or otherwise as the Company may by Extraordinary
Resolution of » Genera) Meeting determine : Provided that tho
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rights and privileges of any shares previously issued with any
speeial or preferential rights shall not be prejudiced or modified,
exeept with the. consent of an agreement made and ratified or
contirmed as provided by Uause 5, Sub-clause (v) of the
Memorandum of Association of the Company.

1. All shares in any inereased capital of the Company
whieh it is proposed to issue with any preferential rights attached
thereto shall in the first instance be offered to the holders for the
time being of the proference shares in the original capital of the
Company in proportion as nearly as the circumstances admit to
their respective loldings of such preference shares. All other
shares in any inereased capital of the Company shall in the frst
instance be offered to the holders for the time being of the ordinary
shares in the original capital of the Company in proportion as
nearly as the eircumstances admit to their respective holdings
of such ordinary sharves. Lvery such offer shall be made by
notice specifying the number of shares offered, and limiting a time
within which the offer, if not accepted, will be deemed to De
declined, and after the expiration of suelh timse, or on recipt of an
intimation from the person to whom the offer is made that he
declines to accept the shares offered, the Directors may dispose of
the same in such manner as they think most beneficial to the
Company.

11. Bubject as aforesaid, the shares shall be under the
control of the Directors, who may allot or otherwise dispose of the
same to sach persons, on such terms and conditions, and at such
times, as the Directors think fit, and with full power to give to any
person the call of any shares, either at par or at a premium, and
for such time, and for such considleration as the Directors think fit.

12. On the issue of any shares (whether in the orviginal or
any increased eapital) the Directiors may make arvangements for a
difference between the holders of such shares in the amount of calls
to He made or in the time of payment of such calls.

13. No persor shall cxercise any rights of a member until
his name shall have been entered in the register, and ho shall have
paid all ealls and ofther moneys for the time being due and payable
on any share in the Company held by him.

14. If two or more persons are registered as joint holders of
any share, they shall be severally as well as jointly liable for any
a41
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call or other liability in 1espect of such share, but the first named
on the register shall for purpose of voting, proxy, receipt of
dividends, delivery of share certificates and service of notices, be
deemed the sole awner thereof, unless all sueh joint holders shall by
writing request the Company to treat another of them as such
sole owner.

15. Subject to the provisions of these regulations or ag
ordered by a court of competent jurisdiction, the Company shall
not be bound by or lecognise any contingent, futwre, partial op
equitable interest in the pature of a trust or otherwise in any
share. or any right in respect of any share even when having
notice thereof, except an absolute right thereto in the person for
the time being registered as the owner thereof, or such rights in
case of transmission thereof as are hereinafter contained.

UXDERWRITING COMMISSION.

16, The Company may Pay & commission to any Person in
consideration of his subseribing or agreeing to subscribe, whether
absolately or conditionally, for any shares in the Company, or
Procuring or agreeing to procure subseriptions, either absolute
or conditional, for any shares in the Company, provided that the
commission dees not exceed 10 per cent. on the nominal amount;
of such shares, and such commission may be paid wholly or partly
in eash or folly or partly paid shares of any class in the capital
of the Company as may be arranged. The statement required
by Seetion 89 of the Act to be filed shall be duly filed before the
Payment of any such commission, and fhe amount of any such
commission shall be stated in the balance sheet of the Comzpany
a8 required by Section 90 of the Act.

SHARE CERTIFICATES,

17. Every member shall be entitled to g certificate undep
the seal of the Company, and duly eountersigned in accordance
with these Articles., specifring the share or shares held by him
apd the amonnt paig up theresn.

18, I it IS praved 1o the reasonable satisfaction of the
Directors that o certifieate s lost, worn out, destrayed op defaced,
it shall be replaced by g new certificate on DAFMENT of such sum
Bot exceeding one shilling, ang subjeet to such indenmity ¢with
or without Serurity) being given us the Diregtors 2ray think e,
Auy renewed eertifieate shall pe marked as sach,

ézg
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CALLS.

19. If by the couditions of allotment of any shares the
thle or parb of the amount or issue price thereof shall be payable
by instalments, every such instalment shall, when due, be paid

to the Company by the person who for the time being shall be
the registered holder of the share.

20. Subject to any special conditions on the allotment of
shares, all calls on shares shall be made by and at the discretion
of the Directors and shall be payable at such times and places,
and by instalments or otherwise, as the Directors may appoint.

21. \Whenever any ecall is made, fourteen days’ notice in
writing shall he sent to every person liable to pay the same,

specifying the time and place of payment and to whom such call
is to be paid.

99, A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call was
passed.

23. If any amount payable by the conditions of allobment,
any call, or any instalment of any call payable in respect of any
ghave is not duly paid by the day appointed for payment thereof,

the holder for the time being of such share shall ba liable to pay.

interest on the same at the rate of £10 per cent. per annum from
the day appeinted for the payment thereof up to the day of actual
payment, whether such share is forfeited before the Jay of such
actual payment or not, but the Directors may waive payment of
guch interest wholly or in part. 'The Directors may revoke any
eall and may postpone the date fixed for payment of any call or
instalment thereof, or any instalment payable by the conditions
of allotment.

94, The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the money
due upon the shares held by him beyond the sums actually colled
for ; and upon the money so paid in advance, or so much thereof
as from time to time exceeds the amount of the calls then made
upon the shares in respect of which such advance has been made,
the Company may pay interest ab such rate as the member paying
guch sum in advance and the Directors agree upon.
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FORFEITTRE.

25, Whenever any call or instalment of a call payable by
any member shall not have been paid on the appointed day, the
Diirectors may, at any time thereafter during such time as the
sute shuell remain unpaid, send a notice requiring payment by a
specified day (unt being less than seven duys from the service of
the potice; and at such place as the Directoss shall appoint of the
<11 or instalment go in arrear, with or without intecest thereon at
the rate of £1U per cent, per annum from the day on which such eall
or instelment ought to have been paid, and any expenses which
muy have been incwrred by the Comipany by reason of snch non-
pavment. Such notice shall state that in the event of non-
pavment af the time and place appointed of the call or instalment
in urresr. with inferest thereon and expenses as aforesaid, then the
shares in vespect of which such eall or instalment was payable will
be forfeited wirthont notice. The provisions of this and the
rellowing clauses shall apply to amounts due under the conditions
of allotment of any shares as if the same were calls.

2. Ii the requisitions of any such notice as aforesaid shall
not be comiplied with, any share in respect of which such notice
shall have been given may, withont any further notice, at any time
thereafier, and before payment of all calls, interest and expenses
due in respect thereof has heen made, be forfeited by a resolution
of the Directors to that effect.

27.  \When uuy shares have heen forfeited in accordance with
these presents, notice of the forfeiture shall forthwith be given to
the registered holder of the shares or the person entitled to the
shares by trapsmission, as the case may Dbe, and an extry of such
notice having been given, and of the forfeiture with the date
thereof, shall forthwith be made in the register, but no forfeiture
shall be jnvalidated in any way by any omission or negleet to give
such notice or to make such entry.

28. Any share forfeited under these presents shall be deemed
to bethe property of the Company, and may be sold or re-allotted or
otherwise disposed of by the Directors to the person who was before
furfeiture the registercd holder thereof or entitled thereto, or to
any other person, npon such terms and in sueh manner ag the
Direerors muy think fit for the benefit of the Company, and in
case of a re-allotment with or without any money paid thereon
by the former holder being eredited as paid uap.
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. 29. Notwithstanding any such forfeiture as aforesaid, the
Directors may at any time before the forfeited share has been sold,
re-allotted or otherwise disposed of permit the share so forfeited
to be redeemed upon such terms as they shall think fit.

30. A sharcholder whoso share has been forfeited shall,
notwithstanding the forfeiture, be liable to pay to the Company
all ealls made and not paid on such sharve at the time of forfeiture
and interest thereon from the time of forfeiture until payment
at £10 per cent. per annum, and expenses to the date of payment
in the spme manner in all respeets as if the share had not been
forfeited, and to satisfy all (if any) the claims and demands which
the Company might have enforced in respeci of the share at the
time of forfeiture without any deduction or allowance for the
value ascertained or otherwise of tho sharve so forfeited. The
forfeiture of a share shall include all dividends, bonuses and other
moneys declared or becoming payable in respect thereof and not
actually paid over before the forfeiture.

31. The forfeiture of a share shall involve the extinction ab
the time of forfeiture of all interests in and all claims and demands
against the Company in respect of the share, and all other rights
and Habilities incidental to the share as between the share.older
whose share is forfeited and the Company, except only such of those
rights and Habilities as are by these presents reserved or as are by
the Act given or imposed in the case of past members.

SURRENDER OF SHARES,

32, The Directors may accept on bebalf of and for the
benefit of the Company a surrender of any shares liable to forfeiture,
and, so far as the law permits, of any other ghares,

LIEN,

33. The Company shall have a first and paramount lien upon
all the shares registered in the name of each member {whether
solely or jointly with others) for his debts, labilities and engage-
ments, solely or jointly with any other porson, to or with the
Company, whether the periods for the payment, fulfilment or
discharge thereof shall have actually arrived or not, and notwith~
standing the fact that the Company may before or after any
lien shall actually arise have actual notice that the shares in
question are subject to any trust or incumbrance. -And such
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lien shall extend to all dividends, bonwscs and other moneys from
time to time declared or payablo in respect of such shares. Unless
otherwise agreed, the registration of a transfer of shares shall
operate as & waiver of the Company’s lien (if any) on such shares.
The Directors may at any time declare any share to be wholly or
In part exempt from the provisions of this clauge.

84, For the purpose of enforcing such lon the Directors may
sell the shares subject thereto in such manner ag they shall think
fit, but no sale shall be made until—

(1) The time for such payment, fulfilment cx discharge
as aforesaid shall have arrived.

(2) Notice in wrifing of the intention to sell shall have
been served on such member or his representatives
at the registered address of such member.,

(3) Default shall have been made by him or them in
payment, fulfilment or discharge of such debts,

liabilities or engagements for seven days after such
notice.

35. The net proceeds of any such sale shall be applied. in or
towards satisfaction of such debts, liabilities or engagements, and
the balance (if any) paid to the person ertitled to the shares at the
date of sale who shall at his or their own expense give to the

Directors such release or receipt for the same as shall reasonably
be required.

36. A statutory declaration in writing that the declarant
is @ Director of the Company, and that a share hag been duly
forfeited or sold in pursuance of these presents, and stating the
time when it was forfeited or gold, shall as against all persons
claiming to be entitled to the share adversely to the forfeiture or
sale thereof, be conclusive evidence of the facts therein stated,
and such declaration, together with g, certificate of Proprietorship
of the share under the common seal, and the receipt of the Company
for the price of such share, delivered fo a purchaser or allottee
thereof, shall constitute g good fitle to the share, and the new
holder thereof shall be discharged from all calls made prior to such
purchase or allotment, and shall not be bound to sce to the
application of the purchage money, nor shall his title to the gshare

be affected by any fact, omission or irregularity relating to or

connected with the proceedings i~ referenco to the forfeiture, sale,
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re-allotment or the disposal of the share, and the remedy of any

person aggrieved by the sale shall be in damages only and against
the Company exclusively,

TRANSTER OF SHARES.

37. Shares of the Company shall be transferred in the usual
common form.

38. Every instrument of transfer of a share shall be signed
both by the transferor and the transforee, and the transferor
shall be decmed fo remain the holder of the share transferred until

the name of the transferee is entered on the register in respect
thereof.

39. Ibvery instrument of transfer shall be presentwed %o the
Company duly stamped and accompanied by the certificate of the
share or shares to be transferred, and such other evidence (if any)
as the Directors may require to prove the title of the transferor,
together with a registration fee of such amount, not exceeding
two shillings and sixpence, as the Directors may from time to time
appoint. When registered, the instrument of transfer shall be
retained by the Company, but any instrument of transfer which
the Directors may decline to register shall, with the registration
fee (if any) be returned to the person depositing the same.

40. The Company shall provide a book to be called the .

“ Register of Transfers,” which shall be kept by the Secretary,
under the control of the Directors and in which shall be entered
the particulars of every transfer or transmission of every share.

41. The tronsfer book shall be closed during the fourteen
days preceding the Ordinary General Meeting in each year, and
may be closed at such other time as the Directors think fit:
Provided that it shall not be closed for any period or periods
exceeding in the whole thirty days in each year.

TRANSMISSION OF SHARES.

42. Tn the case of the death of a registered member, the
survivors or survivor, whare the deceased was a joint holder, and
the executors or administrators of fhe deceased, where he was a
sole holder, shall be the only persons recognised by ihe Comlllany
as having any title fio his shares, but nothing herein 0011511.]1‘1.(:5.
shall release the cstate of a deceased joint holder from any liability
in respect of any share jointly held by him.
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43. Any coramittee of a Junatic member or other person duly
autkorised to deal with his ostate, and any person becoming
entitiz¢ to a share in consequence of the death or bankruptey of
any member or otherwise by operation of law, may, with the
consent of the Directors (which shall not be unreagonably with-
held), upon producing such evidence of title as the Directors shall
require, either be vegistered himself as holder of the share or elect:
to have som< person nominated by him and satisfactory to the
Directors registered as the fransferec thereof. If the committee
or other person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing to his
nominee & transfer of such share or gshares, and such transfer shall
be subject to the regulations as to transfer hereinbefore contained.

44. TIf the Committee or other person so becoming entitled
shall not execute a transfer which shall be registered within
three calendar months after his right shall have first acerued, the
Directors, although they may have declined to register a transfer
by such person, may cause a nofice to be served on him or left at
his last known place of abode in the United Kingdom, requiring
him, within twenty-one days after such notice shall be served or
left as aforesaid, to consent by writing under his hand left at the
office to be registered himself as o member in respect of such share
or shares or to execute o transfer thereof (subject to the provisions
as to fransfer hereinhefore contained) to be approved by the
Directors. If the requisitions of any such notice shall not be
complied with, any share in respeet of which such notice shall have
been given may, without further notice, at any time thereafter

before compliance be forfeited by a resolution of the Directors
to that effect.

48. The Directors may, if they shall think fit, withhold
the paymeant of any dividend payable in respech of any shave
to which any person may be entitled by transmission until such,
time as such person shall become the registered owner or shall
have effectually transferred such shares, after which time auch
person 80 becoming registered or framsferring shall receive such
dividend. Subject thereto, & person entitled to a shave by trans-
mission shall be entitled to receive and may give a discharge for
any dividends, instalments of dividend or bonuses, or other
moneys payable it respect of the share, but he shall not be entitlad
to receive notices of or to attend or vots ot meetings of the Com-
pany, except as provided by No. 69 of these Articles, or, save
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as aforesaid, to any of the rights or privileges of the membors,

unless and until he shall have been registered as a momber in
respect of such ghare.

INCREASE, REDUCTION, Ere. OF OAPITA:[lJ.

46. The Directors may from time to time, whefher all
the shares for the time being authorised shall have been issued
or not, or all the shares for the time being issued shall have been
fully called up or not, with such sanction as is bereinafter provided
for, increase the capital of the Company by the creation of new
shares, such aggregate increase o be of such amount and to be
divided into shares of such respective amounts as the resolution
ghall direct, and in default of such direction and subject thereto
(if sny) as the Directors may determine. No such increase
of eapital shall be made except with the sanction of a resolution
passed at aseparate General Meeting of the holders of the ordinary
shares in the original capital of the Company, and also (if any
parb of such inereased capital is to be divided into shares with.
any preferential rights which will prejudice or affect any special
rights or privileges attached to any class or classes of shares
previously issued with the cousent of an agreement made and
ratified or confirmed by the holders of such class or classes of
shares as provided by Clause 5, Sub-clause (v) of the Memorandum
of Associgtion of the Company. Meetings of ordinary shareholders
under this elause shall be convened, constituted and conducted.
in accordance with the regulations hereinafter contained as to
General Meetings of the Company as nearly as possible, cxcept
that the quorum 2t each such meeting shall be not less than tiwo
members present personally or by proxy, and holding or
representing between them more than one-half of the issued
ordinary shares.

47. Txcept so far as otherwise provided by the conditions
of issue or by these presents, any capital raised by the creation
of new shares shall he eonsidered part of the original capital,
and shall be subject iu the provisions herein contained with
veference to the issue thereof, the payment of calls and insbal-
ments, transfer and transmission, forfeiture, lien and otherwise
as if it had been part of the original capital.

48. The Company may from time to time by Special Resolu-
tion, and subject fo the conditions of tho Act, reduce ifs capital
by paying off capital or cancelling ecapifal which has been lost

34l
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or is unrepresented by available assets, or by reducing the liabil_iby
on the shares or otherwise in any manner for the fime being
authorised by law, but where the reduction of capifal consists
in the cancellation of unissued shares, the same may be effected
by ordinary resolution of the Company.

49, "The Oonipa,ny may by Special Resolution, and subject
to the conditions of the Act, so far modify the conditions contained
in its Memorandum of Association as to do the following things -

(1) Consolidate and divide its capital into shares of
larger amounts than ifs existing shares.

(2) By sub-division of itis existing shares or any of them
divide its capital or any part thereof into shares
of smaller amount than is fixed by its Memorandum
of Association. '

The Speeial Resolution whereby any share is sub-divided or
enlarged may determine that as between the holders of the shares
resulbing therefrom, one or more of such shares shall have some
preference or special advantage as regards dividend, capital,

voting or otherwiss over or as compared with any others or
other.

GENERAL MEETINGS.

50. The General Meetings held in accordance with Section 64
of the Act shall be called * Ordinary Meelings.” All other
General Meetings shall be called “ Bxtraordinary Meetings,”

51. The Directors may call an Extraordinary Meeting when-

ever they think fit, and shall do so as and when required by
Section 66 of the Act.

62. All business shall be deemed to be special that is trans-
acted at an IExtraordinary Meeting, and all that is transacted
at an ordinary meeting shall also be deemed special, with the
exception of sanctioning a dividend, the consideration and adoption
of the accounts and balance sheets and the ordinary reports
of the Directors and Auditors and the election of Aundifors, and
of Directors, where undor these presents such Direetors can be
elected by the Company, and the election of other officers in the
Place of those reticing by rotation, and the fixing of the remuvera-

tion of the Auditors and the making of a call under No., 124 of
these Articles.
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53. Twenty clear duys’ uotice at the least of overy General
Meeting (exelusive of the day on which the notice is served or is
deen_md %0 be served, and of the day for which the notice is given)
specifying the place, day and hour of meeting, and in ease of speeial
business the general nature of such business shall be given in
manner hereinafter mentioned, to the members entitled to receive
notice of sueh meeting. Bub the accidental omission to give such
notice 10 or the non-receipt of such notice by any member shall
not. invalidate any resolution passed or proceeding had ab any
such meeting. With the consent in writing of all the Directors
a General Meeting may in any prticular instance be convened on a
less number of days’ notice than twenty (not being less than seven),
and with the consent in writing of all the members for the time
being, and entitled to vote thereat, o General Meeting may in any
partieular instance be lheld without notice or convened on a
shorter notice than the foregoing, and in any manner they think
fit. When it is proposed to pass a Special Resolution the two
meetings may be convened by one and the same nolice, and it
shall be no objection to such notice that it only convenes the
second meeting contingently on the resolution being passed by the
requisite majority at the first meeting.

PROCEEDINGS AT GENERAL MERTINGS.

54. No business shall be transacted at any General Meeting
except the election of a Chairman or declaration of a dividend,
unless 2 quorum is present when the meebing proceeds to business.
A quornm shall consist of two members present personally or by
proxy of every class of sharebolders entitled to be present ahd to
vote at the meeting and holding or representing between them a
majority of the issued shares of every such class: Provided that
any member who holds or represents by proxy shares of two or
more classes shall be reckoned for the purposes of the quorum as
if he were two or more different individuals.

55. A resolution in writing signed by all the members of the
Company entitled to vote thereon shall be as valid «nd effcet}lal
as if it had been an Ordinary Resolution duly passed a.l; a meeting
of the members of the Company duly called and constituted.

56. Tf within half an hour from the time appointed for the
meeling o (uorum of members is not present, t:hq meeting, if
¢onvened on the requisition of members, shall be dissolved. In
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any other case it shall stand adjourned to the same day in the next
week at such time and place as may be appointed by the Chairman,
and if at such adjourned meeting & quorum is not present within
halt an hour from the time appoinbted for holding the meeting
it shall be dissolved.

57. The Chairman may, with the consent of any meeting
at which a quorum is present, adjourn the meeting from time to
time and from place to place as the meeting shall determine, bub
no business shall be transacted at any adjourned meeting other
than business leff unfinished at the meeting from which the
adjowrnment took rlace.

58. XNo notice need be given of any adjourned meeting unless
the same has been adjourned for twenty-five days or longer.

59. The Chairman of the Directors shall be entitled to preside
at every General Meeting, but if there be ne such Chairman, or if
at any meeting he shall not be present within fifteen minutes after
the time appointed for holding the same or shall be unwilling to
act as Chairman, the members present shali choose some Director,
or if no Director be present, or if all the Directors present decline
to take the chair, they shall choose some member to be Chairman
of the meeting.

60. Minutes of the proceedings of every Gencral Meeting
shall be kept and shall be signed by the Chairman of the same
meeting or by the Chairman of the next succeeding meeting, and
the same when so signed shall be eonclusive evidenee of all such
proceedings and of the proper election of the Chairman.

61. Every question submitted to a meeting shall be decided
in the first instance by a show of hands, and in the case of an
equality of votes, whether on o show of hands or at a poll, the
resolutiong shall be deemed not to have been earried.

' 62. At the Statutory or other General Meeting unless » poil
is demanded, a declaration by the Chairman of the meeting that
a rfasolution has been carried unanimously, or by a particular
majority, or lost by a particalar majority, or not carried, and
,an entry to that effect in the minute book of the Company shall
be conclusive evidence of the fact without proof of the number

or proportion of votes recorded in favowr of or against such
resolution.
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63. Any member of the Company or any proxy present
ab o General Meeting may demand a poll on any resolution,
whether Ovdinary, Extraordinary or Special, and the same shall
be taken at such time and place and in such manner as the Ohair-
man shall direck, and the result of the poll shall be deemed to be
the resolution of the meecting at which the poll was demandced :
Provided that any poll duly demanded on the election of a Chair-
man of & wmeeting or on any question of adjowrnment shall be
taken at the meeting and without adjournment.

64. 'The demand for a poll shall not prevent the continuance
of & meeting for the transaction of any business other than the
question on which the poll has been demanded.

65. Any resolution passed by the Directors, notice whereof
shall be given to the members entitled to vofe thereon, in the
manner in ~which notices are hercinafter directed to be given,
and which shall, within one month after it shall have Deen s0
passed, be ratified and confirmed in writing by members entitled
to vote on such resolution, and entitled at a poil to three-fourths
of the votes, shall be as valid and effectual as an ordinary resolu-
tion of a General Mecting ; but this clause shall nob apply to &
resolution for winding up the Company, or to a resolution passed
in respect of apy matter which by the statutes or these presents
ought to be dealt with by Special or Extraordinary Resolution.

VOTES OF MEMBERS.

66. Subject to any special terms as to vobing on which any
shares may be issued or may for the time being be held, every
member, and every proxy (if not a member) present shall have
one vote on a show of hands and (subject as aforesaid) upon 2
poll every member and proxy present shall have ocue vote for
every share held or represented by him.

67. If two or more Persons are jointly entitled to & share,
then in voling upon any question, the vote of the scnior who tenders
a vote, whether in person or by proxy, shall be accepbed to the
oxclusion of the votes of the other registered holders of the share,
and for this purpose seniority ghall be determined by bhe order
in which the names stand in the register. Several exccutors or
administrators of » deceased member in whose name .amy share.
stands, shall for the purpose of this clause be deemed joint holders
thereof.

a4l
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68, Votes may be given cither personaliy or by proxy, and
any person may be appointed a proxy.

69. Any person enfitled to be registered under No. 43 of
these Articles as the holder of any shares in respect of which
nothing shall be owing, may vote in respect thereof at any General
Meeting or adjourned General Meeting, and at any separate
General Meeting of the holders of shares of the same class and
at any adjournment thereof in the same manner as if he were the
registered holder of such shares provided that forty-cight hours
at leaxs before the time of holding the meeting or adjourned
meeting as the case may be, at which he proposes to vote, he
shall satisfy the Directors of his right to transfer such shares,

unless the Directors shall have previously admitted his right

to vote at-such neeting in respect thereof.

70. Subject to such last preceding Article, no person other
than a member duly registered, and who shall have paid every-
thing for the time being due from him and payable to the Company
in respeet of all shares held by him or the duly appointed proxy
of such & member shall be entitled to be present or to vote either
personally or by proxy or as proxy for another member af any
General Meeting of the Company, or of any class of shareholders.

71. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney, or if such appointor
is & corporation under the common seal {if any) of such corporation,
or under the hand of some officer or attorney duly authorised in
that behalf by resolution of its Directors.

72. The instrument appointing a proxy and the power of
attorney (if any) under which if is signed shall be deposited at tho
registered office of the Company not less than twenty-four hours
before the time appointed for holding the meeting or adjourned
meeting at which the person named in sueh instrument proposes
Fo vote, otherwise the person so named shall not be entitled to vote
In respect thereof. No instrument appointing a proxy shall be

valid after the expiration of twelve months from the date of its
execution,

""'3' A vole given in aceordance with the terns of the instra-
“Eem' 0f proxy shall be valid notwithstanding the previous death
of The pvineipal or revocation of the proxy or transfer of the share
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in }'(J:speet of which the vote is given, provided no intimation in
writing of _the death, revocation or transfer shall have been .cceived
at the registered office of the Company before the meeting.

74. TForms of proxy may be sent out to mombers for the
ptlrp?se of their recording their votes at any particular General
Meetnu.lg, whenever the Directors shall in their diseretion think it
expedient, and such forms may either give the proxy liberty to vote

as he thinks proper or may direct him to vote in @ particular
ANNer.

'i: 5. Bvery instrument of proxy, whether for a specified
meeting or otherwise, shall be in the following form, or in such
other form as the Directors shall from time to time approve :—

111 I, &
« o member of JURY-METRO-GOLDWYN ILIMITED,
“ hereby appoint ,
13 Of ,
“ and, failing him, . )
111 Of )
« o vote for me and on my behalf at the
¢ (jeneral Meeting of the Company to be holden on
‘“ the day of 19 , and at
“ gyery adjournment thereof.

‘¢ Ag witness my hand this day of 19 .2

DIRECTORS.

76. 'Fhe number of Directors shall not be less than four nor
more than six. Sir William Trederick Jury and Marcus Loow
ghall be the first Directors, and they shall both be permanent life

Directors.

77. (A) So long ag the gaid Sir William Frederick Jury shall
be a Director of the Company he shall be entitled to appoint from
time to time by writing under his hand two other persons to act as
Tyirectors of the Company, and to remove any Director 80 appointed
by him, and fo fill any vacancy 50 occasioned or otherwise avising
among the Directors appointed by him.

(B) The said Sir Villiam Frederick Jury and the Directors
so appointed by him ghall bo deemed to have been appointed by
the “ A ghareholders.
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(0) If and whenever any Director so appointed by the said
Sir William Trederick Jury sball for any reason cease to De &
Director, and a new Director shall not be appeinted in his place
by the said Sir William Frederick Jury within fourteen days
thoreafter the ¢ A.’* sharcholders (other than the said Sir William
Trrederick Jury) shali by writing under their hands appoint such
person (who may be one of themselves) as they shall think fit, to fili
up the vaeaney unless & Direetor shall in the meantime have been
appointed by the said Sir William Trederick Jury to fill the same,
and any person so appointed shall be deemed to have been
appointed by the said Sir William Irederick Jury, and shail hold
office and be subject to removal therefrom accordingly by the said
Sir William Frederiek Jury except that he shall not be removable
for six months at least after his appointment.

(D) This Article shall only apply and be in force so long as the
said Sir Willinm Frederick Jury is a Director of the Company.

78. After the said Sir William Frederick Jury shall have
ceased to be a Direclor of the Company, the “ A? shareholders
shall appoint from time to time three persons to office as Directors
of the Company, with power at any time and from time. to time
to remove any Director so appointed by them, and to fill any
vacancy so occasioned or otherwise arising among the Directors
appointed by them: Provided that any Direetor appointed or
deemed to have been appointed by the “ A » sharcholders who
shall be in office at the date of the said Sir’ William Frederiek
Jury ceasing to be a Director shall continue in office till he shall
be removed by the “ A shareholders or otherwise vacate office
as hereinafter provided, and in the meantime shall be deemed to
have been appointed by the “ A’ shareholders under this Arficle.

79. (A) So long as the said Marcus Loew shall be & Director
of the Company he shall be entitled to appoint from time to time
by writing under kis hand two other persons to act as Directors
of the Company. and to remove any Director so appointed by him,
and to fill any vacaney so occasioned or otherwise arising among
the Directors appointed by him,.

(8) The said Marcus Loew and the Directors so appointed by

him shall be decmed to have been appointed by the “B?”
sharcholders.

(¢) T and whenever any Director so appuinted by the said
Marcus Toew shall for any reason cease to be a Director, and a
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new Director shall not be appointed in his place by the said Marcus
Loew within fourteen days thereafter, the “ B " shareholders
(other than the said Mareus Loew) shall Ly writing under their
hands appoint such person (who may be one of themseclves) as
they shall think fit to fill up the vacancy, unless 2 Director shall
in the meaitime Liave been appointed by the said Marcus Loew t0
fill the same, and any person o appoinied shall be deemed to
have been appointed by tne said Marcus Loew, and shall hold
office and be subject to removal therefrom accordingly by the said
Aarcas Loew exeept that he shall not be removable for six months
at least after his appointment.

(v) This Article shall only apply and be in foree so long as
the said Marcus Tioew is & Director of the Company.

Q0. After the said Marcus Loew shail have ceased to be @
Director of the Company the ¢ B?” shareholders shall appoint
from tme to time three persons o office as Directors of the
Company, with power at any time and from time to time to
remove any Director 50 appointed by them, and to fill any vacancy
a0 occasioned or otherwise arising among the Directors appointed
by them : Provided that any Director appointed or decmed 10
have been appointed by the “B” shareholders who shall be in
office at the date of the said Marcus Loew ceasing 1o be a Director
ghall continue in office till he shall be removed by the “B”
shareholders or otherwise vaeate office as hereinaiter provided,
and in the meantime shall be deemed to have heen appointed by
the “ B »* ghaveholders under this Axticle.

81. The powérs of appointment, removal and approval of -
Directors and other powers conferred by Axticles 73 and 80 hereof
upon the “ A” sharcholders and “B?” shareholders respectively
may {rom time to time and at all times be exercised (A) DY &
resolution passed at a meeting of the shareholders of that class,

such meeting to be convened, held and conduectc # in all respects

as nearly as possible in the same way as an Bxiraordinary General

Meeting of the Company, except that the meeting may be
convened by any A 1 or ¥ B ?? shareholder (as the case m‘tny be)
and that a quoruml shall be a member or members holdmg Or
reprosenting by proxy nob less than one-tenth of the “ A” gha,rfas
or ¢ B shares, as the case may be, or (B) by a resolubion 1n
writing signed by the holders of three-fourths of the * A ”. shares
or ¢ T " shaves, as the case may he, or (¢} in manner provided by

Article %2 hereof,
341
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82, All powers of appointment, removal and approval of
Directors and otlier powers from time to tiine vested in the “ A”
and *° B * shareholders respectively by Articles 78 and 80 aforesaid
may ab all times be exercised by any person or persons (ircluding
a Dirvector of the Cempany) for the time being authorised to
exercise the samo by resolution passed or signed in manner
provided by Articie 81 aforesaid, and such sharceholders shall have
power from time to time by similar resolution te revoke any such
guthority. Any such authority of which the Board shall have
notice shall remain operative until the Board shall have notice of
the revoeation thercof. Any writing signed by any person or
persons so anthorised shall for the purposes of these presents be
deemed to have been made under the hands of all the “ A > or
¥ B *? shareholders, as the case may be. It shall be no objection
to any appointment made or approval given or power exercised
by any such person or persous that the same is so made or given
or exercised in favour of such perion or persons or one of them.

83. It shall not be necessary for any Direcior to hold any
shares in the eapital of the Company.

84. The continuing Directors at any tirne may act not-
withstanding any vacaney in their body, but if and so long as their
number is reduced below four, or such other minimum number as
shall for the time being be in force the continuing Director or

Directors may act for the purpose of summoning a General
Meeting, but for no other purpose.

85. Lach Director of the Company (other than a Governing
of Managing Director) shall be paid out of the funds of the Com-
pany by way of remuneration the sum of £200 per annum, and
such further sum or sums as shall from time t~ time be determined
by the Company in General Meeting. The remuneration of a

Director shall be deemed to acerue from day to day, and shall
be apportionable accordingly.

86. Ii shall be lawful for the Dircetors or any of them
to hold any other office, including that of Solicitor, and excepb
t?la.t of Auditor, in the Company on such terms as to remunera-
tion, tenure of office, ote., as the Dircetors may determine, and
bo the extent of his remuneration or professionat charges (including
the profiti chargus of such Solicitor) any suck officer or Solicitor
shall not be deetned a tmisteo or agent of the Company.
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‘ ALTERNATE DIRKCTORS.

&7. I any Dwector shall he about to leave or shall have
left the Tnited Kingdom or be permanently vesident abroad, he
may, by writing under his hand, appeint any person to be his
substitute, and such substitute shall be deomed o have been
appointed by the same shavcholders as appointed or who ave
deemed to have appointed the Director whom he reprosents.
Provided that such substitute shall hold such share or other
qualification (if any) as shall for the time being be necessary
in the case of an ordinary Director of the Coripany. Xvery such
substitute shall during the absence from the United Kingdom
of the Director appointing him be entitted to attend and vote at
meetings of the Directors, and shall have and exercise all the
rights {except to remuneration) powers, dnties and aunthorities
of the Director appointing him. Provided further that a Divector
may at any time by writing under his hand revoke the appointment
of any substitute .ppointed by him, and appoint another person
in his place, and i a Director shall die or otherwise cease to hold
the office of Director, the appointment of his substitute shall
thereupon. cease a1l determine. '

88. Any appointment of a substitute for a Director shall
be made in the following form, or as near thereto as circumstances
will permit :— :

“ T, the undersigned, )
¢ 5 Director of JURT-METRO-GOIDWYN LIMITED,
“ hereby appoint ,
“ of , o be my

« gubstitnte and to act as Director of the gaid
« Jompany in my place, and to exzercise and dis-
“ charge all my rights and dutie®® as such during
¢ guch time or respective times as I may be absent
¢ from the United Kingdom.
“ Dated this day of 19 7
LH
¢ Jigned .

%9, Iivery merson acting as the subsﬁitute for a Dire(ftor
shall bo an officer of the Company, and shall be alone responsible
to the Company for his own sets and defaults, m_ld _shall. not be
deemed to be the agentfi of or for the Director appointing him.
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GOVERNING AND MANAGING DIRECTORS.

90. The said Sir William Frederick Jury shall be sole
Governing Director of the Company for his life or for the texm of
twenby-one years, from the date of the incorporation of the
Company (whichever of such periods shall be the longer) upon
the terms of the agreement to that effect referred to in Clause 3
of the Memorandum of Association of the Company, subject to
any modification thereof from time to time agreed upon. If
the said Sir William Frederick Jury shall die or otherwise cease
$5 be Governing Director of the Company before the expiration
of the term of twenty-one years from the date of the ineorporation
of the Company, the Metro-Goldwyn Distributing Corporation
of New York City, U.8.A., shall be entitled within three calendar
months thereafter to appoint another of the Directors to be
Governing Director in his place to hold office upon the same
terms for the residue of the said term of twenty-one years.

91. After the said Sir William ' Frederick Jury shall have
ceased to be Governing Director (unless the said Metro-Goldwyn
‘Distributing Corporation shall exercise the power of appointing
another Governing Director given to them by Article 90 aforesaid),
and also after any Gloverning Director appointed by the Motro-
Goldwyn Distributing Corporation shall have died or ceased to
ach as sueh the Direstors may from time to time appoint one or
more of their body to be Managing Director or Managing Directors
of the Company, either for a fixed term or without any limitation
as to the period for which hie or they is or are to hold office, and
may subject to the terms of any agrecment with him or them from
time to time remove or dismiss him or them from office as Managing
Director or Managing Directors and appoint aunother or others in
his or their place or places.

92. The remuneration of any Managing Director or Managing
Directors as aforesaid, shall (subjeet to the terms of any agreement
with him or them) from time to time be fixed by the Directors
or by the Company in General Meecting, and may be by way of
salary or commission or participation in profits or by any or all
of these modes.

93. Tho Dircctors may from time fo time entrust to and
confer upon any Governing Director, Managing Director or
Manag:1g Directors for the time being such of the powers
exercisable under these presents by the Directors as they may
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think fit ((‘:Y(’(‘I)ﬁ the power to forfeit shaves, make calls, borrow
money or issue debentures), and may confor such powers for
such time and to be exercised for such objects and purposes and
upon such terms and conditions, and with such restrictions ws
they think expedient, and they may confer such powers either
collutexally with or to the exelusion of and in substitution for
all or any powers of the Directors in that behalf, and may from
tiwe to time vevoke, withdraw or vary all or any such powsrs.

DISQUALIRICATION, ET(, O DIRECTORS.

94. The oflice of a Director (including that of Governing
Director, Managing Director and Director appointed for life or
any fixed period) shall be vacated—

(A) If he becomes bankrupt or have u recelving order
in bankruptey made against him or compound or
make any arcangement with his creditors or take
the benefit of or become subject to any act for the
time being in force for the xelief of ingolvent debtors.

(B) It he be found lunatic or become of ungound mind.
(¢} If by notice in writing %o the Company he resign
his office. .

Provided that no Governing Director or Managing Director shall
be entitled to resign his Directorship except as permitted by the
terms of his agreement or appe.n ment or with the consent of
the Board.

95. Xo Director shall be disqualified or tottered by his office
from contracting with the Company, either as vendor, purchaser
or otherwise, nox shall any such contraet or any .cont-ra;ct oz
arrangement entered into by or on behall of the Uompau'y in
which any Director shall be in any way int;erested. be avoided,
noy shall any Dircetor 80 contracting or being so 1n"l;ereste,d be
liable to sccount o the Company for any profits realised by a:ny
such contrach or avrangement, by reason of such Direvtor 1101(1111.52
that office or the fiduciary relation thercby estahlished, but it

slaved that the nature of }is interest must be disclosed by

jg denlax !
him at the meeting of the Divectoxs at which the confract or

arrangement is determined on if his interest tihen exists, (‘)rf :n

any other case ab the first meeting of the .L)n:‘ectors a:ftml 1o

aequisition of his interes, but w Director may not and b-h&l 1}0}1;

as a Director vote in respect of any contract or arrangenment in whic
a4l
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heis o interested as aforesaid, and if he so vote his vote shall not be
counted: Provided that the foregoing prohibition against voting
shall not apply to any of the agrecnients referred to in the Company’s
Memorandum of Association, or to any agreement with Jury’s
(Scotland) Timited, Weisker Bros. Limited, or the New Contury
Ttilm Service Limited, or to any contract, transaction, arrangement
or resolution ratifying, modifying, arising out of or carrying out
the same or any of the terms of any of the said agreements, or
to any contract to give to the Directors or any of them any
security by way of indemnity or in respect of advances made by
them or him, or to any contract, arrangement or dealing with &
corporation, company or firm of or in which the Direetors of
this Company or any of them may be Directors or otherwise
interested if such Directors or Director shall have previously given
to this Company at any time a general nofice in writing of their
or his interest. In any case the foregoing prohibition may be
suspended or relaxed to any extent by a Generul Meeting, either
beforehand or ex post facto. A Director of this Company may be
or become a Director or other officer or member of any company
promoted by this Company or in which it may be interested as
vendor, shareholder or otherwise, and no such Director shall be
accountable for any benefits received as Director or other officer
or as a member of such company: Provided that any Director
so prohibited from voting shall be reckoned for the purpose of
constituting a quorum of Directors, and if the necessary quorum
at a Directors’ meeting shall be two, one Director alone may vote
upon and decide any resoluticu ¢n which the other Director is s0
prohibited from voting,

POWERS OF DIRECTORS.

96. The business of the Company shall be managed by the
Direetors, who may exereise all the powers of the Company in
carrying out all or any of the objeets of the Corgpapy mentioned
in the Memorandum of Association, and do on behalf of the
Company all such other acts as may be exercised and done by
the Company, .nd as are not By the Act or by these presents
required to be exereised or done by the Company in General
Meeting, subject nevertheless to any regulations of these presents
(and in particuiar to Article 103 hereof) to the provisions of the
Act and to such regulations not being ineonwistent with these
presents as may be preseribed by the £ompany in General Meeting,
but no regulation made hy the Company in General Meeting shatl
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invalidate any prior ach of the Directors which would have been
valid if such regnlation had not been made, nor shall such lagt-
named regulations be binding upon or affect any person, firm or

compuny dealing with the Direstors in good faith and withoub
notice thereof,

97. The Lirectors may from time to time at (heir (lisoretion
rafse or Horrow any sum or sums of money and may execute in
the name and on behalf of the ¢ ‘ompany sieh mortgages, mortgage
debentures, debentures, charges and other securicies of or on the
Company’s property (present and future), including its nneallad
capital, as they think fit in favour of any lender of the same or
of any Director or Dircetors, Manager or other official of the
Company who may have ineurred or who may be about to ineur
any personal liability for the benefit of the Company, and any
such instrument may contain a power of sale and such othur
potwers, covenants and provisions as may be agreed upon.

93. Any reeeipt for moneys paid to or reeeived by tte
Company sigued by the official authoriged for the pwipose by the
Directors shall be an effectual dischaxge for the moneys therein
expressed to be paid or received, and shall exonerate every person
paying the same from seeing fo the application thereof or heing
answerable for the loss, mis-application or non-applieation thereof.

MEETINGS OF DIRECLORS.

99. The Dircetors may meebt together for the duzsateh of
business, adjourn and otherwise regulate their meetings as they
think fit.

100. A quornm shall consisb of & majority of the Directors
and substitute-Dirvectors for the time being, unless obherwise
determined by the Company in General Meeting from time to
time.

101. Questions arising at a Dizreetors’ Meeting ghall .be
decided by a majority of votes, each Director present_ having
one vote. In the case of an equality of votes, the resolution shall
be deemed not to have been carried.

102. A Director may, and cn the request of o T.)‘irecl;or the
Secretary shall, at any time summon & meet.i{lg of Du’e?tm's 1)",v
notice served upon the several Directors. Subject to m:tmle 103,
it shall not he necesgary o give notice to a Thrector who is abroad,
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103, Any Directors’ Meoting called to pass aly resolntion
for any sale of any of the assels of the Company (otherwise than
in the ordinary course of the pusiness of film-reuting) or to issue
or create any debentures, mortigages, charges or ineumbrances
on any of the Company’s property or assets shall boe convened
by twenty days’ provious notice in writing to each Direotor.
Notices to Directors in the British Isles ghall be given in aceordance
with Article 133 and the following Articles, and notices to Iirectors
who are abroad shall be given by eablegram despatehed to their
last known address, but the accidental non-receipt of notiee of
any such meeting by any Director shall not invalidate any of the
proeeedings at the same. No purchaser, mortgagee, debenture-
Tolder or other person dealing with the Company shall be coneerned
to see or enquire whether any such sale, mortgage, charge,
inewmbranece or issue of debentures was duly anthorised or whether
the meeting resoiving npon the same was duly called or eonstitated.

104. A resolution in writing signed by all the Directors for
the time being shall be as valid and effectual as if it had been
passed at a meeting duly called and constituted.

105. 'The Directors may elect & Chairman of their meetings
for life or such other period as they may think fit, with power o
vemove from office any such Chairman as they shall think fit.

106. The Chairman shall preside at all meetings of the
Directors, but if no Chairman be elected or appointed, or i ab
any meeting the Chairman be not present within ten minutes
after the time appointed for holding the samwe, the Directors
present shall choose one of their number to act as Chairman at
such meeting, and the Director so chosen shall preside at such
meeting accordingly.

-

107. A meeting of the Directors for the tinie being ab which
a quorum is present shall be competent to excrcise all or any of the
suthorities, powers and diserctions by or under the regulations
of the Company for the time heing vested in or exercisable DY
the Directors gencraily.

108. The Divectors may delegate any of their powers (other
thun their powers to forfeil shares, make ealls, borrow money or
jssue debentures) o committees consisting of such one or more of
their body as they think fit. Any committee s0 formed shall in
the exercise of the powers so delegated conform to any regmiations
that may be imposed upon them by the Directors.



39

109, The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the
provisions herein contained for regulating the meetings and
proceedings of the Directors so far as the same are applicable
thereto, and are not superseded by any regulations made by the
Dircetors under the last preceding clause, and the quornm for
meetings of any such commiltee shall be two, unless otherwise
directed by the Directors, * o

110. Al acts bona {ide done by any meeting of Directors
or by a committee of Directors or by any person acting as a Director
shall, notwithstanding it be aflerwards discovered that there was Dok
some defect in the appointment of any such Director or person o
acting as aforesaid, or that they or any of them were disquatified,
De as valid as it every person present at such meebing or forming L
one of sueh commifttee or acting as a Director had been duly iy
appeinted and was qualified to be a Director.

SPECIAL SERVICES OF DIRECTORS.

111. If any Director being willing shali be called upon to :
perform extra services or make any special exertions in going or |
residing abroad or otherwise for any of the purposes of the I
Company, the Company shall remunerate the Director so doing, : b
either by a fixed snm or by & percentage of profits or otherivise ' i
as may be determined by the Directors, and such remuneration :
may be eithe addition to or in substitution for his or their :
remuneration a. o provided. * ;

SEAL, Brc.

112. The seal of the Company shall not be affixed to any 1
12, |

L
ingtrument except by the authority of a resolution of the Board, !
11 be countersigned by as least two -

and every such instrument sha cast 0¥
Directors and the Secretary or somo other person appointed DY

the Directors, but such Directors and Seeretary, or sgﬂ:cuhdothle;
person need not be present when the common seal is atlixed, aal ;
they may sign ab different times and places and not nege?s?ﬁly b
in one another's presence, and if ghall 110t be necessary for their .
H
signatures to be adstegted. &

113. All cheqgues, bills of exchange, 1.)romissory tmt:ﬁ]’_
bzmkérs’ drafts, post office orders, bills of lading, W‘?m:: S£ s;he 1(
other negotiablé jnstruments in relation to the operation ; :’
341
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Company sbhall be regpeetively drawn, aceepbed and endorsed
by such person or PErsens, and in snch manner and subjeet to
such restrietions and conditions (if any) as the Directiors may
from time to time divect. Al bills, notes and negotiable securitics
belonging to the Company, and all sums of cash received by or
on behalf of the Company, shall be paid to the hankers of the
Company to the credit of the Company as soon as conveniently
can be after the receiph thereof.

114, The Company’s banking acconné shall be kept with
such bankers or banker as the Directors from time to time
determine.

PROFITR, DIVIDENDS AND RESTERVE FUND.

115. Subject as hereinafter provided, and to the rights of
the holders of any shaves entitled to any priority or preference,
the profits of the Company available for dividend shall be applied
in payment of dividends upon the amount credited as paid wp
on the shares of the Company, bub no amount paid on a share
in advance of calls, shall, while carrying interest, " a {reated for
the purpose of this Article as paid up on the share.

11.6. The Company may in General Meeting, {rom time to
{ime, declare a dividend and fix bue time for payment. No
tus ger dividend shall be declared than is recommended by the
Tizictors, provided always that when in. the opinion of the
Tyirectors the profits or estimated profits of the Company permib,
the Directors may in their discretion without such sanction,
declare and pay interim dividends. The Directors may carry
forward to the account or accounts ol the succeeding year or
years any balance of profit which they shall not think fit to divide
or place to reserve.

117. The Directors may at their discretion before recom-
mending any dividend, set aside ont of the profits of the Company
such sum or sums as they think proper as & reserve fund, which
shall at the discretion of the Directors be applicable for wylacing
wasting assets, mecting contingencies, for the gradual liquidation
of any debt or liability of the Company, forraing an insurance
fund or for developing, improving, enlarging, extending, repairing,
renowing or maintaining the businesses, works, plant and other
pramises or property of the Company, or the erection or con-
struction of any buildings or for equalisisg dividends or for pay-
ment of bonus or special dividends, or for the purposcs of
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capitalisation pursuant to and in accordance with Article 132, or
tor any other purposes commeeted with the busines ’
or shall with the sanction of {he Company in General Meeting,
be, as to the whole or in part, applicable by way of bonus armong
the members of the Corupany for the time being on sueh torms

andl in sueh manner as the Company in General Meeting shall
from time to time ded-rmine.

s of the Company,

118, The Dircctors may also in their diseretion hafore
recommending any dividend, set aside ox write off oné of the profits
of the Company such sum as they think proper as g depreviation
fund. or to provide for wasting assels or as a provision for bad
debts.

119, The Directors may invest the sums from time to time
set apart under the preceding clauses upon such secunties as they
may seleet, and they may from time to time deal with and vary
such investments of all or any part thereof for the benefit of the
Company, and they may divide the ¢ reserve  ox “ depreciation ”
fands into sueh speeial accounts as they think fit, with full power
to employ the assets constituting the ¢ reserve ”’ and  deprecia-
tion * funds in the business of the Company, and that without
being bound to keep the same separase from the other assets.

120. The Directors may retain any dividends, bonus or
other moneys payable in respeet of any shares on which the
Company has a lien, and may apply the same in or towards
satisfaction of all sums of money which may be actually due,
either solely or jointly, on any account from the members entitied
to such shares to the Company, or in the case of joint holders,
from any one of such joint holders, without prejudice to the right
of the Company to sue for the balance of such money or to forfeit
any share as hereinbefore provided.

121. Notice of any dividend, instalment or bonus that may
haive been declared shall be given in manner hereinatter mentioned
to such members as arve under the provisions hereinafter contained
entitled to receive notices from the Company.

122, No unpaid dividend or bonus, instalment of dividend
ot honus or interest shall bear interest as against the Company.

123. Unlegs the member entitled to a share shall direet to
the conirary, every dividend and bonus warrant shall be paid
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by cheque or warrant sent by post to the last regisiered address
of the member entitled thercto, or in the ease of joint holders, to
the holder whose name stands first in the register in respect of
the shares at his last registered address.

124, Any General Meeting declaring a dividend or honus
may make & call on the members of such amount as the meeting
fixes, bui so that the call on cach member shall not exceed the
dividend or bonus payable to him, and so that the call be made
payable at the sanme time as the dividend or bonus and the
dividend or bonus may be set off against the call. The malking of
a call under this elause shall be.deemed ordinary business of an
Oxdinary General Meeting which declares a dividend or bonus.

125. All dividends and bonuses unclaimed for one year
after having been declaved, may be invested or otherwise made
use of by the Directors for the benefit of the Company unfil
claimed, and all dividends and bonuses unclaimed for five years
after having been declared may be forfeited by the Directors for
the benefit of the Gompany.

126. The Company shall not be responsible for the loss in
trunsmission of any cheque or warrant sent through the post
to the registered address of any member, whether at his request
or otherwise,

ACCOUNTS AND AUDIT.

127. The accounts of the Company shall be made up onee
every twelve months, and the Directors shall cause true accounts
to be kept—

(A) Of the assets and stock-in-trade of the Company.

(B) Of the sums of money received and expended by the
Company, and the matters in respeet of which such
receipt and expenditure takes place.

(c) Of the credits and liabilities of the Company.

128. The books of accouni shal. be kept al the registered
office of the Company or at such place or places as the Divectors
think fit, and shall always be open to the inspection of the
Directors.

129. The Dircctors may from time to time determine
whether in any particular cases or classes of cases, or generally,

é;
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and at what times and places, and under what conditions or
regulations, the accounts and books of the Company or any of
them shall be open to the inspection of members, and no meliﬂ)er
shall have any vight of inspecti Lg any account or book or documenl
of the Company except as covterred by the Aet or anthorised
by the Direetors or by o vesolution of the Company in General
Meeting.

130. Onee at least in every year the Directors shall lay
before the Company in General Mecting a balance sheet and a
profit and loss aecount for the period siuce the preceding account,
or (in the case of the first account) since the incorporation of
the Company, made up to a date not more than six months before
the date of such meeting, Every such balance sheet shall be
accompanied by a report of the Directors as to the state and
condition of the Company, and as to the amount (if any) which
they recommend to be paid ont of the profits by way of dividend
or bonus to the members, and the amount (if any) which they
propose to carry to the reserve fund, according to the provisions
in that behalf hereinbefore contained; and the account, report
and balance sheet shall be signed by two Directors and counter-
signed by the Seeretary.

131. Auditors shall be appointed and their duties regulated
in accordance with Sections 112 and 113 of the Act or any
statutory modification thereof for the time being in force.

CAPITALISATION.

132. (1) The Company in General Meeting may at any time
pass a rvesolution declaring that any undivided profits f’f the
Company (including any profits which have befan carried to
Teserve and any sums at any time veceived as premiums upon 'bh.o
issue of shares) skall be eapitalised in the manner specified by this
Article.

(2) Tpon the passing of steh resplution the.mnount :o
capith-lised shall become and be eppropriated 80 a8 L(_) bglnng 0
the holders of the ordinary shares of the Co;npamy in Ll‘x.e_p‘m-
portions in which they would have buke.n gntatled to paruclp:xte
in the said profits if the same 1tad been distributed wﬂfhout haglgi
been capitalised, and shall be applied as @ payment by an

hehalt of the holders of ordinary shares S0 entitled respeetively

for and on aceount of gueh 2 munber of ordinary shares in the

a4l
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Company as shall be equal in nominal amount to the share of
capitalised profits so belonging and appropriated to sueh members
respeetively, to the intent that the said shares shall be fully paid
up by means of such capitalised profits, and the said shares when
so fully paid shall be distributed by the Directors among the
holders of ordinary shares by and on whose behalf the same ghall
have been so paid up in proportion to the amount of the capitalised
profits so appropriated to them as aforesaid and shall he accepted
by such members accordingly.

(8) If the said appropriation would result in any members
becoming entitled to fractions of a share the Dirvectors may make
snch provisions and regulations for the issue of fractional
cerliticates and for the sale of fractions of a share and for the
issue of a complete share or shares in exchange for sufficient
fractions to constitute in the aggregate one or more complete
shares as they shall think fit, or may provide that in lien of
becoming entitled t¢ a fraction of a share the member or members
shall receive a sum in cash representing such fraction or may
provide that any sharves which but for this provision would be
distributed in fractions shall be issued to the Secretary of the
Company, and ghall be disposed of by him by sale by private
contrach or public auction as the Directors shall think fit, and
that the net proceeds of such sale shall be divided among the
members between whom such shares would otherwise have been
distributed in the like proportions.

(4) A General Meeting may at the request of the Board
appoint any person to contract on behaif of the ordinary share-
holders entitled o receive the shares t¢ be issued as-aforesaid
with the Compary for the payment of tho amount of such shares
by the allocation of the capitalised profits in manner aforesaid,
and any person so appointed may as ageni tor and on behalf of
the said sharcholders respectively make such contract, and such
contract when so made shall he binding on every one of sueh
sharcholders, and shall be filed with the Registrar of Companies
as provided by the Companies (Consolidation) Act 1908,

NOTICL.

133. A notiee may be served by the Company upon any
member, either personally or by sending it through the post in
@ prepaid envelope or wrapper, addressed to such member at his
registered address as appearing in the register.
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‘ 134, All notices required to he given fio the mezmhers shall
with respeat to any share to which persons are jointly enfitled
be given to whichever of such persons is first named in the register

in respect of suweh share, and notice so given ghall be sufficient
to all the holders of such share,

135.  Any notice required to pe given by the Company to
the members or any of them and not expressly provided for by
these presents shall be sufficiently given if given by advertise-
ment. Any notice required to be or which may be given by
advertisement shall be advertised oncoe in a paper circulating in
the district where fhe registered office of the Company is sitnate.

126, ALy sunmons, notice, order or other document required
to be sent to or served upon the Company or upon any officer
of the Company may be senl or served by leaving the same or
sending it through the post in @ prepaid letter cr envelope addressed
to the Company or to such officer at the ofifice. ‘

137. Any notice sent by post shall be deemed to have been
served on the day on which the envelope or wrapper coutaining
the same is posted, whether the same sliall be sent to an address
i the British Isles or abroad, and in proving such servige it shall
be sufficient to prove that the ¢nvelope or wrapper eontaining
the notice was properly addressed and posted.

138. Bvery person who- by operation of law, transfer or
other means whatsoever, shall become entitled to any share shall
be bound by every notice in respect of such share ‘which, previously
to his name and address being entured on the register, shall
(if not given by advertisement) he Jduly sent by post to or left
ab the registered address of the person from whom he derived his
title to such. share.

159. Any notice or dncurnent delivered at or sent by posb
to ar leff at the registered address of any member in pursuance
of these presents shall, notwithstanding such memb-;—r. be t.he‘n
deceased, and whother ov not the Company h?we notice of his
decease, De deemed to hav:e been duly served 11.1 regpect of any
registered shares, whether held solely or joinfly with Gﬁ'her persons
by sueh member unti! some other person ba rcgistered. in his stegd
as the holder 6. joint holder thereof, and such S(‘:I";’l(?(s sha‘-ll for
all purposes of these presents be deemed o cufficient service of
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such notice or document on his heirs, executors and administrators,
and all persons (if any) jointly interested with him in any siuch
share.

140. The signatare of any notice to be given by Lhe Company
way be written, printed, typed or stamped.

141. Where a given number of days’ notiee or notiee
extending over any other peried is required to be given, the day
of serviee shall, unless it is otherwise provided, be eounted in
sueh nmpber of days or '~ period.

INDIMNTITY.

142. The Directors, Aunditors, Secretary and other officers
for the time being of the Company, and the trustees (if any) fox
the time being acting in relation to any of the affairs of the
Company, and every of them,-and every of their heirs, executors
and administrators and estates, shall be indemnified and secured
harmless out of the assets and profits of the Company from and
against all actions, costs, charges, losses, damages and expenses
which they or anyof them, their or any of their heirs, executors,
administrators or assigns shall or may incur or sustain by or by
reason of any act done, concurred in or committed in or about the
exercise of their duty or supposed duty in their respective offices
or trusts except suck (if any) as they shall incur or sustain by
or through their own wilful negleets or defaults respectively,
and none of them shall be answerable for joining in any receipt
for the sake of conformity or for the acts, receipts, neglects or
defaults of *he other or others of them, or for the insufficiency
or deficiency of any security upon which any moneys of or belonging
to the Company shall be placed out or invested or for any loss
caused by defect of title to any property acquired by the Company,
or for any other loss, misfortune, or damage which may happen
in the exeeution of their respective offices or trusts or in relation
thereto, except the same shall happen by or through their vwn
wilful neglect or default respectively,

WINDTNG UP,

143. If the Company shall be wound up (whether voluntarily
or not) the Liguidator or Ligquidators may, with the sanction of
an Extraordinary Resolution, divide among the contributuries
in gpecie, and according to their priorities any part of the assets



47

of the Company, ana may
of the assets of the Company in trustees
benefit of the conbributories aceor
Liquidator or Liquidators with the

» Upon such trusts for the
ding to their priorities as the
like sanction shail think fit,

144, TIf the Company shall pe wound up and the assets
available for distribution among the eontributories shall be
insufficient to repay the whole of the Paid-up capital, such surplus
assets shill be distributeq 50 that as 1nearly ag may be the losses
shall be borne by the contributories in proportion to the capital
paid up or which ought to have been paid up at the tommencement
of the winding D on the shares held by them respectively., But
this ¢lanse is to be without prejudice to the rights of the holders
of shares igsued upon special conditions.

145, If the Company is wound up the Liquidator or
Tiquidators may (apart from the powers conferred by the Act)
with the aathority of a Special Resolution of the Company,
dccept and take shaves or seenrities of or other interests in any
other company in payment for the business and property of this
Company or any: part thereof, and may distribute the same or
cause the same to be allotted to op distributed among the members
of this Company in proportion to their respective interests, and
in case the shares of this Company shall be of different classes the
Tiquidator or Liquidators may arrange for the allobment or
transfer in respeet of preference shares of this Company, of
obligations of the purchasing company or of shares with any
Preference or priority over or with a larger amowit paid up than
the shares allotted in respect of ordinary shares of this Company.

o

with the like sanetion vest any part
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Witngss to the above Signatures— : o
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JURY-YOTRE=-20LTYN LIVITSD

is this day Iucorporated under the Companies Aets, 1908

Limited.

Giiven under my hand at London this
Thousaud Nine Hundred and Pyenby. fon .
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Special Regolutions

@ or
JURY-METRO-GOLDWYN LIMITED.

Passed 5th January 1928. Confirmed 24tk Jewuary 1928.

AT an BXTRAORDINARY GENERAL MERTING of JURY-METRO-
Gorpwyn Livrrpy, duly convened, and held at 19, 20 and

21 Tower Street, in the County of Liondon, on 5th January 1928,

the subjoined Resolutions were duly passed as Hxtraordinary

Resolutions; and at a subsequent EXTRAORDINARY GENERAL

MeBTING of the said Company, also duly convened, and held ab

&7 the some place on 24th January 1928, the subjoined Resolutions

vt e ere duly conflrmed as Srecial Resolutions :—
['(EU]Q VERED T

i That the Articles of Association of the Company be
{,F ,-\ wi =y l
?tr 3 l altered in manner following —

(1) In Article 59 the words *in person or by proxy ”
ghall be inserted immediately after the words ¢ the members
present.’’

(2) 1n Axticle 70 the words ““ and to Article 724 % shall
bo inserted immediately after the words * Subject to such
) lagt preceding Article.”

(3) In Artiele 72 the words ¢ delivered to the Company
at its registered office ab or hefove”* shall be substituted for
the words “deponited ab the registered office of the
Company not less then twendy-four hours before the time
appointed for holding.”

€
i

Coe
Yo

A0 T B -




2

{4) The following Article shall be inserted after €3
Article 72, viz, i—
1724, Any company which is a member of the
(ompany may by minute of its directors authorise any
person to act as its representative at any wmeeting or
adjourned meeting of the Company, and such repre-
sentative she' he entitled to exercise the same powers on
behalf of the Company that he represents as if he had
been an individual shareholder, including power, when
personally present, to vote on & show of hands.”

{5) The following Articles shall be substituted for e
Axticles 76, 77, 78, 79, 80, 81 and 82, viz. :—

% 76. The number of Directors shull not be less
than four or more than seven. Three of the present
Divectors, viz., William Firth, Henry Herbert Sydney
Wright and Arthur Loew have been appointed on the
nomination of the ¢ A’ shareholders, and the remaining
three of the present Directors, viz.,, J Robert
Rubin, Harry Portman and Samuel Eckman Junior, have
been appointed on the nomination of the ‘B’ share-
holders. The seventh Director shall be appointed on the
nomination in writing of & member or members holding
a majority of the ¢ A ? and ¢ B’ shares jointly.

“ 177, At every Ordinary General Meeting of the
Company ail the Directors for the time being shall retire
from office. The retiring Dirvecters shall be eligible for
re-election and shall act as Directors throughout the
meeting at which they retire.

¢« 78. Tach of the retirving Dirvectors shall, if he so
desire, be decmed to have heen re-clected unless the
Company shall have received notice in writing at or
before such meoting, signed by the holders of & majoriby
of the *A’or ‘B or‘A’ and ‘B’ shares jointl:z, as the
case may be, nominating another person in such rotiring
Director’s place, whereupon his place shall be filled by the
¢lection of the persens so nominaded.

« 70, Subject as aforesaid, the Company may fill
any vaeaney in the munber of the Diveelors for the time
being ocewrring ab auy Ordinwry General Meeting by
clecting any Pperson to bo a Director, and such person
shall be deamed Lo lawve bopn appointed on the nomination
of tha * A’ or * B shnwcholders or the *8° and *B°
shareholders jointly, us the vase may be,

g0, Casund vacandies oeenrring from time to tims
in the Board of Divecturs shall be tilled within twenty-one

o
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days of their occurrence by the appointment of a person
nominated in writing by the holders of a majority of the
“A? or *B? shares or the ‘A ? and * B’ shares jointly,
a8 the case may be, according as the person ceasing to be
a Director had been nominated by the ‘A’ or ‘B’
or ¢ A7 and ¢ B ’ shareholders jointly, respeetively.

“ 31, Subject as Thereinbefore provided, the
Directors shall from time to time appoint Directors to
fill any casual vacancies not filled in manner aforesaid,
and in any such event may appoint any person they
think fit, and such person shall be deemed to have been
appointed on the nomination of the ‘A’ or ‘B ! ghare-
holders or the ‘A ? and ¢ B’ shareholders jointly, as the
ase may be.

« 82, A Director appointed or deemed to have
been appointed on the nomination of the ‘tAlor ‘B?
shareholders respectively or of the ‘A’ and ‘B’ share-
holders jointly, may be removed from office at any time
by a notice in writing signed by a member or members
holding a majority of the ¢ A’ or ¢ B’ shares respectively,
or by a majority of the ‘A’ and ‘B’ shares jointly, as
the case may be, and shall be deemed to have resigned
his office on the receipt of the said notice by the
Company.”

6. The following Article shall be sobstiiated for
Article 84, viz, :—

« g4 The continuing Directors at any time may
act notwithstanding any vacancy in their body, but shall
forthwith give notice of each vacancy to the person or
persons entitled to fill the same.”

7. Tn Article 86 the words ¢ Governing or »? ghall be
deleted.

8. In Article 87 the words “ Provided that such
qubstitute shall hold such share or other qualification (if
any) as shall for the {ime being be necessary in the case of
an Ordinary Divector of tho Company,” shall be deleted.

¢. The following Article shall be substituted for
Article 89, viz. :—

« gy, Bvery person acting as the substitute or
alternate for a Director shall be deemed o be an officer
of the Company, and shall be alone respongible to the
Company for his own acts and defauits, and ghall not be
deemed to be the agent of or for the Director appointing
him.”
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~10. The following Axticle shall bo inserted after
Article 89, viz. :—

«ggs, A Dirvector or substitute Director who i8
unable to be persunally present at any meeting of the
Board of Directors may by notice in writing to the
Company under his hand appoint any person to be an
alternate Director for that meetbing, and such appoint-
ment having been received by the Company at or before
that meeting shall have effect, and such appointee shall
be entitled to attend and vote the.eat in the place of
the Director or substitute Director appointing him.”

11. Articie 00 shall be deleted.

12. Tn Arbicle 91 the words * After the said Sir
William Frederick Jury shall have ceased. to be Governing
Director ? down to the words ¢t shall have died ov ceased
to ach as such 7 inclusive, shall be: deleted.

13. In Article 93 the words * Governing Direetor
shall be deleted. '

14. The following Article shall be substituted for
Article 94, viz. :(—

« g4, The office of a Director (including that of

Managing Director appointed for any fixed period) shall
be vacated—

“(a) If he become pankrupt or have a receiving
order in bankruptey made against him, or
compound or make any arrangement with his
creditors, or take the benefit of or become subject
to any act for the time being in force for the
relief of insolvent debtors,

“(B) It he be found lunatic or become of nnsound
mind.

¢ (¢) If by notice in writing to the Company he
resign his office : Provided that no Managing
Tirector shall be entitled to resign his Director-
ship except as permitted by the terms of his
agreement or appointment, or with the consent
of the Board.

“ (o) I he be requested in writing by all his
co-Directors to resign.” :

8. HOEMAN. %D <t omn,
Chairman.

—
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THE COMPANIES ACT, 1920,

JURY - METRO - GOLDWYN LIMITED.

SPECIAL RESOLUTION.

oy

REGISTERED

T e ]

Passed 24th September, 1930.
25 SEP 1830

Ab an EXTRAORDINA&Y GENERAL MEETING of Jury-
Mzrro-GoLpwyn Liviten duly convened and held at 7a, i’Jpper
at. Martin’s Lane in the County of London on Wednesday, the 24th
day of September, 1930, the subjoined RESOLUTION was duly
passed by the Company as a SPECIAL RESOLUTION in the
manner required by the Companies Act, 1929, Section 117 (2):—

“That the name of the Company be changed to MurRrO-

GorpwyN-MavErR PICTURES LaiMiIED,”
L, SYDNEY WRIGHT,

na
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It is requested that nny veply to this lobtor
moy bo addressed to the Qomptroller of the

Cuompanics Dopartment, Board of T'rado, Great BO .A.R D OF T.R: ADE
s

] . *

' : .

=

[C.D. 89.) 1,

s"’z /

Qeorge Sireet. Lonaon, 8.W.1, (Lelegrapbio

Address: ¥ Companies,Parl,Londen,” Telophone
Nnmbor: Victorind840), and chat the following
number may be quated:— 30th Sep'ﬁembe r, 193 0.

CO3.8717/30.

CGentlemen,

With veference to your application of the 25%h September, 1930,

I am directed by the Board of Trade to inform you that they é.pprove of the

o e .
i . T o
I A2
-

name of the above-named Company being changed to sELLT [rr

: L
)
3 ;

MMETRO~-GOLDWYN-MAYRR PICTURES LIMITED", ; . _
jI L GOT 930

MThis communication should be tendered to the Registvar of Joint Stock
Companies, Somerset House, Strand, W.C.2,
as his authority for entering the new name on the Register, and for issuing
his certiﬁéate ander Section 19 (4) of the Companies Act, 1929. A Postal
Order for B/-, madc payable to the Commissioners of Inland Revenue,
must at the same time be forwsrded to the Registrar in payment of the

Registration fee.

Iam, Gentlemon,

Your obedient Servant,

MJ\M’L‘%@{MVM&H

Yomn - - d
Tonarg. H. S Uright & Webb, ’ R
18, Dloonohury Sgquare, s MR e
| F- g wl e " \“(\’ ' 7
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JURY~LIETRO-COLDRYN LINITED ) )
.. having, with the sanetion of a Special Resolution of the said Company, and with q
» | \
t 1. the approval of the BOARD OF TRADE, changed its name, s now called
LT AG=GOLDTYN-LAYER PICTURES LILITED :
5
& e - and T have entered such new name on the Register accordingly.
| Giiven under my hand at London, this first day of October ,
"1i- One Thousand Nine Hundred and thirty ik
} - ;
' £ ﬁ\w/
Q w/ -”/\d;@
b - wh
< Registrar of Compiies.
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SPECIAL RESOLUTION i
i

passed Sth October, 1930, l
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THE COMPANTES ACT3429, . KN

METRO-GOLDWYN-MAYER PICTURES LIMITED.
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At an EXTRAORDINARY GENERAL MEETING of Merro-
GoLowyN-Maver Prerures Lnnten, duly convened and held at
7a Upper St. Marlin’s Lane, in the County of London, on
Wednesday, the Sth day of October, 1930, the subjoined
RESOLUTION was duly passed by the Company as a SPECIAL
RESOLUTION in the manner required by the Companies Act, 1929,
8. 117 (2):—

“That the regulations contained in the printed document
“submifted to the meeting, and for the purposes of identifica-
“tion subscribed by the Chairman thereof, be and the same are
“hereby approved, and that such regulations be and they are

“herely adopted as the Articles of the Company in substitution
“for, and to the exclusion of, all existing Axticles thereof”

H. SYDNEY WRIGHT,

,3”; {% ;’szfairmmz.
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THE COMPANIES ACT, 1929.

.
Ll

COMPANY LIMITED BY SHARES.

.
b

METRO-GOLDWYN-MAYER PICTURES
LIMITED.

Acticles of Association.

Adopted the 8th day of October, 1930.

H. &, Wrigar & Wess,
18, Bloomsbury Square, W.C 1
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Axticles of Association

METRO-GOLDWYN-MAYER PICTURES
LIMITED.

TABLE “A"” EXCLUDED.

1. The regulations in Table “A’* in the First Schedule to the Tublo " A"
(ompanies Act, 1929, shall not apply to the Company, except so fax e
as the same are repeated or contained in these Articles.

INTERPRETATION.

2. In these Articles the words standing in the first column of Dnferpretation
the table next hereinafter contained shall hear the meanings set “****
opposite fo them respectively in the second column thereof, if not
inconsistent with the subject or confext—

Worps. MEANINGS.
The Company ... Mzrre-GoLpwyN-Maver P1orures Limirep.

The Statutes ... The Companies Act 1929, und every other Act
for the time being in force concerning joini
stock companies and affecting the Company.

These Articles... These Articles of Association as originally
framed or asg altered from time to fime by
Special Resolution.

The Directors ... The Directors for the time being of the Company.




Toxpressior, &
Statates 10 wier
same mearing in
Articles.

Capital.

FHow shares to
be issued.

o

WORDS. MEANINGS,
The Office ... ... The registered office fon lhe Lima being of the
Cowpany.
The Seal ... ... 'The common seal of the Company.
The United (real, Britain and Northern Ireland.
Kingdom.

Writing shall include printing and lithography and any other
mode or modes of representing or reproducing words in a visible
form.

Words importing the singular numpber only shall include the
plural number, and vice verse,

Words importing the masculine gender only shall include
{he feminine gender; and

Words importing persons shall include corporations, partner-
ships, associations and comypanies, unincorporated or incorporated.

Subject as aforesaid, any words or expressions defined in the
Statutes shall, except where the subject or context forbids, bear the
same meanings in these Articles.

SHHARES.

3. The capital of the Company 1s £200,000, divided into 100,000
Preference Shares of £1 each and 100,000 Ordinary Shares of £1 each.
The Preference Shares shall not confer on the holders thereof any
preferential rights whatsoever but such Preference shares shall rank
vart passw in all respects with the Ordinary Shaves in the capital of
the Company.

4. Subjecl to the provisions of the Memorandum of Associu-
tion of the Company and to Articlos 5 and 44 lereof, any part or
parts of the capilal may be issued upon such terms and conditions,
and with such preferential, deferred, special oz gualified rights,
privileges or conditions altached thereto as o payment ot dividgnds,
distribution of assels, voling power or olherwise as the Company
may by Extraordinary Resolution of & General Moeling determine.
Provided that the rights and privileges of any Shares previously
issued with any special or preferential rights shall not he pr@judiceh
or modified, except with the conseil of an agreement made und
ratified or confirmed as provided by Clause 5, Sub-clause {v) of the
Memorandum of Association of the Company. |
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invitation shall be issued to the public to subsecribe for any shares o
debentures of the Company; (b) the number of the Members of the
Company (not including persons who are in the employment of the
Company, and persons who, having heen formerly in the employ-
ment of the Company, were while in thal employment, and have
continued after the delermination of that employment to De,
Mumbers of the Company) shall be limited to fitty, provided that, fox
the purposes of {his provision, where lwo or more persons hold one
or more shares in the Company jointly they shall be treated as s
single Member: and (¢) the righl to iransfer the shares of {he
Company shall be resiricted in manner hereinafter appearing.

3. The Compuany is o Drivato Company, and accordingly (a) no 1’7M° Company.

6. The Company may pay lo any person a comunission in rhamission on
censideration of his subserilbing o agreeing to subscribe, whether shares.
absolutely or condifionally, or procaring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in the
Compa: y: Provided that such commission shall not exceed 10 per
cent. of the price at which such sharves are issued, or an amount
@quivalent to such percentage; and the requirements of Sections 43,

44 and 108 of the Cempanies Act, 1929, shall be observed,

7. Where any shares are issued for the purpose of raising Eg;‘;{:f"dggigg’""
money to defray the expenses of {he construction of any works or construction,
buildings or the provision of any plant which cannot he made
profitable for a lengthened period, the Company may pay interest
on so much of such shave capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in Section 54 of the Companies Act 1929, and may charge
the same to capital as part of the cost of construetion of the works,
buildings or plant.

8. If two or more persons are registered as joint holders of any [isiets of joint.
share, the first named on the register shall for the purpose of receipt
of dividends and the delivery of share certificates he deemed the sole
owner thereof, unless all such joint holders shall by writing request
the Company to treat another of them as such sole owner,

9. No person shall be recognised by the Company as holdin ﬂ&éﬂ'i:ﬁa
any share upon any frust, and the Company shall not he hound hy '
or required to recognise any equitable, contingent, future or partial
interest in any share ov any right whatsoever in respect of any share
other than an absolule right to the entirety thereof in the registered -«
holder, except as by these Articles otherwise expressly provided or
as by statute required or pursuant to any order of Court,

 and
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10. Every Member shall be ontitled, without payment, io
recoive within two months after allobment or fodgment of {ransfer
(unless the conditions of issue provide for a longer interval) one
cortificate under the seal for all the shares registered in his name,
specifying the number and denoting numbers of the shares in respect
of whicl it is issued and the amount paid up thereon: Provided
that in the case of joint holders the Clompany shall not be hound fo
isstie more than one certificate to all the joint holders, and delivery
of such certificate to any one of them shall be sufficient delivery to
all. Every certificate shall he signed by two Directors and counter-
signed by the Secretary.

11. Tf any share certificate shall be defaced, worn out, destroyed
or lost, it may he renewed on such evidence heing prodnced and such
indemnity (if any) being given as the Directors shall require, and (in
case of defacement or wearing out) on delivery up of the old certifi-
¢ate, and in any case on payment of such sum not exceeding One
Shilling as the Directors may from time to time require.

LIEN,

12. The Company shall have a first and paramount lien upon
all shares (whether fully paid or not) registered in the name of any
Member, either alone or jointly with any other person, for his debts,
liabilities and engagements. whether solely or jointly with any other
person, to or with the Company. whether the period for the pa; ment.
fulfilment or discharge thereof shall have actually arrived or not, and
such lien shall extend to all dividends. honuses or other moneys from
time to time declared or payahle in respect of such shaves. But the
Divectors may at any time declare any share to be exemypt, wholly or
partially, from the provisions of this Axrticle.

L

13. The Directors may soll the shares subject to any such lien
at such time or times and in such manner as they think fit, but no
sale shall he made until such time as the moneys in respect of which
such lien exists or some part thereof are or is presently payable ¢r
the lability or engagement in respect of which such Hen exists is
liable to he presently tulfilled or discharged, ansi until a demand and
notice in writing stating the amount due or specifying the liability
or engagement and demanding payment or fulfilment or discharge
thereot and giving nolice of infention to sell in defaull shall have
heen served on such Member or the persons (it any) enfitled hy
transmission to the sharves, and default in payment, fulfilment or

discharge shall bave been mado hy him or them for seven days after
such notice.
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14, The nel proceeds of any such sale shall be applied in or pplication of
towards satistaction of the amount due to ihe Cowmpany, or of the proweds of sule,
liability or engagement, as the case may be, and the balance (if any)
shall be paid to the Member or the person (if any) entitled by trans-
mission to the shares so sold, who shall at his or their own expense
give to the Directors such release or receipt for the same as shall
reasonably be required.

15. Upon any sueb si's as aforesaid, the Directors may Directors may
anthorise some person to t usfer the shaves sold to the purchaser, pﬁshgef'ﬁ yﬁ'ﬁzﬁr
and may enter the purchaser ' name in the register as holder of the ™ ** T8kt
shares, and the purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the shaves be affectod
by any irregularity or invalidity in the proceedings in reference to
the sale.

16. No Member shall be entitled to receive any dividend or to Mombor nob
. - . ] - 1
exercise any privilege as a Member until he shall have paid all calls privileges of

. . . emberghi
for the time being due and payable on every share held by him, untj ol colls

DY . i . . paid.
whether alone or jointly with any other person, together with interest

and expenses (if any),

CALLS ON SHARES.

17. The Directors may, subject to the provisions of these Eﬁﬁgt‘;‘fnﬁf‘"’y
Axticles, from time to time malke such calls upon the Members in
respect of all moneys unpaid on their shares as they think fit,
provided that fourteen days’ notice at least is given of each call and Tourteon daya'
each Member shall be Iiable to pay the amount of every call so made given.
upon him to the persons, by the instalments (if any) and at the times
and places appointed by the Direvtors,

18. A call shall be deemed {0 have heen mars at the time when When eall deemed
. \ i .. mude,
the resolution of the Dixgetors authorising such call was passed.

19. The joint holders of a‘.fs”pa,]:e shall be jointly and severally Linb::ist-y of joink
liahle o the payment of all calis'and instalments in respect thereof.

20. If beforc or on the day appointed for payment thereof a igﬁ‘:mst on unpaid
call or instalment payable in respect of a share is nol paid, ti:e holder
or allottee of the share shall pay interest on the umount of +he call
or instalment at such rate not exceeding 10 per cent. per «nnum as
the Directors shall fix from the day appointed for payme=¢ thereot
to the time of actual payraent, but the Directors may wai.  ayment
of such interest wh-lly o1 iz part. ‘
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21, Any sum which by ihe lerms of allotm(mL of a share is
made payable upon allotment or at any fixed clate., wlhether on
account of Lhe amount of the sharve or by way of premium, shall. for
all purpssses of these Articles, be (lcemed to l?e a call duly made and
payahle on the date fixed for payment, and in case of qon-payment
the provisions of these Arlicles as to payment of 1nte1'es1'f .and
expensoes, forfeiture and the like, and all other the relevant provistons
of those Articles, shall apply as if such sum were a call duly made
and notified as hereby provided.

99, The Directors may, from [me to time, male arrangements
on the issue of shares for a difference between the holders of such
shaves in the amount of calls to be paid and in the time of payment
of such calls. '

23. The Direclors may, if they think fit, receive from any
Meynber willing to advance the same all or any parf of the moneys
due upon his shares beyond the sums actually cal.sd up thereon,
and upon the moneys so paid in advance, or so much thereof as
exceeds the amount for the time being called ap on the shares in
respect of which such advance has been made, the Directors may
pay or allow such interest as may be agreed between them and such
Member, in addition to the dividend payable upon such part of the
share in respect of which such advance has been made as is actually
called up.

TRANSFER OF SHARES.

M. Subject to the restrictions of these Articles, shares shall be
transferable, but every fransfer must be in writing in the usual
common form, or in such other form as the Directors shall from time
to time approve, and must be left at the office, accompanied by the
certificate of the shares to be transferred and such other evidence
(if any) as the Directors may require to prove the title of the
intending transferor,

25. The inslrument of transfer of a share shall be oxeculed
both by the transferor and the transferee, and lhe {ransferor shall
he deemed w0 remain the holder of the sharve unlil the name of the
transferce is entercd in the register of Members in respect thercof,

26. The Company shall provide a book {0 be called *{he
register of transfers,” which shall bo kept by the Recre{ary under the
conttrol of the Directors, and in which shall be entered the particulars
of every transfer or {ransmission of every share,
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.27 ',l“hu Directors may, in their discretion, refuse to register a
erlster‘ of any share without being liable {o stato any reason ior
such refusal.  wWilhout prejudice lo the generality of the foregoing
powers the Divectors may refuse Lo register any transfer of shares on
which the Company has a lien, and they shall vefuse (o register any
transfer of a share when the transfer would cause a breach of
Auxticle 5 hereof. If the Direclors refuse Lo register a transfer of any
shares, they shall, within two months after the date on which the
transfer was lodged with the Company, send to the {ransferce notice
of the refusal, as required by Section 66 of the Companies Acl 1929.

25, Such fee, not exceeding Two shillings and Rix Pence for
each transfer, as the Direclors may from time (o time determine,
may be charged for registration of a transfer,

20. The register of transfers may be closed during the fourteen
days immedialely preceding every Ordinary General Meeling of the
Compiiny, and at such other times (if any) and for such period as the
Directors may from time to time determine, provided always that
it shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARYS. - -

30. In the case of the death of a Member, the swvivors or
survivor, where the deceased was a joint Liolder, and the executors
or administrators of the deceased wheze he was a sole or only
surviving holder, shall be the only persons recognised by the
Company as having any title to his shares, hut nolhing herein
contained shall release 1he estate of a deceased joint holder from any
liability in respect of any share jointly held by him.

31. Any person beeoming entitled to a share in cousequence
of the death or bankruptey of any Member may, upon producing
such evidence of title as the Direclors shall require, he rogistered
himgelf as holder of the share, or, subject lo the provisions as to
trangfers herein contained, transfer the same {o some other person.

32, A person entitled lo a share by transmission shall he
entitled Lo receive, and may give a discharge for, any dividends or
other moneys payable in respect of the share, but he shall 1ol be
entitled in respect of il Lo receive not-icesj of, or to attend or vole at
meetings of the Company, or, save as aforesaid, lo exercise any of
the righis or privileges of & Membm", umless and undil he shall
hecome a Member in respect of the shiire.

Diregtors may
rofugo to register.

Transfor fee.

Registor cf
transfers may
be closed.

On dosth of
Member survivor
or executor only
recognised.

Porsons becoming
ontitled on danth
or bankruptey of
Membeor may he
rogistorad,

Persons entitled
may reweive
dividends without
being registered
ag Member, bub
may nit vole.
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FORFEITURE OF SIIARES.

33. It any Member fails (o pay the whole or any park .01 any
call or instalment of a call on or before the day appointed for ?.he
payment ihereof, the Directors may abt any time 1herea-f1!cl31', du1'1.'I]g
such time as the call or instalment or any par( thereof remains
unpaid, serve & notice cn him or on the person cnbit;le.d to the sl:mre:
by transmission reguiring him to puy such c'a.l'l or instalment, or
such part thereof as remaing unpaid, {ogether with 1111-,el'est al such
rate not exceeding 10 per conl. per annum as {he Directors shall
determine, and any expenses that may have accrued by reason of
such non-payment,

3%. The notice shall name a further day (not earlier than the
oxpivation of seven days from the date of the notice) on or before
which such call or instalment, or such part as aforesaid, and all
interest and expenses that have accrued by reason of such non-
bayment, are to be paid. It shall also name the vlace where
payment is to be made, and shall state that, in the event of norn-
paymenl at or before the time and at the place appointerd, the shares
in respect of which such call was made will be lable to be forfeited.

85. If the requisitions of any such notice as aforesaid ave not
complied with, any shar. in respect of which such notice has been
given may ab any time tr areafter, before the payment required by
the notice has been made, be forfeited by a resolution of the Directors
to that effect. A forfeiture of shares shall include all dividends,
bonuses and other moneys in respect of the shares not actually paid
before the forfeiture, notwithstanding that they shall have heen
declared or become payable,

36. When any share has heen forfeited in accordance with
these Arlicles, notice of the forfeiture shall forthwith be given {o
the holder of the shave or to the person entitled to the shaye by
transmission, as the cage may be, and an entry of such notice having
been given, and of the torfeiture with the date thereof, shall forth.-
wibh be made in the register of Membarg opposile to the share; but
the provisions of this Article are directory only, and no forfeiture
shall b in any manuer invalidated by any omission or neglect {o
give such notice or lo make such enlry as aforesaid.

37. Notwith.standiug any such forfeiture as aloresaid, the
Directors may, at any time before {he forfeited share has leen
otherwise disposed of, annul {he forfeitare, upon thp lerms of
payment of all calls and interest due upon and expenses incurred

PP At sy
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38. Every share whic ores
hee ¥ share which shall he forfeited shall {hercupon Shares forfeited
ecome Lhe property of the (Comy ]

or s0ld or re-allottad. or oiher .‘)an):r,‘ and ma'y l')e. either cancelled ‘é‘;f;‘;%,f;.
who was befr e, or herwise dlb’posed .ot, ellh'(.n- to the persen
as beture forfeilure the holder thereof, or entitled thereto, or
t)o. any other person, upon such terms and in such manner as ’the.
Divectors shall think fit, and the Directors may, if necessary,

authorise some pevson o transfer the shares lo such other person
as aforesaid.

39. A shareholder whose shares have been forfeited shall, Former holders
notvrithstanding, he liable to pay to the Company all calls made and o for el
not paid on such sh-res at the time of forfeilure, and interest thereon Tntotioma
to the date of payment, in the same manner in all respects as if the
shares had not been forfeited, and to satisfy all (if any) the claims
and demands which the Company might have enforced in respect
of the share al the time of forfeiture, without any reduction or

allowance for the value of the shares at the time of forfeiture.

40. The forfeiture of a share shall involve the extinction at the gyngequences of
time of forfeiture of all interest in and all claims .and demands e
against the Company in respect of the share, and all other rights
and liabilities incidental to the shave as belween the shareholder
whose share is forfeited and the Company, except only such of those
rights and liabilities as are by these Avticles expressly saved, or as
are by the statules given or imposed in the case of past Members.

41. A statutory declaration in wriling thal the declarant is a Tithn to forfeited
Direetor of the Company, and that a share has been duly forfeited shaze.
in pursuance of these Arlicles, and stating the date upon which it
was forfeited, shall, as against all persons claiming to be entitled to
the share adversely to the forfeiture thereof, be conclusive evidoence
of the facte thersin stated, and such declaration, together with the
receipt of the Company for the consideration (if any) given for the
share on bthe wale or disposition thereof, and a certificate of
proprietorship of the share under the seal delivered to the person to
whom the same is sold or disposed of, shall constitute a good iitle to
the share, and (subject (o the execution of any necessary franster)
such person shall be registered as the holder of th- share and shall
he discharged from all calls made prior lo such sale or disposition,
and shall not he bound to sec to the application of the purchase
money (if anyj, nor ghall his title to the share he affecled by any
act, omission ot irregularity relating to or connected with the
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preceedings in voforenee to the forfeivure, sale, re-allofment or
disposal of the share,

S ALTERATIONS O CAPITAL.

Compiny may 2 The Company may so fwr allor the conditions of its
clter ats capits . T . \ 3
fo cerlain wave,.  Momoramdum of Association as by Ordinary Resolution—
ta) Lo consoliclate and divide ity shave capilal into shares
of larger amouni than ity existing shares, or

(b) To cancel any shares not (aken or agreed Lo be taken by
any person, or

(¢) To divide ils share capital or any part thereof info
shares of smaller amount than is fixed by its Memo-
andum of Association hy sub-division of its existing
shares or any of them, subject nevertheless to the
provisions of the Statules, and so that as between the
resulting shares, one or more of such shares may by the
resolution by which such sub-division is effected be
given any preference or advantage as regards dividend,
capital, voting or otherwise over the others or any
other of such shares; ‘

and by Special Resolution—
(d) To reduce its capital and any capital redemption

reserve fund in any manner aulhorised and subject to
any conditions prescribed by the Statutes.

INCREASE OF CAYITAL.

»
C i it N X £ g § 1 1 Yy 3 o 3 y :
3,[:,';_‘9{3.';‘2”1{;“ 43. The Company in General Mesting may from time {o {ime,
capital, whether all the shares for the time being authorised shall have been

issued or all the shares for the lime being issued shall have heen
fully called up or not, increase ils share capital by the creation ot
new shares, such new capital to be of suol amount and {o be divided
mio shares of such respective amounis and (subject to any special
rights for the time being atlached to any existing clasy of shares) 1(;
carry sueh preferential, deferred or ~they special rights (if any), or

to be subject to such conditions or reslrictions (if any), in regard {o

dividend, return of vapital voting or otherwise, as the GGeneral
Meeting resolving upon such Invrease directs.

i e iatien
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o Tuless olherwiso detevinined by the Company in General

Moot i L
;\llé;slillli 1\:2‘1);1'(0);15:;1110 s[lcl)a:"es ;for the time being unisspod, and any
issued, bo offered (o he M;Im]c L'o .be c}'etuted_ shall, before they are
to the number of Rhﬂl‘@‘;“]‘lel(l; iels 1111 3 01)(;.)1"[.1011, as nearly as may be,
notice specify: “r e ')y L‘lem. Such offer sha.tll'b.e nmde. Ly
Hlee specilying the number of shares oftered, and limiting a time
within which the offer, if not aceepted, will be deemad to be declined,
a‘nd after the expiration of such time, or on the receipt of an intima-
tion from the person (o whom (he offor is made that he declines to
accept the shares offered, the Direclors nay, subject (o Lhese
Articles, dispose of the same in such. manner as they think mos!
bf.!neﬁcial to the {(‘fompany. The Diveclors may, in like manner,
dispose of any such new or original shares as aforesaid, which, by
reason of the proportion borne hy them to the number of persons
entitled to ~uch offer as aforesaid or by reason of any other dificulty
in apportioning the same, cannot in the opinion of the Directors he
conveniently offered in manner hereinbefore provided.

45.  BExcept so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, any new share capital shall
ne considered as part of the original ordinary shave capital of the
Company, and shall be subject to the same provisions with reference

Unissued and
new shares to bo
first olfered to
Members unless
othorwise
determined,

New shares to be
ordisary capital
unless otherwise
provided,

io the payment of calls. lien, transfor, transmission, forfeiture and

otherwise as the original share capital,

MODIFICATION OF CLASS RIGHTS

46, Subject lo the provisions of Section 61 of the Companies
Act 1929, all or any of the rights, privileges or conditions for lhe
time being atlached or belonging lo any clasg of shares for thoe timo
being forming part of the capitsl of the Company may from-time to
tinie be modified, affected, varied, exfended or surrendered in any
manner with the consent in writing of the holders of not less than
three-fourths of the issued shares of that class or with the sanciion
of an Extraordinary Resolulion passed ab a separate meeting of the

Mem:ors of that clags. To any such separale mesting all the jwovi-
sions of these Articles as to Goneral Meslings of the Company shall
matentis mutandis apply, but so that che necessary quornm shall be
Merabers of the clags holding or representing by.proxy three-fourths
of the eapital paid or credited ay paid on the }ssued .s%lares 01; L?e
¢lags, and every holder of shares of the elas. in question sihul 30
entitled on a poll te one vote for every such share held by hia,

Rights of share-
holders may be
altered.
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GENERAL MEETINGS.

47. A Gencral Meeting shall be held once in every 0‘9:191}@:1'
year, at such lime and place as muy be determined by the Directors,

but so Lhat not more than fifteen months shall be allowed lo elapse -

Detween any fwo such General Meetings., The Directors may

determine that any General Meeling shall he held in the United ;

States of America or elsewhere.

48. The above-mentioned (teneral Meetings shall be (:a,ll,e(%
Ordinary Meetings., All other General Meetings shall be called
Exiraordinary.

49. The Directors may call an Exiraordinary Meeling when-
ever they think fit, and Extraordinary General Meetings shall also )
be convened on such requisilion, or in default may be convened })y ”
such requisitionists, as provided by Secction 114 of the Companies
Act, 1929,

50. Thirty days nolice at the least of every General Meeling,
specifying the place, the day and the hour of meeting, and in the
case of special business the general nature of such business, shall be
given in manner hereinafter mentioned to such persons as are under
the provisions of these Articles entitled to receive notices of General
Meelings from the Company, but subject to the provisions of the
Statutes relating to the convening of meelings to pass Special
Resolutions, with the consent of all persons for the time being

entitled as aforesaid, 2 meebing may be convened upon a shorter -

notice, and in such manmner as such persons may approve. The
accidental omission to give such notice to, or the non-receipt of such
notice by, any such person shall notl invalidate any resolution passed
or proceeding had at any such meeting,

PROCEEDINGS AT GENLERAL MEETINGS.

51. All husiness shall be decmed special that is transacted
al an Extraordinary Meeting, and all that is transecied ai an
Ordinary Meeting shall also be deemed special, with the exception
of sanclioning a dividend, the considerafion of the accounts and
balance sheets and the reports of the Directors and Auditors, and

other documents annexed thereto, and the fixing of the remunera.-
tion of the Auditors.

52. No business shall he transactod st any General Meeting
unless a quornm is present when the mooting proceods to husiness

NPT rP
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pgll:‘solllll (l’) .nilmbeb the guorum shall he two Members present in
: ¥ Ly proxy, and so that it shall he no objection that a

1\ L) I 116 YW :
[ [(,1}11)(.1 ples-eut by proxy has appointed a Member present in person
0 vote for him and on his behal,

Holding of 1 Genern Nosting o gonees by st usorme e i, LR
it convened on the requisitif)n ’ ~ om) IS‘ ‘110‘ D e 'the —_ dhaolvet
ion of Members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next
week al the same time and place, and if at such adjourned meeting
a (uorum is not present within fifteen minutes from the time

appointed for holding the meeting, the Mombers or Member present
shall be a guorum.

54¢. The Chairman (if any) of the Board of Directors ghall Chairman of
preside al every General Meeling, but if there bo no such Chairman, at o rm;;-:?;fe
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
to acl as (hairman, the Members present in person or by proxy shall
choose a Direetor, or if no Director be present, or if all the
Directors present decline to take the chair, they shail choose some

Member present in person or by proxy to be Chairmen of the meeting.

55. The Chairman may, with the consent of any meeting ab Jpiee s
which a qeorum is present, and shall, if so directed by the meeting, tobe given.
adjourn: any meeting from time to time and from place to place as
the meeling shall determine. Whenever a meeting is adjourned fox
30 days or more, nolice of the adjourned meeting shall be given in
the same manner as in the case of an original meeting. Save as
aforesaid, no Member shall be entitled to any notice of an adjourn-
ment or of the business to be transacted al an adjourned meeting.

No business shall be {ransacted at any adjourned meeting other than
{ho business which might have heen transacted % the meeting from

which the adjournment took place.

56. At all General Meetings a resolution pul to the vote of fhe How rasolution
meeting shall be decided on a show of hands, unless before or upon
{he declaralion of the resull of the show of hands a poll be demanded
in writing by the Chairman (being a person entitled to vote) or by
at lenst two persons for the time being entitled to vote at the meeting,
or by the holder or holders in person or by proxy of at least one-
twentieth part of the issued share capital of the Company, and
unless a poll be so demanded a declaration by the Chairman of the
mecting that a resolution has heen carried, or has been carried

unanimously, or by 2 particular majority, or lost, or not carried by

i m o ams mrmms s n
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a particular majority, shall be conclusive, and an entry to that effect
in the minute hook of the Company shail be conclusive evidence
{hereof, without proof of tho number or proportion of the votes
recorded in favour of or against such resolution.

57. It a poll he demanded in manner aforesaid, it shall be
taken at such time and place, and in such manner, as the Chairman
shall direef, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

53. No poll shall he demanded on the election of a Chairman
of a meeting, or on any question of adjournment.

59. In the case of an equalily of votes, either on a show of
hands or on & poll, the Chairman of the meefing shall be entitled
{o a further or casting vote.

60. The demand of a poll shall not prevent the continuance of
a mecting for the transaction of any business, other than the ques-
tion on which a poll has been demanded.

61. Subject to the provisions of the Statutes, a resolution ia
writing siened by or on behalf of a majority of all the Members of
the Company entitled to vole thereon shall he as valid and effectual
as if it had been an Ordinary Resolution duly passed at a mesting
of the Members of the Company cduly convened held and constituted.

VOTES OF MEMBERS.

62. Subject and without prejudice to any special privileges
or restrictions for the lime being attached to any special class of
shares for the fime being forming part of the capital of the Com-
pany, every Member and every proxy (if not a Member) present shall
have one vote on a show of hands and in case of a poll shall have
one voté for every share held or represented by him.

63. If any Member be a lunatic, idiot or non compos mentis, he
may vote by his commillee, receiver, curator bonis or other Iégal
curator, and such last-mentioned persons may give their votes
either personally or by proxy.

. 64. If two or more persons are jointly entitled to a share, then
in voling upon any question the vote of the senior who f@n(iers %
vote, whelher in person or by proxy, shall be acecepted to the exclun-
sion of the votes of the other registered holders of the share, ana for
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this purpose seniority shall be determined by the order in which the
names stand in the Register of Members.

* e TOV1 3 N (nl Member: nob

h.lember duly registered and who shall have paid averything for the pony in respoct of
time being due from him and payable to the Company in respect of ket o
his shares, shall be entitled to be prosent or to vote on any question

cither personally or by proxy, ot to be reckoned in a quorum, ab any

General Meeting.

66, Votes may be given either personally or by proxy. A How votesmay bo
person may act as & proxy, notwithstanding that ho is not a Member ﬁ::‘ﬁcgsn{:?o;‘;.w o
of the Clompany or entitled to be present and vote in his own right.

67. The instrument appointing a proxy shall be in writing }&%gm&?wm
under the hand of the appointor or of his attorney duly authorised te be in writing.
in writing, or if such appointor is a corporation under 1S common
geql, if any, and, if none, then under the hand of some officer duly
authorised in that bebalf. An instrument appointing a proxy to
vole at a mecting shall be deemed to include the power to demand
or concur in demanding a poll on behalf of the appointor.

65, The instrument appointing a Proxy, together with the Instrument
appointing o proxy

power of atiorney (if any) under which it is signed or a notarially to be left ot
certified copy thereof, shall be deposited at the office ab least 24 hours Compra’s offic
before the time appointed for holding the meeting or adjourned

meeting at which the person named in such instrument proposes fo

vote; otherwise the person so named shall not be entitled to vote in

respect thereof.

69. A vote given in accordance with the terms of any instru. Jodiy of vole

ment of proxy shall be valid notwithstanding she previous death of
the prineipal or revoeation of the proxy or transfer of the share in
rospect of which the vote i given: provided no intimation in writing
of the death, revocation or transter shall have been received ab the
office before the meeting.

70. Any instrument appointing & proxy shall be in the Form ofprow:
following form or as near thereto as circumstances will admib:—

MzE1rRO- GOLDWYN Mayer Prorures LIMITeD.

111 I, .
T Of . ,
wq Member of MErro-GoLwyN- MAYER Picrunes
~ [vrreL, and entitled o voles, hareby appoint
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H of ’
~and failing him,
. of

“to vole for me and on my hebalf at the [Ordinary:
“ Txlraordinary o Adjourned, s the raxe may be) Gonera]
“ Meeting of the Company lo be held on the day
“ of and al every adjournment thereof.

* As witness my hand {his day of ,19

DIRECTORS.

71. TUntil otherwise determined by a General Meeting, the
number of Direclors shall be not less than four nor more than seven,
The presens Directors are Arthur M. Loew, J. Robert Rubin, Samuel
Lekman, Jr., Willlam Firth, Henry llerbert Sydney Wrighl, and
James Charles Squier.

7. Subject (o the provisiens of Article 85, the Directors shall
have power from time to {ime and at any time to appoint additional
Directors, provided that the fotal number of Directors shall not
execeed the prescribed maximum.

78. It shall not be necessary for a Director to hold any share in
the capital of the Company. ,

74. The remuneration of the Directors (other than a Managing
Director, if any} shall he such sum (if any) as shall from time te {ime

he voled to them by the Company in General Meeting. The Directors -

shall also be enlitled to he vepaid all travelling and hotel expenses
incurred by them respectively in or about the performance of their
duties as Directors.

75. If any Director, being willing, shall be called upon to
perform extra services or make any special oxertions in going or
residing abroad or otherwise for any of the purposes of the Com-
pany. the Company shall remunerate the Director so doing, either
Dy & fixed sum or by a percentage of profits or otherwise as may be
determined by the Directors, and such remuneration may he either

in aqdlhon to or in subsiitution for his or their remuneration ahove
provided,

76. The office of a Direcior and also thatof a Managing Director

- (notwithstanding that he may have been appointed for a fixed period)
- shall be vacated :(—

(a) Tt a receiving order is made againsi him or he makes
any arrangement or composition with his creditors.
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(b) TIf he be found lunatic or hecome of unsound mind.

(¢) If he be requested in writing by all his co-Directors to
resign.

(1) If he is prohibited from being a Director by any order
made under any provision of the Stalutes.

(e) If by notice in writing given to the Company he resigns
his office.

A Director may hold any other offico or place of profit under the
(‘fompany (including thai of Solicitor and except that of Auditor) in
conjunction with his office of Director, and on such ferms as to
remuneration and otherwise as the Dirvectors shall arrange, and to
the extent of his remuncration or professional charges (including
the profit charges of such Solicilor) any such officer or Solicitor shall
not he deemed a trustee or agent of the Company.

MANAGING DIRECTORS.

77. The Directors may from time (o time appoint any One oOr Dircctors may
. . . . . appoint Mannging

move of their body to be Managing Director or Managing Direclors, Divector.

for such period and upon such terms as they think fit, and may vest

in such Managing Direclor or Managing Directors such of the powers

hereby vested in the Directors generally as they may think fit, and

such powers may be made exercisable for such period or periods,

subject nevertheless to the provisions of Article 76 hereof and upon

such conditions and subject to such restrictions, and generally upon

such terms as to remuneration and otherwise as they may determine.

The remuneration of a Managing Director may be by way of salary

or commission or participation in profils, or by any or all of thoso

modes.

8. A Managing Director shall not while he continues to hold Specinl peaftion
that office he subject to retirement by rotation, and he shall not be Diveator,
taken into account in determining the rotation of retirement of
‘Diroctors, hut he shall, notwithstanding the provisions of any
contract between him and the Company, be subject to the same
provisions as lo resignation and removal as tho other Directors of
the Company, and if he cease to hold the office of Director kze ¢hall

ipso facto and immediately cease to he a Managing Director.

e e i e ity -
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POWERS AND DUTILES OF DIRECTORS.

Business of 79. The business of the Company shall be managed by the
fmraed by " Direetors, who may exercise all such powers of the Company, and
Directore. do on behalf of the Company all such acts as may be exercised and

done by the Company, and as are not by the statutes or by ihese
Articles required to be excreised or done by the Company in (teneral
Meeting, subject nevertheless to any regulations of these Articles,
to the provisions of the statutes, and o such regulations being nob
inconsistent with the aforesaid regulations or provisions as may be
prescribed by the Company in General Meeting, but no regulation
made by the Company in General Meeting shall invalidate any
prior act of the Directors which would have been valid if such
regulation had not been made.

{:glrr;iotwtpulz)iprgf:g::' 80. The Direclors may borrow or raise from time to time .for

i " the purposes of the Company such sums as they think
fit, and may secure the repayment or payment of any
such sums by mortgage or charge upon all or any of the property or
assets of the Company or by the issue of debentures (whether at par
or at a discount or premium) or otherwise as they may think fit.

Continuing 81. The continuin.g Dirfactm's may ac.:t at any time notwith-

Directors may oo standiug any vacancy in their body; provided always that in case

summon meetings. o Pirectors shail at any time be reduced in number to less than
the minimum number prescribed by or in accordance with these
Articles, it shall be lawiul for them to act as Directors for the
purpose of filling up vacancies in their body, or of summoning a
General Meeting of the Company, bul not for any other purpose.

All to be i i '
AL moneye o e 82. Al} moneys, blll.S, and' notes belonging to the Company
account, shall he paid to or deposited with the Company’s bankers {o an
) to b ; ; in t b ¢
gmléei :  bo a‘ocount tc: be opened in Fhe namg of the (Jc'mlpcmy. Cheques on the
i;“;“,’ﬁt‘"éy and Company’s bankers, until otherwise from time to time resolved upon
Do LAY X g PP, * . :

by the Directors, shall be signed by ot least one Direclor and counier-
Directors to signed by the Secretary. The Company’s hanking account shall he

int bankors. .
appoint banker®  ept with such hanker or bankers as the Directors shall from time

to time determine.

Dircetars to comply 83. The Directors shall duly comply with the provisions of the
Stalutes, and parficularly the provisions as to registralion and
keeping copies of mortgages ana charges, koeping of the register of
Members, keeping a register of Directors and eniering all necessary
particulars therein, and sending a copy thercof or a notification (;f
any changes thorein fo the Registrar of Companies, and sending (o

fom ko

et o

i
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suchl Registrar an annual return, logether with the cerlificates
required by Section 111 of the (‘-ompmﬁes Act 1929, the particulars
roquired by Section 105 of the same Act, notices as to inerease of
¢apifal, returns of allotments and contracts relating therelo, copies
of resolutions and other particulars conneeted wi[hmt.he above,

S¢. A Director may contract with and be interested in ANy Director may
cpntract or proposed contract wilh the Company, and shall not be f:%mﬁyfmh
Tiable to account for any profit made by him by reason of any such
contract, provided that the nature of the interest of the Direclor in
any such contract must be declared at a meeting of the Direclors
as required by Section 14§ of the (‘ompanies Act 1923, No Direclor
shall vote as o Direetor in respeet of any contract or arrangement
in which he shall be interested, but this prohibition shall not apply
to any contract or arrangement for giving Lo a Director security for
any advance made or guarantee given by him to or for the benefit of
the Clompany, or io any allotment or proposed allotment of shares
or debentures to a Director, and it may at any time be suspended
or relaxed by the Company in General Meeting either before-hand
or ex post facto. Provided always that any Director so prohibited
from voting shall be reckoned for the purpose of coustituting a
(uorum of Directors, and if the necessary quorum at a Directors’
meeting shall be two, one Director alone may vote upon and decide
any resolution on which the other Director is prohibited from
voting.

ROTATION OF DIRECTORS.

85, Culver Export Corporation, of Broadway 45th Street, New ggll‘;gfl“]'{}é\;lport
York, U.S.A., may from time to time and at any time appoint any o
person to be a Director of the Company and may at any time remove
any Director of the Company howsoever appointed. Lvery such
appointment and removal shall be in writing under the seal of such
Sorporation or signed by some duly suthorised officer theveof.

86. At every Ordinary General Meeting of the Company all the gﬁfﬁﬁﬁ"g}@f{eml
Directors for the time being shall retive from office. The retliring Meoting.
Directors shall be eligible for re-election and shall act as Directors
throughout the meefing at which they retire.

g7. Each of the retiring Directors shall, it he so desires, be ro.clection.
doemed 1o have been re-elected, unless the Company ghall have
raceived a notice in writing from the said Corporation removing such

Director.
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38, Subject as aforesaid, any casual vacancy occurring in the
Board of Directors may be filled up by the Directors.

PROCEEDINGS OF DIRECTORS.

§9. The Directors may 1neet together for the despatch of
husiness, adjourn and olherwise regulalc their meslings as tl‘ley
think fit, and determine the quorum necessary for tha transaction
of business. Unless otherwise determined, iwo shall be a ¢uorum.
Questions arising at any meeting shall be decided by a majority of
voles. In case of an equalily of votes the Chairman, shall have &
second or casting vole.

90. A Direclor may, and on the request of a Director the
Secretary shall, al any time summon a mesting of the Direclors.
Subject to Article 91, it shall not be necessary to give any notice to a
Director who is not in the United Kingdom.

91. Any Directors’ meeting convened to pass any resolution for
the sale of any of the assets of the Company (otherwise than in the
ordinary course of the business of film renting), or to issue or creale
any debentures, mortgages or other charges or incumbrances on any
of the Company’s assets shall he convened by not less than thirty
days’ notice in writing to each Direclor, or, with the consent in
writing or by cable of Culver Exporl Corporation by less than thirty
days’ notice, and in the case of a Director who is not in the United
Kingdom such notice shall he given by cablegram despalched to
his last known address, bul so that the accidental non-receipt of
notice of any such meeting by any Director shall not invalidalo any
of the proceedings at the same, and that no purchaser, morigagec,
debenture holder or other person dealing with the Company shall
be concerned to see or enguire whether any sale, mortgage, charge,
incumbrance or issue of debentures was duly authorised or whether
the meeting resolving upon the same was duly called or constituted.

02. The Directors may from time to time elect a Chairman, who
shall preside at meetings of the Directors, and deterinine the period
for which he is 10 hold office, but if no sueh Chairman be elecled, or
if al any meeting the Chairman be nol present within ten minules
afier the time appointed for holding the same, the Directors present
shall choose some one of their number {o be Chairman of such
meeting. The Directors may remove from office any such Chairman
as they think fit.

e - -



‘ 93. The Divectors may delegate any of their powers (other than Power for
their powers to forfeil shares, make calls, borrow money or issue 1’;;,‘;‘;{{;"“ .
debentures) to committees consisting of such Member or Members committecs.
of their body as they thinlk fit. Any committee so formed shall in
the exercise of the powers so delegated conform to any regulations

that may be imposed on it by the Directors.

94, A commiflee may clect a Chairman of its meetings. "I no Chaitman of
such Chairman is clected, ov if at any meeting the Chairman is not commitees.
present within five minutes after the time appointed for holding the
same, the Members present may choose one of their number {o be
Chairman of the meeting.

95. A committee may meet and adjourn as its Members thinlg Meetings of
proper. Questions arising al any meeting shall be determined by rommitees.
a majority of voles of the Members present, and in case of an
equality of votes, the Chairman shall have a second ox casting vote.

06, All acls bona jfide done by any meeting of Directors, or of Al acts doue by
o committee of Directors, or by any person acting as a Direclor, valid.
shall, notwithstanding it be afterwards discovered thab there was
some defect in the appointment of any such Director or person acting
as aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed and was

qualified to be a Director.

ir . s Y i Minutes to b
97. The Directors shall cause proper minutes to be made of all Minutgs fo bo

General Meetings of the Company and also of all appointments oOf signed by Chate
officers, and of the proceedings of all meetings of Directors and elusivo ovidenco.
committess, and of the attendances thereat, and all business trans-
acted ab such meetings; and any such minute of any meeting, if
purporting to be signed by the Chairman of such meeting, or by the
Chairman of the next succeeding meeting, shall be conclusive

evidence without any further proof of the facts therein stated.

. ‘ - - L4 A [ 'R 5 'l t' : d
08. A resolution in writing signed by all the Directors sl}all b;“%;‘l:;g{‘mzlﬁt};“
be as effective for all purposes as a resolution passed ab a meeting b° valid.

of the Directors duly convernied, held and conslituted.

ALTERNATE DIRECTORS.

99. A Director who 1s abroad or aboui to go abroad may Altemate Dixeclon
appoint any person to be an allernalive Director during his absence

abroad and such appointment shall have effect, and such
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appointee whilst he houds office as an alternate Director ghall
bo entitled to notice of meetings of the Directors and fo attend
and vote thereat accordingly, save and except whilst the appointor
is within the United Kingdom. Such alternate Director shall ipse
facto vacate office if and when the appointor vacales office as a
Director or removes the appoinlee from office, and any appointment
or removal under this clause shall be effected by notice in writing
under the hand of the Director making the saimne.

THE SEAL.

100. "The seal shall not be affixed to any instrument except by
the authority of a resolution of the Board of Directors, and in the
presence of ab least two Direclors and of ihe Secretary, and such
Directors and the Secretary shall sign every instrument to which
the seal shall be affixed in their presence, and in favour of any
purchaser or person bone fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the seal has
been properly affixed. The Comnpany may exercize (e powers of
Section 32 of the Companies Act 1929, and such powers are accord-
ingly hereby vested in the Directors.

DIVIDENDS AND RESERVE FUND.

101, Subject to any preferential or other special rights for
the time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls,

102. ‘Yhe Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall be payable except oub of the profils of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the Members such interim dividends as appear to them {o be
justified by the position of the Company. No higher dividend shall
be paid than is recomraendéd by the Directors, and the declaration
of the Directors as to the amount of the uel profils shall be
conclusive.

103. The Directors may, befors recommending any dividend,
set aside out of the profits of the Company such sums as they think

-
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1.‘:‘1‘0}9&1' as a reserve fund or reserve funds, which shall at the discre-
ton of the Directors be applicable for meeting contingencies, for
the gradual liguidation of any debt or liability of the Company, or
for repairing or maintaining, developing or improving any
property of the Company, or for equalising dividends, or
for distribution by way of special dividend or bonus, oOr
may be applied for such other purposes for which the
profite of (he (ompany may lawfully be applied as the
Directors may think expedient in the interests of the Company, and
pending such application the Directors may employ the sums from
time to time so set apart as aforesaid in the business of the Company
or invest the same in such securities, other than the shares of the
(‘ompany, as they may select. The Dircctors may also from fime
to time carry forward such sums as may be deemed expedient in the
interests of the Cowrpany.

104. Every dividend or bonus warrant may, unless otherwise ﬁifg?& arrants
directed, be sent by post to the last registered address of the Member Mombers by post.
entitled thereto, and the veceipt of the person whose name ab the
date of the declaration of the dividend appears on the register of
Members as the owner of any share, ox, in the case of joint holders,
of any one of such joint holders, shall be a good discharge to the
Company for all paymenis made in veapect of sucli share. No Unpsid dividends
unpaid dividend or bonus or interest shall bear interest as againsb intorest.
the Company.

105. All dividends and bonuses and interest unclaimed fox Jnelnimed
one year after having been declared, may be invested or otherwise
made use of by the Directors for the benefit of the Company unfil
claimed, and all dividends and bonuses and interest unclaimed iox
five years after having been declared may be forfeited by the
Directors for the benefit of the Company.

CAPITALISATION OF RESERVES, Erc.

106. The Company in General Meeting may af any time and Capitalisntion.
from time to ftime pass a resolution thal any sum noi required
for the payment or provision of any fixed preferential dividend, and
(a) for the time being slanding lo the credit of any reserve fund
or reserve account of the Company, ineluding premiums received
on the issue of any shares, dehentures or debenture stock of the
(Jompany, or (b) being undivided net profits in the hfmds_ of the
(‘ompany, be capitalisod, and that Hn(;‘r} sum be apl.)ropr'lated'us
capital to and amongst the shareholders in the proportions in which
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chudl for the time being be unpaid in respect of any issued shares
held by snch sharcholders or otherwize deal with suck sum as
diraatend by sueh resolution.  Where any difienlty arises in respect
of any such distribution, the Directors may zettle ilie same as they
think expedient, and in particular they may istue fractional certifi-
eates, fix the value for distribution of any fully paid up shares, make
eash payments to any shareholders on the footing of the value so
fixed in order to adjust rights, and vest any such shares in frustees
upon such trusts for the persons entitled to share in the appropria-
tion and distribution as may seem just and expedient fo fhe
Directors, When deemed requisite a proper contract for the allot-
ment and acceptance of the shares to be distributed as aforesaid shall
be filed in accordance with Section 42 of the Companies Act 1929,
and the Directors may appoint any person fo sign suchi contract on
hehalf of the persons entitled to share in the appropriation and
distribution and such appointment shall be efiective.

ACCOUNTS.
et b s 107, The Directors shall cause proper accounts to be kept—
(4) Of lhe assets and liabilities of the Company, and
(b) Of all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place, and

(¢ Of all sales and purchases of goods by the Company.

P te o kept 1 1C Dovks of accovnt shall he kept at the offce, or at such other
ab yiriiberet offiee Jaco as {he Directors shn? : ’ . .
place as (he Directors shail think fit, and shall alwaygs be open 0
the inspection of the Direetors,

R )
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103. The Direclors shall from time to time determine whether, Accounts and
in any particular case or class of cases, or genorally, and to what ?n?snxicul:n:«':l“"lvwlm
oxtent, and at what times and places and under whal conditions or Members
regulations, the accounts and boolks of the Company, or any of them,
shall be open to the inspection of Members, and no Member (not
being & Director) shall have any right of inspecting any account or
book or document of the Company, except as conferred by statute
or authorised by the Directors or by a resolution of the Company

in General Meeting.

109. Once af least in every year the Directors shall lay bufore Profit and loss
nceount to be

the Company in General Meeting a profit and loss account for the made up aud lid
period since the preceding account, made up fo a date not more belore Compans:
than six months before such meeting. A balance sheet shall also Pafnce sheit lo
be made out in cvery year und laid before the Company in General yearly.
Meeting, made up to a date not more than six months before such

meeting. The said account and balance sheet shall be accom- y
panied by such reports and documents and shall contain such
particulars as are prescribed by the Companies Act 1929, and the
Directors shall in their report state the amount which they
recommend to be paid by way of dividend or bonus, and the amount
(if any) which they propose to carry to any reserve fund. The
Auditors’ report shall be attached to the balance sheet and shall be
read before the Company in General Meebing and be open to
inspection by any Member as required by Section 129 of the 3
same Act.

AUDIT.

. Accounts Lo be
110. Once at least in every year the accounts of the Company audited.

shall be examined, and the correctness of the profit and loss account
and balance sheet ascertained by one or more Auditor or Auditors,
and the provisions of Sections 132, 133 and 134 of the Companies
Act 1929 and any modification or re-enactment thereof for the time
being in force in regard to Audit and Auditors shall be observed.

NOTICES.

. i tie
111. A notice or any other document may be served by the f};fgg‘;ng;;;: oes

Company upon any Member cither personally or by sending ib
through the post in a prepaid letter addressed to such member ab
his registered address as appearing in the register of members.
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112, All noficess direelsd to be given to the members shall,
wilh eespeel 1o any share to whieh persors are jointly entitled, be
given to whiclwver of sueh persuas is named first in the register of
metmbers, and any nelice so given shall be sufficien notice to the
holdews of such share,

118, Any member deseribed in the register of members by an
aderess nol wilhin either the [Mnited Kingdom or the United States
of America, who slall from time o time give the Company an
arldress within the United Kingdom or within the United States of
Ameriea at which nolices may be served upon him, shall he entitled
{o have served upon him al such address any notice to which he
would he entitled under these Articles, but, save as aforesaid, no
member other than a member desceribed in the register of members
by an address within the United Kingdom or the United States of
America shall he entitled to receive any nofice from the Company.

114. A notice may be given by the Company to the persons
enlitled to any share in consequence of the death or bankrupiey of
a member by sending it through the post in a prepaid letler
addressed to them by name or by the title of representatives or
trustees of such deceased or hankrupt member, at the address (if
any) in the United Kingdom or the United States of America
supplied for the purpose by such persons as aforesaid, or (until such
an address has been supplied) by giving the notice in the manner in
which the same would have been given if the death or bankruptcy
had not occurred.

115. Any notice or other document, if served or sent by poss,
shall he deemed to have been served or delivered at the time when
the letfer containing the same is put into the post, and in proving
such service or sending it shall be sufficient to prove that the letter

containing the notice or document was properly addressed and put .

into the post office as a prepaid letier.

116, Where a given number of days’ notice or notice extending
over any other period is required to be given, the day of service
shall be counted in such number of days or othexr period.

WINDING UP.

117, If the Cumpany shall be wound up, the Liguidators may,
with the sanction of an Extracrdinary Resolution, divide among the
members in specio any part of the assets of the Company and any

o W cm et e o
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such division may be otherwise than in accordance with the existing
rights of the members, hut so that if any division is resolved on
otherwise than in accordance with such vights the members shall
have the same right of dissent and consequential rights as if such
resolution were a Special Resolution passed pursuant lo Section 234
of the Companies Act 1929. A Special Resolution sanclioninga sale to
another company duly passed pursuani to the said section may in
like manner defermine that any shares or other consideration receiv-
able by the TLigquidators be distributed amongst the members
otherwise than in accordance with their existing rights. and any
such determination shall be binding upon all the members, subject
to the right of dissent and consequential rights conferred by the said
section.

kel
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Specinl Regolution

OF , /
METRO-GOLDWYN-MAYER PICTURES ’
LIMITED.

Passed 5th April 1937.

AT an EXTRAORDINARY GGENERAL MEETING of METRO-GOLDWYN-
MAYER Prorures Lintmep, duly convened, and held at 7A Upper

8t. Martin’s Lane, in the County of London, on Monday, the

Sth day of April 1987, the subjoined Resolution was padidd|@TEf, .-
: :

g
a Special Resolution :(— é
— § APk 193,

— -

That the Articles of Association of fhe Gompanj be
altered in manner following :—

(a) Article 85 shall be cancelled.

(B) The following Article shall be substituted for
Article 85 :—

@ “ g5 Loew’s Incorporated of 1540 Broadway, New
" York, U.8.A., may from time to time and at any fime
appoint any person to he a Director of the Company
and may at any time remove any Dirvector of the Company
howsoever appointed. Ivery such appointment and
removal shall be in writing under the seal of the said
Loew’s Incorporated or signed by some duly authorised
officer thereot.”

(¢) In Article 87 the word * Corporation” shall be
deleted and the words * Loew’s Incorporated ” shall be

%5 substituted therefor.

(p) Tn Article 91 the words “ Culver Export
Corporation ¥ shall be delefed and the words Loew's
Tneorporated ” shall be substibuted therefor.

X
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METRO-GOLDWYN-MAYER PIGTURES\%““&

LIMITED.

Sperial Resnlution
(Pursuant to Section 117 of the Companies Act, 1929).

[mandlt §

!REGISTERED
{

et v e

I S f P

19 oUL 1940

e o R

At the Frrreryta Axyvan Guxeran Mpermwu of Mrrro-Gorpwian-Maver

Prerures Lisrrep, duly convened and held on the 24th day of June, 1940, the

subjoined Resolution was duly passed as a Special Resolution ;-

RESOLAFITON.

That the Articles of Association eontained in the prints submitted
to this Mecting and for the purpose ol identifieation subseribed by the
Chairman he and are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion

ol all existing aArticles of Association thercol,

l —-m;.mwé_‘ i
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BLAUGHTER & MAY,
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THE COMPANIES ACTS,

COMPANY LIMITED BY SHARES.

I)HE“ 4 L3 |!“ :.‘" ‘g@

Articles of ﬂﬁﬁnﬂaﬁnn

METRO-GOLDWYN- MAYER P!CTURES
LIMITED.

(Adopted by Special Resolution passed the Q4% day of Tewre 11940

] Incorporated the 20th day of August, 1924,

SUAUGHITR & MAY,
18, Avsmiw Friags,
.02




LN

RS
!

THE COMPANIES ACE, 1929, !REG’STEFZED!
i

COMI'ANY LIMITED BY SHARES.

Articlen of Azzorigtion

—_ OF ——

METRO-GOLDWYN MAYER PICTURES
LIMITED.
(Adopted by Special Resolution passed the4® day of Tiwre ,1940.)

TABLE “A.”

1. The regulations in Table “A” in the First Schedule to the
(‘ompanies Act, 1929, shall not apply to the Company excepl so far
as the same aye repeated or contained in these presents.

INTERPRETATION,

9, 1In these presents the words standing in the first column of
the Table next hereinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof, if not
inconsistent with the subjeet or context.

Worbs. Mruswrwes,

The Statutes ... | The Companies Act, 1920, and every other Act
for the time heing in foree concerning Joint
Stock Companies and affecting the Company.

The Acl ... oo | The Companies Aet, 1029,

These presents ... { ‘Thesc Artieles of Asgociativa as originally framed
or &5 from time to time altered by Speeial
Resolution.

;
19 JUL IEL{_}?

LI,
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The Office The Registered Office for the time heing of the
’ Clonmipany,

The Seal .. | The Common Seal of the Company.
United Kingdom | Great Britain and Northern Ireland.

The Board ... | The Board of Directors of the Company or the
Directors present at a duly convened mecting
of Direetors at which a quornm is present.

Month ... vo | Calendar month,

Year ... o | Year from the 1st January to the 81st December
inclusive,

In writing - | Written or produced by any substitute for writing,
or partly written and partly so produced.

Paid up ... . | Paid up or eredited as paid up.

Words importing the singular number only shall include
the plural number and wvice versa, and

Words importing the masculine gender only shall include
the feminine gender, and

Words importing persons shall inelude corporations, and
the expressions “Dehenture” and “Debenture-holder” shall
include Debenture Stock and Dehenture Stoekholder,
the expression “Seeretary” ghall include o temporary or
assistant Seerctary and any person appointed by the Board to
perform the duties of the Seeretary

and

3. Subjeet as aforesaid any words or expressions defined in the
Statutes shall, if not inconsistent with the

subject or context, hear
the same meaning in these presents,

PRIVATE COMPANY.

4. The Company is registered as a private company, and
accordingly 1 —
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(@) The number of Members of the Company (exclusive of
persons who are in the employment of the Company and of
persous who, having heen formerly in the employment of the
Company were, while in such employment and have
continued after the determination of such employment to
be Members of the Company) is limited to fifty. PProvided

[ that where two or more persons hold one or more shares in

L the Commpany jointly, they shall, for the purposes of this

b Article, be treated ax a single Member.

r—
[ ——

l (I) Any invitation to the public to subseribe for any shares or
debentures of the Company is prohibited.

! (¢) The Company shall not have power to issue warrants to
: bearer.

() The right to transfer shares is restricted in manner herein-
after provided.

BUSINESS.

5. Any branch or kind of business which the Company is either
expressiy or by implication authorised to undertake may be undertaken
hy the Board at such time or times as it shall think‘;ﬁg and further may
he suffered by it to be in abevance, whether such branch or kind of.
husiness may have heen actually commenced or not, so long as the Board
may deem it expedient not to commence or proceed with the same.

G. “The Office shall he at such place in England as the Board shall
from time to time appoint.

SHARE CAPITATL.

7. The share capital of the Company at the date of the adoption
of these Artieles is £200,000, divided into 100,000 Preference Shares of
£1 each and 100,000 Ordinavry Shares of £1 each. The Preference
Shares shall not confer on the holders thereof any preferential rights
whatsoever hut sueh Preference Shares shall rank pari passw in all
respeets with the Ordinary Shares in the eapital of the Company.

8 Without prejudice to any special rights previously conferred
on the holiders of any shares, any shaves in the Company (whether
forming part of the original eapital or not) may he issued on sach
torms and eonditions and with such preferred, deferred, specinl or

it e .
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qualified rights, privileges and conditions as to payment of di}fidcm]s,
distribution of assets, voling power ov othorwise over or against any
other sharves, whether ordinary, preference or otherwise and whether
jesned or not as the Company may from time to time determine.
Provided that the rights and privileges of any <hares previously issued
witl any special or preferential rights ghall not be prejudiced or
modified, except with the consent of an Agreement medle and ratified
ov confirmed as provided by Clause 5 suh-clause () of the Memorandum
of Association of the Company.

4, Subjeet to the provisions of Yeetion 46 of the Act, any
Preference Shares may, with the sanetion of a Special Resolution, he
jssued on the terms that they ave or, at the option ol the Company, are
to e Hable to be redeemed on such terms and in such manner as the
Company, hefore the issue of such shares, shall by Special Resolution
determine.

AMODIFICATION OF RIGHTS.

10, 1If atany time the share capitalis divided into different classes
of shares the special rights attached to any shares or class of shares
may, subject to the provisioms of Seetion 6L of the Act, be varied,
commuted, affected, abrogated or dealt with wholly or in part’hy an
Agreement made between the Company and any person purporting to
contract on bhehalf of that elass, provided that sueh Agreement is
ratified in writing by the holders of af least three-fourths in nominal
value of the issued shares of that class, or is eonfirmed by an lxtra-
ordinary Resolution passed at a scparate General Meeting of Shave-
wolders of that cdlass and all the regulations of fhe Company as to
(feneral Meetings shall nutatis mutandis apply to every sueh meeting,
but so that the quorum thereof shall he Members holding or represent-
ing by proxy three-fourths of the nominal amount of the issued shares
of that class and every resolution so pasgsed shall bind all the
Shareholders of that class. Tn the cvent of a poll being taken at any
sueh meeting the holders of the shares of the clags shall have one vote
for each share of {he class held by them respeetively.

SHARES.

i1, Subject to the provisions of these presents the chares of the
Company shall be at the disposal of the Board which may allof or
otherwise dispose of them to such persons (ineluding any Direelor) at
sueh times and for such e¢onsideration and upon suelt terms and condi-
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tlﬂlltj as the Bourd may determine, and with full power for the Board
t‘.’ five to any person (inelnding any Director) the call of any shaves
"}ﬂ“‘r "t par or at a premium awl for such time and for such con-
fmlerntlun as the Board may think fit, provided that no sharves shall he
Iesnedd at a dixeount exeopt in accordanve with Seetion 47 of the Aet.

12, The Company (or the Board an behalf of the Company) may
exoreise the powers of paying commissions conlerred by Section 43 of
the Aet, provided that the rate per cent. or the amount of the
eommission paid or agreed to ho paid and the nunher of shaves for
which persons have agroed for 2 ecomuission to subseribe absolutely
shall be diselosed in the manner required by the said seetion, and such
commission shall not exeeed the rate of 10 per eent. of the nominal
amount of the <hares in respect wheveo! {he same is paid or an amount
equal {o 10 per cent. of the numinal amount of such shares (as the
case may be). Sneh eomimission may he satisfied by the allotment of
fully or partly paid snares. The Company (or the Board on behall
of the Company) may also vn any issue of shares pay such brokerage
ax may he lawtal.

13. Tf any shaves of the Company are issued {or the purpose of
raising money to defray the expenses of the construetion of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthencd period, the Company (or the Board on
behalf of the Company) may, subject to the eonditions and restrictions
mentioned in Seelion 54 of the Act, pay interest on so much of such
share eapital as is for the time heing paid up and may charge the
same to capital as part of the cost of construction of the works or
huildings or the provision of the plant.

14, Hxeept as ordered by a Court ol competent jurisdietion or
as Iy Statute required, no person shall be recognised by the Company
an l;(:lding any share upon any {rust, and the Company shall not he
hound by or he compelled in any way to recognise (even when having
antice thereol) any equitable, contingent, future ar partial interest in
any =hare or any interest in any fractional part of a share or (except
only as hy these presents or hy law otherwise provided) any other
1-ip;}.1t fy respeet of any ~hare exeept an ahsolute right to the entirety
thersol in the registered hwolder.

15, [very person whose name iz entered as a Member in the

Tegister of Menthers shall he entitled withont payment to one
gisnte . .

cartifieate For all his shares or to several certificates cach for one or

et e e e
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more of his shares upon payment of sueh sum not exeeeding 2s. G,
far every certilicate alter {he first as {he Board shall from time to
time a‘u-l;‘l-miuv. livery eertificate shall he wder the Seal, shall hear
the autographiv signatures of at least ome Director and the Secretary
and shall speeify the shares to which it relates and the amount pail
up thereon. Provided that in the case of a share jointly held by
several persons the Company shall not be hound te issne more than
one certificate therefor, and delivery of a certifieate for a share to
one ol several joint lioklers shall be suffieient delivery to all.

16. It a share certilieate he defaced, lost or destroyed it may be
renewed on payment of such fee (if any) not exceeding one shilling
aml on such terms (il any) as to evidence and indemnity as the Board
thinks fit.

17. XNo part of the finds of the Company shall dirveetly or
indireetly be employed in the purehase of, or in loans upon the security
ol, the Company's shaves, but nothing in this regulation shall prehibit
transactions mentioned in the proviso to Section 45 (1) of the Act.

LIEN,

18. The Company shall have a lien on every shure (not heing a
Tully paid shave) for all moneys whether presently pavable ov not
called or payable at a fixed time in vespeet of such share, and the
Company shall also have a first and paramount lien and charge on
all shares (other {han Tully paid shares) standing registered in the
name of a single Mewmber for all the debis and Habilities of such
Member or hix estate to the Company and that whether the same shall
have heen incurred hefore or after notice tg the Commpany or any
eguitable or other inferest in any person other than sucl Member, and
whether the period for the payment or diseharge of the same shall have
actually arrived or not, and notwithstanding that the same are Jjoint
debts or liabilities of such Member or his estale, and any other person
whether a Member of the Company ornot. The Company's lien {il anv)
on a share shall extend {0 all dividends and honusges payahle thereon,

sut the Board may at any time deelare any share {o he wholly or in
part exempl trom the provisions of this Article, )

i m . R - - e H

‘ WL The Company may sell, i suel manner as the Board mav
s « 4} P s @alyny s, Ty .
think fit, any share on which the Company has a liew, it ner sale shall

he 113&1(10. anless some sum in respeet of whieh (e lien exdsts is presently
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more of his shztros upon puyment ol suel sum not execeding Qs (el
for every certilicate alter the lirst as the Board shall {rom time to
time (Iol;-rmino. Kvery cortifiente shall he vnder the Neal, shall bear
the autographie signatures ol at loast one Diveclor and the Hm:retm:y
and shall specify the shares {o which it relales and Ll}(;. aaount paid
up thereon, Provided that in the case of a Hlmm',]mntly held by
several persons {he Company shall not be hound fo issne more than
one certificate therefor, and delivery of o certificate or a share to
one of seversl joint holders shall he suffieient delivery to all.

16, If a share certifieate e detaced, lost or destroyed it may be
renewerd on payment of such fee (il any) not exceeding one shilling
and on sueh terms (il any) as to evidence and indemnity as the Board
thinks fit.

17. No part of the funds of the Company shall diveetly or
indireetly he employed in the purchase of, or in loans upon the security
o, the Company's shaves, hut nothing in this regulation shall prohibit
{ransaetions mentioned in the proviso to Section 45 (1) of the Act.

LIEN.

18. The Company shall have a lien on every share (not heing a
fully paid share) for all moneys whether presently payable or not
called or pavable at a fixed time in respect ol sueh share, and the
Company shall also have a first and paramount len and charge on
all sharves (other than [ully paid shares) standing registered in the
name of a single Member for all the debts and liabilities of such
Member or his estate to the Company and that whether the same shall
have heen incurred hefore or after notice {o the Company or anv
cquitable ov other interest in any person other than such Member, and
whether the period lor the payment or discharge of the sane shall have
actually arrived or not, and notwithstanding that {the same are joint
debts or liabilities of such Member or his estate, and any other person
whether a Member of the Company ornot. The Company's lien (il any)
on o share shall extend to all dividends and homuses pavable thereon,
Jut the Board may at any time deelare any share (o he wholly or in
part exemptl from the provisions of this Artiele.

12 Phe Company may sell, in sueh manner as the Board may
think ft, any share on which the Company has a lien, hut no sale shall
he made unless soute sum in respeet of whieh the lien exjsts is pre<enily
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wiyithle
z\tutn ’ :ml il the expiration of fourteen days after a notice in
1
and & stating and demanding payment of the sum presently payable
AL oy
o SWing notice of the intention to soll in defanlt shall have been
give .
tt 0 to the holder for the time being ol the share or to the person
¥ 1 »
entitled by veason ol his death or hankruptey to the share,

20, Fhe proceeds of sale ghall he applied in or towards payment
or satisfaction of the delt or Hahility in respect whereol the lien exists
go lar as the same is presently payable, and any residue shall (subject
to o like lien For debts or labilities not presently pavable, as existed
upen the shares prior to the sale) he paid to the person entifled to the
shares at the time of the sale. For giving effect to any such sale ihe
Board may anthorise ~ome person tn transter the shares sold to the
purchaser thereof, The purchaser shall he regusiered as the holder of
the shares and he shall not be hound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity m the proceedings in reference to the sale,

CALLS ON SHARES.

21. The Board may from time to time make calls upon the
Members in respeet of any moneys unpaid on their shares (whether
on account of the amount of the shaves or by way of premium) and not
by the conwtions of allotment therveol made payable at fixed times,
provided that no eall shall exeeed one-fourth of {he nominal amount of
the share or he payable at less than one month {rom the date fixed for
the payment of the last previous call, and each Member shall (subject
to receiving at least fourteen days’ notice specilying the time or times
and place ol payment) pay to the Company at the time or times and
place o specified the mmount called on his shares,

99 A eall shall be deemed to have been made at the time when

Liwts

e resolution ot the Board authorising the call was passed.

93, The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

24, I o sum ealled in respect of a share he not paid before oxr on
the day appointed for payment thereol, the person from whom the sum
i« cue shall pay interest on the swa Irom the day appointed Tor pay-
uent 1hereol to the time of actual payment at sueh rate not exeeeding
10 per eent, per annum as ihe Toard determine, but the Board shall be
at liberty to waive payment of xuch interest wholly or in part.
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95, Any sum which by the terms of issue of a share heeomes
payable on allotment or al any fixed date, whether on aceount of the
amount of the share or hy way of premium, shall for the purpeses of
these presents he deemed to be o call duly made and payable on the
date on which by the ferms of issue fhe sume heeomes payable, and in
eage of non-payment all the relevant provisions of these presents as
to payment of interest and expenses, forfeiture or otherwise xhall apply
as if sueh sum had heeome payable by sirtue of a eall duly made and
notified.

98, The Board may make arrangements on the issue of shares
for a difference hetween the holders in the amount of ealls to he paid
and in the times of payment.

97. The Board may, if it think fit, receive from any Member
willing to advance the same all or any part ol the moneys unecalled and
wunpaid upon any shares held by him, and npon all or any of the moneys
so advaneed may (until the same would, but for such advance, hecome
presently payable) pay interest at such rate not exceeding (unless the
Company in General Meeting shall otherwise direet) 6 per cent. per
annum, as way be agreed upon hetween the Board and the Member
paying such sumn in advance.

TRANSFER OF SHARES,

28. Subjeet to such of the restrietions of these presents as may
he applieable, any Member may transfer all or any of his shares by
transfer in writing in the usual common form. “

29. The instrument of transler ot a share shall be exceuted hoth
by or on hehalf of the transferor and the transfevee, and the transferor
shall be deemed to remain the holder of the share until the name of the
transferee is entered in the Register of Members in respeet thereof.

30. “The Board may in its abgolute diseretion and without assion-
ing or being obliged to assign any reason therefor deeline to 1-cm'i.~'r‘:or
any fransfer of shares, In the event of any such refusal the ﬁn{m’l
shall within two months after the date onwhieh (he transter was lodmsd
with the Company send {o the lransforee notice of the relusal, i

m amy oy . H 3
51 The Board may alsu deeline 1y recognize any instroment of
transfer unless ;- ‘
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(&) Such fee connding O £ . :
) fee not exceeding 2¢, 6d. as the Board may from time

to ti eqmire is nag - .
O e require is paid to the Company in respeet thereof;

(D] ’J‘llle Instrument of transtor is accompanied Dby the certifieate
ol the shaves to which it relates, and such other evidence
as the Board may reasonably require to show the vight of
the transferor to make the transfer; and

() P Tyyia fr X . ' PO
(¢) The instrument of transfor is in respect of only one class
of shave,

. 32 The register of transfers may be closed at sueh times and
[or =uch periods as the Board may from time to time determine,
provided always that it shall not be closed for nove than thirty days
in any year and notice shall be given as required by Seetion 99 of the
Aﬂt

33. The Company shall be entitled to charge a fee of 25, 6d. on
the registration of every probate, letters of administration, certifieate
of death or marriage, power of attorney, distringas notice or other
instrument.

TRANSMISSION OF SHARES.

34. In case of the death of a Member the survivor or survivors
where the deceased was a joint holder, and the executors or adminis-
trators of the deceased where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his shares;
Dut notling herein contained shall release the estate of a deceased joint
holder from any Hability in respect of any share jointly held by him.

35, Any person hecoming entitled to a share in econsequence of
the death or bankruptey of a Member may upon such evidence being
produced as may from time to time be required by the Board and
subject as hereinafter provided either be registered himself as holder
of the share or eleet to have some person nominated by him registered

as the transferee {hereof.

36. 1T the person o beeoming entitied shall eleet to be registered
imself he shall deliver or gend to the Company a notice in wrifing
s_:.ig*ne.('l by him, stating that he so elects. 1t h.e shall elect t? have h}s
nc;minee registered he ghall testify his elect}on.by eXecut.m{.; to his
nominee a transier of such share. Al the limitations, restrictions and

provisions of these presents relating to the right to transfer and the
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registration of transfers of shares shall he applicable to any such
notice or transter as aforesaid as it the death or bankruptey of the
Member had not oceurred and the notice or transfer were a transfor
executed by such Member. TWhere any person entitled to a share Iy
transmissit;n or otherwise than by transfer shall not pursuant to these
presents have become the registered holder thereol or translerred the
same and shall fail so to do for three months after heing thereunto
requared by mnotice in writing by the Board so to do, the Board may
at any time after the expirvation of that period withhold payment of
all dividends or honuses declared on such share until compliance with
sueh requirement has heen made.

37. Subject to the provisions oL the preceding Article a person
becoming entitled to a share in consequence of the death or bankruptey
of & Member shall be entitled fo receive and may give a discharge for
any dividends, bonuses or other moneys payable in vespect of the
shave, hut he shall not be entitled to reeeive notices of or fo attend or
vote at any meeting of the Company or, save as aforesaid, to any of
the rights or privileges of a Member until he shall have hecome a
Member in respeet of such sharve,

FORFRITURE OF SIARES.

38, If a Member fails to pay any call or instalment of a eall on
the day appointed for payment thereof, the Board may at any time
thereafter during such time as any part of such call or instalment
remains mnpaid serve a notice on lim requiring payment of so mueh
of the call or instalment as is unpaid, together with any interest and
expenses which may have acerued,

39. The notice shall name a further dag: (not carlier than the
expiration of fourteen days from the date of the notice) on or helore
which and the place where the payment required hy the notice is to
be made, and shall state that in the event of non-payment at ox hefore
the time and at the place appointed the shares in vespeet of which
such call was made will he liable to be forfeited.

40. Tf the vequivements of any sueh notice as aforesaid are not
cr3n1p1ie(1 with any share in respeet of which ~uch nofice has been
Slven may at any time therenfter, hefore payment of alt ealls and
interest and expenses due in respeet thereof hax been made, he
forfeited hy a vesolution of the Board o that effeet. Suel Torfeiture
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shall inelude all dividends deelared in respeet of the forfeited shaves
and not actually paid before the forfeiture,

+1. When any share has been forfeited notice of the forfeifure
shall forthwith he given to the holder of the shave or {he person entitled
te ihe shave hy reason of the death or bankruptey of the holder (as
the caxe may he); hut no forleiture shall he in any mamer invalidated
by any omission or negleet to give sueh notice as alovesaid.

42, A forfeited share may he sold or re-allotted or otherwise
disposed of either to the person who was hefore forfeiture the holder
thereot or entitled thereto or to any other person, upon such terms
and in such mamer as the Board shall think fit, and at any time hefore
a sele or disposition the forfeiture may be eancelled on sueh terms as
the Board shall {hink fit,

3. A Member whose shares have heen forfeited shall cease to be
a Moember in respeet of the Lorfeited shares, but shall, notwithstanding,
remain Hable to pay to the Company all moneys which at the date of
forfeiture were presently payable by him to the Company in respect
ol the shares with interest thereon at 10 per cent. per annum from the
date of forfeiture until payment; but his liability shall cease if and
when the Company receive payment in full of the nominal amount of
{he shaves together with svch interest as aforesaid.

41, A statutory declaration in writing that the declarant is a
Director of the Company and that a share has heen duly forfeited on
o date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the al;hara,
and such deelaration and the receipt of the Comyany .f(fl: the considera-
tion (il any) given for the share on the sale or disposition thereof sha.ll
constitute a gond title to the share, and the person to whom the shm.e
i wold or disposed of shall be registered ag the holder of the shalef
and shall not be bound to see to the application of the pure.ha‘se mor‘t.ey
(if any) nor shall his title to the share be affected by any irregularity

or invalidity in the proceedings in reference to the forfeiture, sale or

disposal of the share.
STOCK.

‘i & oting may convert any paid-up
45, The Company in Henet 1l Meecting
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46. The holders of stoek may transfer the same, or any part
mamer and subject to the same regulations as and
I the slock arose might previously
ax near thereto as eircumstanees

thereof, in the same
subject to which the shares from whic
to conversion have heen transferred, ot
admit, but no stoek shall be transferable except in sums of £1 or

nmitiples of £L.

47, The holders of stock shall, according to the amount of the
ciock held by them, have the same vights, privileges and advantages
as regavds dividends, voting at meclings of the Company and other
matters, as il they held the shares from which the stock arose, hut no
such privilege or advantage (except participation in the dividends,
profits- and assets of the Company) shall be conferred by any sueh

aliquot part of stock as would not if existing in shares have eonferred

such privilege or advantage.

48, All such of the provisons of these presents as are applicable
to paid-up shares shall apply to stock, and the words “shave” and
tshareholder” herein shall inelude “stoek™ and “stockholder.”

INCREASE OF CAPITAL.

49. Tpe Company may from time to time hy Resolution in General
Meeting inerease its capital by such sum to be divided into shares of
such amounts as the resolution shall preseribe.

50. Subject to any direction to the contrary that may be given
by the Company in General Mceting all new shares shall, hefore issue,
he offered to the Members in proportion to the amownt ol the existing
shares to which they are entitled, provided however, that no fractional
shares shall be offered and that wherever a proportionate offer wonld
involve a fraction the share or shares constituling such fractions shall
he at the disposal of the Board., The offer shall be made by notive
speeifying the number of shaves offered and lomiting a time within
which the . ffer, if not accepted, will he deemed to be declined, and
after the expitation of that time, vr on receipt of an intimalion from
the person to whom the offer iy made that he declines to aceept the
shares offerad, those shares shall he at the disposal of the Board. The
Doard may allot, grant options over or otherwise dispose of any
shares which may be at its disposal to suweh persong and on suel
terms ag it shall think {it,
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dle Sueh wew shaves shall be subjeet to the same

- . . i T r"-' »
witli reterenee to t]“, 1)5“,1}“““ of o PrOvISIons,

forfetture and otherwis lls, Tew, transter, transwission,

\ C A otherwlse, as the shares in (he original capital and
widess otherwise prmdd@(l in aeeordanee with those pregents, the new
stutres shall he Orvdinary 8larog ’

ALTERATIONS 01 (APITAL.

A2 The Company mav i foner i
s pamy may in General  Meeting by Ordinary
tsolution :—

s .
(«) Conxolidate and divide all op any of its share capital into
shares of larger amount than s existing shares.

(h) Cancel any shares, which at {he date of the passing of the
resolution have not heen taken or agreed to be taken by
any person, and diminish the amount of its capital by the
amount of the shares so eancelled.

(¢) Sub-divide its shares, or any of them, info shares of smaller
amount than is fixed hy the Memorandum of Association
(subject nevertheless to the provisions of Section 50 (1) (d)
ol the Act), and so that the resolution whereby any share
is sub-divided may determine (subject to the provisions of
(‘lanse 5 sub-clause (iv) of the Memorvandum of Association
of the Company) that, as between the holders of the shares
resulting from sueh suh-division, one or more of the shares
may have any such preferred or other special rights over
oy may have such qualified or deferred rights or be subject
to any sueh vestrietions as compared with the other or
others as the Company has power to attaeh to unissved or

new shares.
Al may also hy Speeial Resolution :—

(d) Reduee 1ts eapital and any capital redemption fund in any
manner and with and subjeet to any incident aunthorised and

eonsent required hy Taw,

(GIENERAL MEETINGS.

s 8 fieneral Meting shall be held onee in every year at such

time (within a perind of not more than Gifteen months after the holding
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af the last preceding Genernd Meeling) and place as may he preseribed
by the (‘ompany in tJenoral Meeting, and i’ no time or place be so
preseribed at such time (within the period aforesaid) and place as
may be determined hy the Board Mhe abovemenfioned General
Mocotings shall be ealled Ordinary (teneral Meotings: all other (General
Moetings shall e eallul Bxtraordinary General Meetings,

54, The Board may eall an Jixtraordinary (ieneral Meeting when-
ever it thinks fit. [ at any time there are not within the United
[Kinedom suffivient Directors capable ol acling to form a quornm any
Director of two Members of the Company may convene an Eixtra-
ordinary General Meeting in the same janner as nearly as possible
as that in which meetings may he convened by the Board.

55. The Board shall, on the requisition of Members in accordance
with Section 114 of the Aect, lorthwith proceed to convene an loxtra-
ordinary ({eneral Meeting.

NOTICE OF GENERAL MERTINGS.

56. Thirty clear days’ notice (exclusive of the day on which the
notice is served or deemed to be served, but inclusive of the day for
which the notice is given), of any Ceneral Meeting, specifying the
place, the day and the hour of the meeting, and in case ol special
husiness the general nature of such husiness, shall he given in manner
hercinafter mentioned to such Members as are under the provisions
herein contained entitled to receive notices from the Company. With
the consent in writing of all the Members cntitled to noti 2 ol any
meeting, such mecting may he convened by a shorter notice and in
such manner as sueh Members may think fit. The accidental omission
to give notice to, or the non-receipt of notice by, any Memher shall
not invalidate the proceedings at any General Meeling,

PROCEEDINGS AT (ENERAL MERKTINGS,

V. Al business $hall he deemed speeial that is transacted at an
Extraordinary Gencral Meeting, and also all husiness that i {ransacted
ar an Ordinary General Meeting, with the exeeption of sanelioning
dividends, the conxideration ot {he aecounts, halanee sheets, and the
reports of the Directors and Auditors, the eleetion of ,\utﬁfnrs el
othor offfesrs in the place of those vetiring hy rotation or stherwise, wd
the fixing of the rensmeration of e Diveetors and Anditor.
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A8 No business shali be transacted at any Goneral

Meecting unless
aquorum be present when the meeting

proceeds to business, Save ag
otherwise provided by these presents or required by the Statutes two
or more Members rresent in person shall be o quorum for all
purposes. A corporation being a Membor shall be deemedl to he per-
somally present iL ropresentod by any officer or in aceordance with the
provisions ol Neelion 116 ol the Aet.

8. 10 within holf an lour rom the thme appointed for the
meeting a quorum be nol present, the meeting, it convened on the
requisition of Members, shall he dissolved, In any other case it shall
stand adjourned to the same day in the next week at the same time and
place, and iF at suek adjourned meeting a quormn he not present within
fifteen minutes from the time appointed for holding the meeting the
Members present shall be a quorum,

66. The Chairman (if any) of the Board or in his absence the
Deputy-Chajrman (it any) shall preside as Chairman at every General
Meeting of the Company.

61. IF there be no such Chairman or Deputy-Chairman or if at
any meeting neither the Chairman nor the Deputy-Chairman be present
within fil'teen mmutes after the time appointed for holding the mecting
or if neither of them be willing to aet as Chairman, the Diveetors
present shall choose one of theiv number to act or if one Director only
he present he shall preside as Chairman if willing to act. If no Director
he present, or if all the Direetors present decline to take the chair,
the Members present shall ehoose one of their number to be Chairman.

62. The Chairman may with the consent of any meeting at which
& quorum is present (and shall if so directed by the mecting) adjowrn
the meeting from time to time and from place to place, but no business
shall he transacted at any adjoyrned meeting except business which
might lawfully have heen transacted at the meeting from which the
adjournment took place, When a meeting is adjourned {or thirty days
or more notiee of the adjourned meeting shall he given as in the case
of an original meeting, Save as aloresaid it <hall not be necessary
to wive any notiee of an adjournment ov of the husiness to he transacted

ut an adjourned meeting.

63, At any General Meeling a resolution put to the vote ot‘tho
Jiadl b doeided on a show of hands unless a poll be (before

meeting s . 1 Todl
or on {he declaration of the result of the sliow of handx) demande

n ot lesst 1w Members presenl jn person of hy proxy and entitled
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to vote and holding or representing by Proxy not less than one-tenth
of the issued share capital of the jompany.  Unless a poll he so
demandad a declaration by the Chairman that a resolution has on a
show of hands been carried ov enrried ananimously, or by a partieniar
majority, or not carried by a particular majority, or lost, and an entry
to that effect in the book of proceedings ol the (‘ompany shall he con-
clusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against gueh resolution.

6. If any votes shall he eounted which ought not to have heen
comnted, or might have bheen rejected, the error shall not vitiate the
resolution, unless it be pointed out al the same meeting, and not in
that ease unless it shall in the opinion of the Chairman of the meeting
be of sufficient magnitude fo vitiate the resolution,

65. If a poll be duly demanded the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

66. Tn the case of an equality of votes at o General Mecting
whether on a show of hands or on a poll, the Chairman of such meeting
shall not be entitled to o second or casting vote,

87. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shell he taken at such time and place as the
Chairman direets.

68. The demand for a poll sball not prevent the continuance of a
mestiag for the transaction of any business other than the question
on which the poll has heen cdemanded.

69. Subject to the provisions of the Statutes a resolution in
writing approved by the Board and signed by all the Memhers for
the time heing entitled to receive notice of and fo altend at General
Meetings or being a corporation hy its uly anthorised representative
shall be as valid and effective as it the same had heen passed at a
General Meeting of the Company duly cenvened and held,

VOTES OF MIEMBERS.

Il o 4 X . N B

70, Subjeet to any spevial terms as o voting upon which any
eapital may be issued or may from thne fo tue e held, ona s of
hands every Member who ia present in person or by proxy +hall have
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one vote and on a poll every Membor whe s present in persou or hy
proxy shall have one vole for each share of whieh Lo is the holder, ‘

T Inthe ease of joint holders of a share the vote of the senior
who tenders a vote, whether in persen or hy proxy, shall be accepted
to the exelusion of the votex of the other juint holders, and for this
purpose seniority shall be determined by the order in which the names
stand in the Register of Members,

72\ eorporation, being a Member, may vote by any officer or
duly authorised representative, who shall be entitled to speak, demand
a pull, vote, act ax proxy and in all other respects exercise the rights
of & Memi.er, and shall he reckoned as a Member for all purposes,

3]

3. A Member of unsound mind, or in respeet of whom an order
Las heen made Iy any Court having jurisdietion in lunaey, may vote
whether on a show of hands or on a poll by his committee, curalor
bonis or other person in the nature of a committee or curator bonis
appointed by sueh Court, and such committee, curator bonis or other
person may on a poll vote by proxy.

T+ No Member shall he entitled to he present or vote either in
person or by proxy at any (General Meeting unless all calls or other
sumns presenily payable by him in respeet of shares in the (fompany
have heen paid.

73. No objection shall be raised to the qualification of any votexr
except at the meeting or adjourned meeting at which the vote objec.ted
to is given or tendered, and every vote not disallowed at such meeting
shall be valid for all purposes. .Any such objection made in due time
shall he referred to the Chairman of the meeting, whose decision shall

be final and conelusive.

76, On a poll, votes may be given cither personally or by proxy.

77. The instrument appoiniing o proxy shall be in. wriilhing 1‘111.(101'
the hand of the appointor, or of his attorney duly authorised in writing,
or, il the appeintor be a corpo «ation, either under t'he common seal or
under the hand of an offiecr or atterney so authorised.

78. A person may act ax & Proxy notwithstanding that he is

not g Member,

appointing a proxy and the power af

r
70, The instrument d te ‘
(it any) under which it is sgned, or a

attorney or other authorify
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notarially certified copy of sueh power ov authority, shall be cleposited
at the Office not less than [orty-eight hours hefore the time appointed
for holding the meeting at which the person named in the instrument
proposes to vote, and, in default, the jngtroment of proxy shall not
he treated as valid. No instrument of proxy shall he valid alter the
expiration of fwelve months from the date namedd in it as the date of

its exeeution,

80, An instrument appointing a proxy may be in the [ollowing
form or in any other form which the Board shall approve i—

¢ ALETRO-UonDWYN-MAYER Piopunis Lasirrin.

“ 1/ We, , of ,
“ heing (a) Member(s) of the abovenamed Company, herehy
¢ appoint , of )

as my/our prexy to vote for me/us and on my/our hehall
v at the JOvdinary or Iixtraordinary, as the case may hel

i (senoral Meeting of the Company to he held on the day
“of 19, and at any adjournment thereol,
“ Signed this day ol , 19 .7

8l. A vote given in accordance with the termgs of an instrument
of proxy shall he valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or ol the authority under
which the proxy was cxecuted, or the transler ol a share in respeet
of which the proxy is given, provided that no intimation in writing
of sueh death, insanity, revocation or transfer as aforesaid shall have
heen received by the Company at the Office helore the commencement
of the meeting or adjourned meeting at which the proxy is used.

BORROWIN(G POWIERS.

82, The Board may ab any time exereise all or any ol the powers
of the Uompany to horrow or raise money and to mortgage or charge
the undertaking and all or any of the property and assets, present and
futuve, and unealled eapital of the Company, and to ereate and s
morigages, debenfures and other geeuritioy of any deseripiion,

DIRECPORS,

83, [nless and until otherwise determined hy the Company in
(toneral Meeting the number of Direetors shall not he Jess {han four
nor move 1han seven in number,
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84 Notwithstanding the provisions of the preeeding  Article,
Loew's neorporated, of (540 Broadway, New York, United States of
Awmeriva, may rom time to time and at any time appoint any person
to he & Direetor of the Company and may at any time remove any
Pirector ol the Company howsoever appointed.  Byery uppointmm{t
and removal shall he made in writing under the seal of Loew's
lneorporated or gigned by =ome duly aunthorised officer thereof,

83, 10 shall not he necessary lor any Director to hold any
(ualification.

86, Kaeh Director shall have the power to nominate (1) any other
Divector, or (2) any person approved for that prrpose by a resolution
of the Beard, to aet as altornate Director in his place during his
absenee abroad, and at his diseretion to remove such alternate Direetor,
and, on such appointment being made, the alternate Director shall
(exeept as regards remuneration) he subjeet in all respeets to the ferms
and conditions existing with reference o the other Directors of the
(Yompany, and cach alternate Director whilst so acting shall exercise
and discharge all the functions, powers and duties of the Director he
represents.  Any Direetor acting as alternate Director shall have an
additional vote for cach Director for whom he acts as alternate. An
alternate Pivector shall ipso facto cease to be an alternate Director
i his appointor ceases for any reason to be a Director.

§7. An instrument appointing an alternate Diveetor shall be lett
at the Office and shall, as nearly as cirenmstances will acmit, be in the
form or to ihe effect following :—

Alrro-{foLpwyN-Maver PICTURES LIMITED.

- I )
)

a Director of the above-named Company, In pursuance of the

power in thal hehalf contained in Article 86 of the Articles of

Association of the Company, do hereby nominate and appoint

of
to act as alternate Director in my place dnring my absence and

to exereise and discharge all my duties as o Director of the

Company.

Ag Withess my hand the day of , 10 .

on of the Direetors shall [rom time o time be

S8, The remunerati .
and sueh remuneration

detormined by tlie Compuny in General Meoeting

i
i

o
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<hall be divided among the Directors ar the Board shall by veseiation
determine,  In (kgfnuli of the division anwmg the Directors of sueh
remuneration by resolution of the Dot as aforesaid, then and in any
such ease the same shall be divided amongst the Dircetors equally,
except that any Director holding office for less than a year shall only
rank in such division in proportion to thie period during which he has
lield office during gach year, The Directors shall also he entitled to he
paid their travelling and hotel expenses of attending and returning
[rom Board Meetings or otherwise inewrred while engaged on the
husiness of the Company.

ay. No Director of this Cempany shall without ti  previous
written consent of all the Membeys of this Company be oxr hecome
o director or other oficer uf any other company other than a company
promoted or eontrolled by or allied with or associated with Loew’s
Treorporated of 1540 Broadway, New York, U.S.A. No Director shall
be aeeountable for any benefit yeceived as a director, officer or merber
of any other company promoted or controlled hy op allled with or
associnted with the said Loew’s Tneorporated and particularly every
such Director of this Company may in exercise of the voting power
of this Company at general meetings of such other company resolve
what remuneration, commission, salary, percentage of profits or honus
may from time to time be paid to the directors or other officers of
such other sompany, and receive such remuneration, salary, commission,
pereentage of profits or honus accordingly withount heing accountable
in respect thereol to this Company.

99, Any Director, who by request performs special services, or
goes vr vexides abroad for any purposes of the Company, shall (unless
otherwise expressly resolved by the Company in General Meeting)
receive such extra vemuneration by way of salary, percentage ol
profits or otherwise as the Board may determine, wlich shall be
charged ag part of the Company’s nrﬂ‘i:fml-y working expenses,

DISQTALIMCATION OF DIRKECTORS.

01, Subjeet as herein otherwise provided the office of a Divector
shall (subject in the ease of a Managing Direelor to the terms of any
agreement relating to his tenure of offiec) be vacaled in the following
eventy, namely ;-

(«) If he vesign his offiee b writing wader his hand left at the
Office,
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(0) 10 Lo beeome Timatie or of wnsound mind, or hankrupt or
compound with his eveditors,

\((-) IF be he absent otherwise than on the husiness of the
Company frow meetings of the Board for siy ealondar
nonths without leave and the Board resolve that his office
he vacatoed,

(«) 1 hie he prohibited Prom heing a Diveetor hy reason of any
order made under Sections 217 or 274 of the Act,

82, Any Direetor may be appointed by the Board to any other
olfice or place of profif under the Company, except that of Anditor,
for sueh period, on sueh terms and at sueh remuneration (hy way of
salary, pereentage of profits or athecwise) as the Board may determine,
and suel remuneration shall he eharged as part of the Company’s
ordinary working expeuses.

POWERN AND DUTIES OF DIRECTORS.

93, The business of the ('ompany sliall be managed by the Board,
which may exercise all such powers of the Company as are not by the
Statutes or by these presents requived to be exercised by the Company
in (feneral Meeting, subject, nevertheless, to any regulations of these
preseats, to the provisions of the Statutes and to sueh regulations
(heing not inconsistent with the aforesaid regulations or provisions)
as niay he preseribed by the Company in General Meeting, bhut no
regulation made by the Company in (feneral Meeting shall invalidate
any prier aet of the Board which would have been valid if such
regulation had not heen made. The general powers given by this
Artiele shall not be limited or vestrieted by any special authority ox
power given to the Boawd by any other Artiele.

4k, The DBoard may establish any loeal hoards or agencies for
managing any of the affairs of the Compauy, either in the United
Kingdont or elsewhere, and may appoint any persons te he 11'101111301"3
of such loeal hoards oy any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or agent
any ol the powers, anthorities and (’liscrotio_ns vested in fhe B‘oa,rd
with power to sub-defegate, and may authorise fhe me}nhm's: of an;»t
local hogrd or any of ihem to fill any vacancies therein and to fwt
notwithstanGing vacaneies, and any such appointment canl"(lelogatmn
tay he made upon seeh terms and subjeet to sueh conditions as the
I%f:;t1'¢l may think 1if, and {lie Board may remove any pPerson Se

appointel, and may annul ov vary seeh delegation, but. no person
L] -

R
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dealing in good foith and without notice of any such anunlment or
variation shall he affected thereby:.

03, The Board may (rom time to fime and at any time by powoer
of attorney appeint any company, firn or person or any fhuetunting
body of persons, whether nominated direeily or indireetly by the Board,
to be the attorney or attorneys ol the Company Tor such purposes and
with such powers, awthorities and diseretions (not exceeding those
vested in or exercisable hy the Board wnder these presents) and for
suel period and subjeet to such conditions as it may think fit, and any
suel power ol attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the
Board may think fit, and may alse authorise any such attorney to
sub-delegate all or any of the powers, authorities and diseretions vested
in him,

96, The Company may exercise the powers conferred by Section
32 of the Aet with regard to having an official seal lor use abroad,
and such powers shall he vested in the Boaxd.

97. No Director or intending Director shall be disqualified by
his office {rom contracting with the Company, either as vendor,
purchaser or otherwise, nor shall any such contract or any contract
01 arrangement entered into by or on hehalf of the Company in which
any Director is in any way interested he liable to be avoided, nor
<hall any Director so contracting or being so interested he Jiable to
aceount to the Company for any profit realised hy any such contract
or arrangement by reason ol such Direetor holding that office, or of
the fidueiary relation theveby established, but the nature of his interest
ghall he diselosed by him at the meeting of the Board at which the
contract oy arrangement is determined on, if his interest then exists,
or in any other case at the first meeting of the Board after the
acquisition of his interest. A general notice that a Director iz a
member of any firm or director or member of any company and to
he regavded as interested in all transaetions with sueh firm or eompany,
shall he sufficient disclosure under this Article, and after sueh general
notice it shall not he necessary o give any special notice relating {o
any particulay [ransaction with such firm or company, A Direelor
shall not be entitled {o vote in respeet of any such confract or
arrangement in which lie is wo interested unless (i) diselosure of s
interest shall have been made as aloresaid and (ii) the Membors of Uiis
Company shall have heen notified of suel inferest af loast fourtcen
days prior to the date of the meeling of Directors al which suel
matter ix to he voted npon wel all Members shall have given {heir
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written consent that the matter in question he voted upon by the
Direetor having sueh interest.
oL ; "y : n Ty 0 .
a8, Al} cheques, promissory notes, drafts, bills of exchange and
other negotiable instrwments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed or otherwise
exeented, as the ease way he, in sueh o manner as the Board shall
from fime {o time by resolution (etermine,

99, The Buard may close any resister of debenture-holders of
the Company during sueh perviod or periods (not exceeding in the case
of each such register 30 days altogether in each vear) as it thinks fit.

100, The Board shall eause minutes to be made in books provided
for the purpese :—

(«) OF all appointments of officers made by the Board.

(b) Of the names of the Directors present at each Board ox
Committee Meeting.

(r) OF all resolutions and proceedings at all meetings of the
Company, the Board and Committees,

And any such minute ag aforesaid, il signed by any person purporting
1o be the Chairman of the meeting to which it velates, ox of the next
meeting of Directors, or of the same Committee, shall he receivable as
prima fueie evidenee of the matters stated in such minute without any
further proof. And every Director present at any meeting of the
Board or any Conunittee shall sign lis name in a book to be kept for
that purpose.

MANAGING DIRIGCTOR.

101. The Board may from time to thme appoint one or more of
its Dody to the office of Managing Director or may appoint an
individuai or a corpovation (whether British or foveign) to the office
of Geaneral Manager for such lerm as it thinks fit, and, subjeet to the
torms of any Agreement entered inlo i any particular case, may
revoke such appointment, hut any zueh appointment ol a Divector ag
Managing Direetor shall (subjeet to the texms ol any such Agreement
as aforesaid) he subject to determination ipso fucto if he ecase from
any eause to he a Director.

102, A Managing Director or @ tieneral Manager shall receive
sneh remuneration (whethee hy way of salary, commission or partiei-
pation in prefts, or partly in one way and partly in another) as (he
Board may determine.
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103. The Board may entrust o and confer upon a Managing
Direetor or General Manager any of the powers exercizable by it upon
snelt terms and conditions, and with such restrictions as it {thinks fit,
and cither collaterally with or to the exclusion of ils own powers

104, A Managing Direetor shall not, while he continues to hold
office, be subject to retivement by rotation and he shall not he taken
into account in determining the rotation of retirement of Directors
hut he shall, notwithstanding the provisions of any Agreement enfered
into between himsell and the Company, be suhject to the saune
provisions as to resignation and removal as the other Direetors of the
Cfompany.

105. The Seal shall not he affixed to any instrument except by
the authorily of a resolution of the Boaxrd and shall he 8o affixed in
the presence of at least two Directors and of the Seeretary or sueh
other person as the Board may appeint for the purpose and such
Direetors and Sceretary or other person aloresaid shall sign every
instrument to which the Seal is so affixed in their presence.

ROTATION OF BOARD.

106. At tae Ordinary Meeting in every wvear all the Directors
for the time being shall vetire from office. The retiving Directors
shall retain office until the close or adjourmment of the meeting at
which they retire. A retiring Divector shall he eligible for re-election.

107. Toach of the retiring Directors shall, il he so desires, be
deemed to have heen re-eleeted, wmmless the Company shall have
received a notice in writing [rom Y.oew’s Tneorporated removing such
Director,

108, Subject as aforesaid the Boaxd shall have power at amy time
and Trom time to thue to appoint any person as a Director, either to
fill a casnal vacancy or as an addition to the existing Board, hut =o
that the total number of Dircetors shall not at any time excoed the
maximum ntanber fixed by or in accordance with these presenis. Any
Direetor g0 appointed shall hold office anly until the next Fojlowing
Ordinary Meeting, and shall then be eligible for re-clection.

PROCBEDINGS OF BOARD.

109, The Board may mect togoether for the despatel of Jmsiness,
adjourn #nd otherwise rogulate it meetings as # thinks fit.  Questyons
arising at any mecting shall he determined by a1 mujority ol voetes,
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In the ease of an equality of votes, tha (‘hairman <hall have a second
or casting vote. A Direetor may, and the Seeretary on the requisition
of o Director shall, al any time summon a Board Meeting, Subject
to Artt le 110 it shall not be necessary to give notice of & Board

Meeting to any Director for the time being absent from the Unitedl
IKingdon,

110, Any Board Meeting convened to pass any resolution for the
sale of any of the assets of the Company of 2 valne which together
with any other assets of the Company sold in the same calenday year
shall exceed £1,000 (otherwise than in the ordinary course of the
business of film renting), or to issue or ereate aay debentuves, mort-
gages or other charges or incwmbrances on any of the Company’s
assets shall be convened by not less than thirty days’ notiee in writgng
to each Director, or, with the consent in writing or by cable of
Loew's Tneorporated by less than thirty days’ notice, and in the case
of a Director who is not in the United Kingdom such notice shall

be given by cablegram despatehed to his last known address, hut so

that the accidental non-receipt of notice of any sueh meeting by any
Director shall not invalidate any of the proceedings at the same, and
that no purchaser, mortgagee, debenture-holler or other person deal-
ing with the Company shall be concerned fo see or enquire whether
any sale, mortgage, charge inecumbrance or issue of debentures was
duly authorised or whether the meeting resolving upon the same was

duly ealled or constituted. No person, firm: or corporation purchasing.

any assets of the Company shall he concerned to enquire whether the
value of such assets together with any other assets of the Company
«old in the same calendar vear is greater than £1,000, and in the
absence of mala fides on the part of such person, firm or corporation,
such purchase shall he deemed to be within the powers hereby
eonferred on the Beard and to he valid and effectual aceordingly.

—
111, The quorwm necessary for the transaetion of the business

of the Board may be fixed by the Board and unless so fixed at any
other nuniber shali bhe two.

&,

112, The continuing Direetors may act notwithstanding any
vacaney in their body, but if and so long as their number is reduced
Ielow the minimum numwber fised by or in aceordance with these
presents the continuing Dirvectors may act for the purpose of filling up
vacaneios in their hody or of wummoning General Meotings of the
Company, hiae not for any other purpose, and may act for either of

ox aforesaid, whether ot not theiy number is redaeed below

the purpose
the mnuber fixed by or in aceordance with these presents as the quortm.
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113. The Board may elect & Chaivman of its meetings and deter-
mine the period for which he is to hold office. 1P no such Chairman
he elected or it at any meeting the Chairman he not present within
five minutes alter the time appointed for holding the same the Directors
present may choose one of their number to he Chairman of the

neeting.

114, A meeting of the Boavd or the time heing at which a quorum
is present shall he competent to exercise all powers and diseretions
for the time heing exercisable by the Board.

115. A Resolution in writing signed by the Divectors shall he as
valid and effectual as if it had been passed at a meeting of DNirectors
duly called and constituted.

116. The Board may delegate any of ifs powers to Connnittees,
whether consisting of a member or members of its hody or not, as
it “hinks fit. Any Comumittee so formed shall in the exercise of the
powers so delegated conform to any vegulations that may he imposed
on it by the Board.

*

{17. A Committee may elect a Chairman of its meetings; if no
such Chairman be elected, or if at any meeting the Chajrman be not
present within five minutes after the time appointed for holding the
same, the Members present may choose one of their number fo he
Chairman of the meeting.

118. A Committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the Members present and in the case of an equality of votes
the Chairman shall have a second or casting vote. The meetings and
proceedings of & Committee shall be governed Dy the provisions Jierein
contained for regulating the meetings and proceedings of the Board,
o far as the same are applicable thereto, and are not superseded by
any regulations imposed by the Board under or hy the provisions o I
the preceding Axticles,

119. All acts done by ary Board or Commiilee Moeeting, or by
any person acting as a Director, shall, notwithstanling it e afierwards
discovered that there was some defeet in the appointment of any such
Divector or person acting as aforesaid, or that they or any of them
were digqualified or had vaeated offies, he as valid as if every sueh
person had heen duly appointed, and was qualified and had continned
to be o Director.
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DIVIDENDS AND RESERVI.

120. The Boavd may with the sanction of the Company pay
dividends and subjeet to the rights of any shaves whieh may hereafter
be issued or may for the time being be held on speeial conditions, the
profits of the Company distributed as dividend or bonus shall he
distributed amongst the Members in proportion to the number of their
shares and the amounts paid, or cvedited as paid, on the shares held
by thew respeetiveiy. No dividend shall be payable except out of the

profits of the Company or in excess of the amount recommended by
the Board.

121, All dividends shall be declared and paid aceording to the
amounts paid on the shares in respect whereof the dividend is paid,
hut nv amount paid on & share in advance of calls shall while carrying
interest be treated for the purposes of this Article as paid on the
share. All dividends shall be apportioned and paid pro rata according
to the amounts paid or eredited as paid on the shares daring any
portion or portions of the pc dod in respect of which the dividend is
paid, bt if any share be issued on terms providing that it shall rank
for dividend as from a particwar date such share shall rank for
dividend accordingly. ‘

122. The Board may from time to time pay to the Members such

interim dividends as appear to the Board to be justified by the profits
of the Company.

123, The Board may from time to time set aside out of the profits
of the Company (including therein premiums obtained on the issue
of shares) and earry to reserve or rescrves such sums as it thinks
proper, which shall at the diseretion of the Board be applicable for
neeting contingencies or for the gradunal liguidation of any debt or
liability of the Company or fov equalising dividends, or for any other
purpose to which the profits of the Company may properly be. applied
and pending such application may at the like diseretion elf:her he
employed in the husiness of the Company or be invested in such
investments (other than shaves or stock of the Company) as the .Bm').rd
may [rom time to ime think fit. The Board may also without plecing
t}m‘ same Lo reserve earry over any profits which it may think it not
priclent to divide,

124, The Board may deduct from any dividend payalble to a1]1y
Memher all sums of money (if any) presently payable by him te the
Company en account of ealls or otherwise.
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195. Notice of any dividend that may have been declaved shall
be given in manner hereinafter mentioned to the persons entitled to

share therein, -

196. No dividend shall bear interest as against the Company.

127. Any dividend or interest payable in cash to the registered
holders of shaves shall be »aid by cheque or warrant and unless other-
wise diveeted by the holder shall be sent through the post addressed to
the holder at his registered address and, in the case of joint holders,
addressed to {he holder whose name stands first on the register in
respeet of the shares at his registered address, and every such cheque
or warrant, if purporting to be duly endorsed, shall he a good discharge
to the Company in respect of such payment. Hvery such chcgue or
warrant shall, unless holders otherwise direct, he made payable to the
order of the rvegistered holder, and in the case of joint holders, to the
order of the holder whose name stands first on the register in respect
of such shares, and shall he sent at his or their risk.

125. All dividends and honuses unclaimed for one year after
having been declared may be invested or otherwise made use of by
the Board for the benefit of the Company until elaimed.

129. Any General Meeting declaring a dividend or bonus may
dirveet payment of such dividend or bonus wholly or in part by the
distribution of specific assets, and in partieular of paid-up shares or
debentures of the Company or paid-up shares or debentures of any
other company or in any one or more of such ways and the Board shall
give effect to such resolution.

CAPITALISATION OF PROFITS.

130. The Company in General Mecting may, upon the recommen-
dation of the Board, resolve that it is desivable to capitalise any
profits of the Compeny (including profits earried and standing to any
reserve or resorves or other special aceount), and accovdingly that
he Somrd be anthi-ised and dwreeted to appropriate the profits
re=lv 2 to be capitalised ¢ the Members holding shaves in proportion
10 the eaounts paid -pon the issued shares held by them respectively,
and to apply sueh profits on their behalf, either in or {owards
pryiyg wp the awtounts, u' any, for (ke time being mnpaid on any
“hares peld by such Members respectively, or in paying up in full
amassind shares or dehentures of the Company of & nondnal amount
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equal fo sueh profits, sueh shares or debentures to he allotted and dis-
tributed, credited as fully paid up, to awd amongst suel Members in
the proportion atoresakl, or partly in one way and partly in the other,
Whenever such a rexolution as aforesaid shall have heen passed, the
Board shall make all appropriations and applieations of the undivided
profits resolved to he eapitalised theveby, and all allotments and issues
of fully paidl shares or debhentures, il any, and generally shall do all
aets and things required to give effect thereto.

131, Where any diffienlty arises in regard to any distribution
wnder the Jast fwo preceding Articles the Bowrd may settle the same
as it thinks expedient with Full power to wake sueh provision by the
issue ol fractional cerlifteates or hy payment in cash or otherwise as
it thinks it for the ease of shares or debentures hecoming distributable
in fractions, and also to anthorixe any person to enter on hehalf of all
the Members holding shares into an agreement with the Company
providing for the allotment to them respectively, credited as fully paid
up, of any rurther sharves or debenfures to which thev may he entitled
upon sach capitalisation, o (as the case may require) for the payment
up by the Company, on their behalf, by the application thereto of
their respective propovtions of the profits resolved tn be capitalised,
of the amounts or auy pavt of the amounts remaining unpaid on their
existing shares, and any agreement made under such anthority shall
be effective and hinding on all such Members.

ACCOUNTS.

132. The Board shall cause proper hooks of account to be
kept :—

(¢) Of the sums of money received and -expended by the
Company and the matters in respect of which such receipt
and expenditure take place;

(D) Of all sales and purchases of goods bv the Company; and

(¢) Of the assets and Habilities of the Conipany.

133, The books of account shall be kept at the Office or at sueh
other place or places as the Board thinks fit, and ghall always be n?on
The Board shall from time to time

fo the ingpection of the Direetors. u |
dotermine whether and to what extent and at what times and places

and under what conditions or regulations the necounts and books of the
(ompany, or any of then, shall be open lo the ingpeetion of Aembers,
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anil no Member (other than a Direclor) shall have any right of
inspecting any aceount ov hook or document of the Company excopl
as conlerred hy the Statutes or authorised by the Boml or by ¢
vesolution of the Company in General Meeting.

" 134, Once at least in every year the Board shail lay hefore the
Cowpany a proper profit and loss aceount made wp fo a date not
more than six months hefore the meeting, and a halance sheel made
up to the same date containing sueh particulars reating to the capital,
the nssets and the liabilities of the Company and to such other matters
as are required by the Statutes. The Board shall, in preparing every
sucl balanve sheet, have regard to the provisions of the Statutes.

135. Jvery such balunce sheet as oloresaid shall be sig...d on
hehalf of the Board by two of the Direefors, and there shall be
attached thereto a report of the Board as to the state of the Company’s
affairs and the amount (if any) which it recommends to be paid by
way of dividend te the Members and the amount (il any) which it
proposes .o earry to reserve, 1t shall also have attached to it or
there shall be inserted ot the foot thereof a reference to the Auditors’
report made pursnant to the provisions as to audit hereinafter
contained.

186. A copy ol such profit and loss account, balance sheet, and
report of the Board and of the Auditors shall, thirty days previously
to the meeting, be delivered or sent by post to the registered address
of every Member.

AUDIE,

137. The Company shall at cach Ordinary General Meeting
appoint an Auditor or Aunditors to hold office until the next ensuing
Ordinary General Meeting.

138, JI an appointisent of Auditors De not made at any meeting
al which it ought to he made under the provisious of the preceding
Avrtiele, the Board of Trade may on the application of any Member
appoint an Auditor of the Company for the enrrent year and fix the
remun ration to he paid (o him by the Company lor his «erviees,

130, No Dirvector vr officer of he Company and no corporadion
shall he capable of boing appointed Auditor of the Company.

MO, The Board may il any easual vacawey in the offiee of
Anditor, bul while avy such vacaney eonlinues {he surviving or
contimuing Auditor or Ayditors (il any) muy ael.
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s shall he fixed by the
y exeept that the remuneraton of any
Auditors appointed to {ill apy eagual vacaney may he fixed by the Board.

vl

LEL The remmeration of the Anditor
Company in Genezal Meeting

142 A person other than g retiring Auditor shall not be capable
of hewag appointed Auditor at any Ordinary (energ) Meeting unless
notice ol an intention to nominate that person o the office of Auditor
has been given by a Member 0 the (fompany not less than 14 days
hefore the meeling, and the ¢ ‘ompany shall send g copy ol any su;*h
notive to the reviving Aunditor, and shall give mnotice therecf to the
Memihers not less thau seven days Lefore the meeting. Provided that
it after a notice of the intention to nominate an Auditor has been S0
given an Ordinary (leneral Meeting be called for o date 14 days or
lesz after ir» notice has heen given, the notice though not given within
the time required by this provision shall be deemed to have heen
praperly given for the purposes thereof, and the notice to be sent or
gwer by the Compang may, instead of heing sent or givon within the
time vequired by this provision, be sent or given at the same time as
the notice of the Ordinary (eneral Meeting,

143, Jovery Auaitor of the Company shall have a right of aceess
at all times to the books and acconnts and vouchers of the Company,
aned shall he entitled to require from the Board and officers of the
(omnany sueh information and explanation as may be necessury for
the performanee of the duties of the Auditors.

144, The Auditors shall make a rveport to the Members on the
accounts examined by them and on every balance sheet laid before the
Compavy in (feneral Meeting duving their tenure of office, and the
report shall state :—

(1) Whether or not they have obtained all the information and
« xplanations they have required, and

() Whether in their opinicn the halance sheet referred to in
{lie veport js properly drawn up go ag to exhibit a trne and
eorreet view ol the stale of the Company’s affairs according
{o the hest of their information and the explanations given
{o thein aml ax shown by the hooks of the Clompany.

145, The Auditoss’ repart shall he read hefore the Company in
ttuneral Moeeting and shull be open to inspection by any Member.
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146. “The Auditors shall he entitled to attond any General Meeling
of the Company at which any accounts which have beew examined or
reported on by such Auditors ave to be aid hefore the Company, and
to make any statement or explanation they desive with regard to the
acconnts,

NOTICES.

147, Any notiee or document may be served by the Company
on any Member, either personally or by sending it through the post
in a prepaid envelope uddressed fo such Member at his registered
address ns appearing in the Register of Members. In the case of
joint holders of a share all notices shall be given to that one of the
juint holders whose mame gtands first in the Register of Members,
and notice so given shall be sufficient notice to all the joint holders.

148. Any Member described in the Register of Members by an
address not within cither the Tnited Kingdom or the TUnited States of
Ameriea, who shall, from time to time, give to {he Company an address
within either the United Kingdom or the United States of America
at which notices may be served upon him, shall be entitled to have
notices served upon him at such address, but save as aforesaid no
Member other than a Member deseribed in the Register of Members
hy an address within either the United Kingdom or the United States
of America shall he entitled to receive any notice from the Company.

149. Any notice or other document if served by post shall be
deemed to have heen served at the time when the envelope containing
the same is posted; and in proving sweh service it shail be sufficient
to prove that the envelope containing the notice or document was
properly addresbed and posted.

150. Any notice or doeument delivered or semnt by post to or
loft at the registered address of any Member in pursuanee of these
presents shall, notwithstanding that sueh Member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankrun.ey, he deemed to have been duly served in respeet of any
share registered in the name of such Member as sole or joint holder
unless his name shall, at the time of the serviee of the notice or
doement, have heen removed from the Register as the holder of the
share, and such sexvice shall for all purposes he deemed a suffieient
corvies of sueh notice or document on all persoms interrsted (whether
jointly ith or ag claiming through or wnder him} in the share,
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‘ 15t I Fhv (‘nmpan;‘/ 1wl be wound up the Liquidator may,
with the sanction of an Kyt

tnordinary Resolution of the contribufories,
divide amongst the contributovies, in specie, the whole oy any part
ol the assets of the Company, and may, with the like sanction, vest
the whole or any part of such assets in Trustees upon such trustg for

the benefit of the contributories as the Liquidater, with the like
sanction, shall think fit.

INDIEMNITY.

"52. Iivery Director or other officer of the Company shall be
entitled {o be indemnified out of the assets of the Company against
all losses or labilities (ineluding any sucl liability as is mentioned
in paragraph (¢) of the proviso to Section 152 of the Companies Act,
1028) which he may sustaiu or inear in or about the excention of the
duties of his office or otherwise in relation thereto, and no Director
or other officer shall be liable for any loss, damage or misfortune
which may lappen to or be ineurred 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
the said Section. i
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Company No. 199959, qb{/

The Companies Acts, 1948 to 1967.

COMPANY LIMITED BY SHARES

Special Regolution

OF

Meiro-Goldwyn-Mayer Pictures
Limited.

At an EXTRAORDINARY GENERAL MEETING of the mem-
bers of the above-named Company, duly convened, and held at
the Registered Office of the Company on the 14th day of January
1971, the following SPECIAL RESOLUTION was duly passed:—

“T'hat the Articles of Association be amended by deleting Article
83 and substituting the following Article in place thereof.

83. Until the Company in General Meeting -.. all otherwise
determine, the number of the Directors shall not be more than
twelve nor less than three”,
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No. 199959 4
102
THE COMPANIES ACTS, 1948 TO 1967
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
METRO-GOLDWYN- MAYER PICTURES
LIMITED

PASSED THE 30TH NOVE!BER 1973

{2

At an Extraordinary General Meeting of Metro-
Goldwyn-Mayer Pictures Limited duly convened and held on
the 30th day of November 1973 at 58 St. James Street London
SWI the following Resolutions were duly passed as a Special
Resolutions ;-

SPECIAL RESOLUTIONS

(1) That the affixing of the Common Seal of the Company
to the Deed dated 29th November 1973 hetween the
Company and its subsidiary Empire-Ritz (Lelcester
Square) Limited, a copy of which had been produced
to the meeting and initialled by the Chairman for the
purposes of identification, whereby the Company
assumed and agreed to discharge certain liabilities
of Empnire~Ritz (Leicester Square) Limited for the
consideration and on the. terms and conditions therein
more particularly mentioned be and is hereby approved
and ratified".

"{2) THAT the Company sell transfer and assign to Soho
Tilm Productions Limited that part of the undertaking
and business of the Company and those of the assets of
the Company as are more particularly described in the
form of Deed produced to the Meeting and initialled by
the Chairman for the purposes of identification, for the
consideration more particularly referred to in the sald
Deed and that the Common Seal of the Company be affixed
to an engrossment of the said Deed and that the same be o
delivered to Soho Film Productions Limited".
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No., 199959i;0@,

THE COMPANIES ACTS 1948 to 1967

M\ - ', COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
-0f~

METRO-GOLDWYN-MAYER PICTURES LIMITED

PASSED the 19th day of February, 1974

AT an Extraordinary General Meeting of Metro=-Goldwyn-
Mayer Pictures Limited duly convened and held on the 19th day of
February, 1974 at Rijswijkstraat 175, Amsterdam, The Netherlands
the following Resolution was duly passed as a Special Resclution :-

SPECIAL RESOLUTION

" That the regulations contained and incorporated in the
document submitted to this Meeting and for the purpose
of identification subscribed by the Chajrman thereof be
and the same are hereby approved and adopted as the
Articles of Assotiation of the Company in substitution
for and to the complete exclusion of all of the existing
£rticles of Association thereof. "
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THE COMPANIES ACTS, 1948 TG 1967

COMPANY LIMITED BY SHARES

NEW

Articles of DAssoriation

(Adopted by Special Resolution passed ke {9k ﬁ?.’blr'v\rm'\ 1978)

e -

METRO-GOLDWYN-MAYER PICTURES LIMITED

PRELIMINARY

1. In these Articles the expression "Table A"
means Table 4 in the First Schedule to the
Companies Act, 1948, as asmended by section 14(8)
(¢c) of, and Part III of the Eighth Schedule to
the Companies Act, 1967. '

2. Subject as hereinafter provided the
regulations contained and incorporated in Part 1T
of Table A shall apply to the Company.

%3, Regulations 24, 53, 75, 77, 79, 84, 87, 88,
89, 90, 91, 92, 97, 99 and 106 of Part I of Table A
shall not apply to the Company, but the remaining
regulations of Parts I and II of Table A, subject
to the modifications hereinafter expressed, together
with the Articles hereinafter contained shall consti-
tute the Articles of Association of the Company.

SHARE CAPITAL

4, At the date of adoption of these Articles the
share capital of the Company is £200,000 divided w//#
into 100,000 Preference Shares of £1 each and

100,000 6rdina1y Shares of £1 each. The shares in
the share capital shall (subject to Regulation 2 of
Papt TT of Table A and save as otherwise directed

by the Compeny in General Meeting) be at the

disposal of the Directors, and they may allot, prant
options over, or otherwise dispose of them to such
persons, at such times, and on such terms as they
think fit. The Preference Shares shall not confex

on the holders thereof any preferential rights
whatsoever but such Preference Shares shall rank

pari possu in all respects with the Ordinary Shares
in the capital of the Company.

5., In Regulation 11 of Part I of Table A
the words "(not being a fully paid share)” and



e

ii.

n(other than fully paid ghares)" shall be
omitted.

6. In Regulation 15 of Part I of Table A
the words "provided that 1o call shall exceed
one-fourth of the nominal value of the share
of or be peyable at less Than one month f£rom
the date fixed for the payment of the last
preceding call® shall be omitted.

TRANSFER OF SHARES

7. An instrument of transfer of fully paid
chares need not be signed by or on behalf of the
transferce. Regulation 22 of Rable A shall be
modi.fied accordingly.

GENERAL MEETINGS

8. The words "one member" shall be substitu-
ted for the words '"two members" in Regulation 49
of Part I of Table A.

PROCEEDINGS AT GENERAL MEETINGS

9, A poll may be demanded at any General
Meeting by the Chairmen or by any member present
in person or by Proxy and entitled to vote.
Regulation 58 of Table A, shall be modified
accordingly.

DIRECTORS

10. Unless and until otherwise resolved by
Ordinary Resoluticn of the Company, the Dircctors
shall not be less than two nor more than seven in
number. At the date of adoption of these .
Articles the Directors are GECRGE HOFF, RONALD H.
EDVLLRDS and GOEDOH SAWDERSCN RIESS.

11. A Director shall not be required to hold
any shares in the capital of the Company to
gualify him for office. A Director who is not a
TMember sna2ll nevertheless be entitled to attend
and. speak at any General Meeting.

BORROWING FOWERS

12, Until the Company in General HMecbing
shall otherwise resolve the Directors may issue
debentures, bords, or obligations of the Company
at any time and in.any form or msmper and fox
any amount, and wmay raise or borrow eny sung of
nmoncy either upon nortgage or charge of any
property of the Commany, including its uncalled
aapital, or oz bonds ox acbenttvres or othoruise
ag they nay thinbt fit, and they may cuvoe or '




iii.

ge§m1§ any sueh morteaces, charges, bonds,
H% gntures‘or oblisations (o be redecred or
bransforred ag They may think Tit,

DISQUALIFICATIOﬂ QF DI1RECTULS

12 The office of Dipeat e
if the irechope. irector shall be vacated

(&) Resigns his office by notice in
writing to the Company; or

(b) Becomes bankrupt or insolvent, or-
Corpounds with hig creditors; or

(¢} Is found lunatic or becomes of wasound
mnd; or

(d) If he is prohibited from being a
Director by an order made under any

of the provisions of Section 188 of
the Act, :

1. The Company may, without prejudice to the
Provisions of Section 184 of the Act, by extra-
ordinary resolution remove any Director before
the expiration of hig period of office, and may
by Ordinary Resolution appoint another person in
his stead. In the case of a Managing Director
the provisions of this clause as to removal
shall be subject to the terms of any contract
between him and the Company.

15. (a) The Directors shall not be subject
to retirement by rotation, and all references
in Table A to retirement by rotation shall be
disregarded.

(b) Section 185 of the Act shall not
apoly.

POUERS AND DUTIES OF DIRWCTORS

16« Any Director may contract'or be interested
in any contract or arrangement with the Company ,
and such contrecet or arrangement shall not by
reason of his position as o Director'of the
Company be svoided, nor shal} such Director be
liable, by reason of his position as ﬁ}rocﬁor,
Yo account to the Company for any profit mede by
nim arising out of sugh:contraqt.or arrangenent.
Vvery Diroctor being interested in any conbract
or aprangement or proposed contract on ATDULE S~
ront with the Coupany enall declare the nature
of his intrrcot shorcin in mormer wvetwired by

Sflhct-i OY] 91{;(3 oi" 4*1&(,3 j;,{::i;. ..'AI. I-‘ii’i)‘ctﬁ‘ﬁ - -!l be

vrd

orbitlod Lo vole ag oa Lizcetor in =0 o to axvy
stbiGled fo
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iv.

coatract o arrangerent in which he is
interested, or upol auy matter arislng there~
out, alter he hes aisclosed Lo the Board that
he is interested therein. A Director may
hold any other olfice of profit under the
Company, except ghat of Auditor, upon such
terns and conditions as to romuncration and

otherwice as the Directors may arrange.

17. In Regprlation 78 of Part 1 of Table A
the words "unless the Company otherwise direct"”
shall be deleted.

18. The words "and every Director present
at any meeting of Directors or commibtee of
Dircctors chall sign his name in a book to be
kept for that purpose” shall be omitted from
Rerulation 86 of Part I of Table A.

19, The Directors mdy grant retirement
pensions Or annuities or other gratnities, or
allovences, including allowances on death o
any person oxr o the widow of or dependants
of any person in respect of aservices rendered
by him to the Company whether as managing
director or in any other office or employment
vnder the Company OT indirectly as an officer
or employee Of any cubsidiary company of the
Company notwithstanding that he may be or may
have been a Director of the Company end the
Company may make payments towards insurances
or trusts for such purposes in respect of
such person and may include rights in respect
of such pensions, annuities and allowances in
the terms of engagement of any such perscn.

PROCEEDINGS OF DIRECTORS

20, A resolution determined on without any
meeting of Directors and evidenced by writing
sifmed by all the Directors for the tine being
entitled to receive notice of & Meeting of
Directors, or all the members of a committee,
shall be as valid and effectual as a resolution
duly passed at a lieeting of the Directors or
such comnmittee as the case may be.

21. Two Directors personally prcsenb shall
congtitulbe 8 quorui.

LIDTBENATE LI:RCTCERS

2. b Dipector who is abroud or abeut To {0
abpoiad T appeint apy peroon to Lo o aliernn~
tive Dircebor cuping his shoonee abpand . fnd
b ropoimben while he boldn of Mo ne B
alternnte direchoy ohull bo onbitdod o novico
of meckinrsn 07 Lhe Divectori, vl wo ebbord ond
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vote therveat accordingly, but he shall not
require any aualification noxr shall he be
entitled to eny remuneration, ond he shall
ipse facto vacate office if and when the
aprointor returns to the United Kingdom or
vacates o"fice as a Director, or removes the
appointee from office, and any appointment or
removal under this Article shall be effected

by notice in writing under the hand of the
Director mcking the same.

HOTICES

23. Vhere a notice is sent by post it shall

be deemed to have been served on the day on which

it was posted, and Regulation 1%1 of Fart I of
Table A shall be modified accordingly. In every
notice calling a General lMeebing of the Company
there shall appear with reasonable grominence a
statement that a member entitled to attend and
vote is entitled to appoint a proxy, and that a
proxy need not also be a member.,

INDEHNITY

24, Every Director or other officer of the
Company shall be entitled to be indemnified out
of the assets of the Company against all losses
or liabilities which he may sustain or incur in
or about the execubion 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
448 of the iAct in which relief is granted @o=h1m
by the court, and no Director or other officer
shall be liable for any loss, damage or
misfortune which may happen to or bte incurred by
the Company in the execution of the dutics 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 205 of
the Act.
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Company

THE COMPANIES ACTS 1948 TO 1967

Application by a Limited Company 0 be

re-registered as Unlimited
(Pursuant to Scotion 43 of the Companies Aot 1067)

Name of Company et et R AR R AR RR L85 RS

Registered Office 162. =170 Wardonr. SIrek it bt L W5

METRO-GOLAWIN-MAYER. PIGTHRES. .. Limited

London W, 1,

............................

......................................

}\')

(L]

State whether Director or Seerefory... R8¢

Application is hereby made for the above-named company to be
re-registered as unlimited.

A printed copy of the company’s memorandum altered, as shown in this
application®, to a form requisite for an unlimited company is attached.

+[A printed copy of the company’s articles altered, as shown in this
application,® to a form requisite for an unlimited company is attached]
or
r[mmmmnwmxmmammmmwm
regiatrationxeldieatiaohed: printeduartictess]
Signed assents by all members of the company are given on Form(s)
No. R2 attached.

A statutory declaration made by the directors of the company complying
with Section 43 (3).(b) is atbached.. . .. .. ... ...

Nominal share capital (if any) provided for by the articles as altered
£.200,.000.........

Maximum B'f any) number of members allowed by the articles as
ALEELC 1D D

Signed.

# Altorntions inthe momorandum and actioles should bo sst out ovorlenf.
1 Delete words which are not applicable.

Presented by Prescntor’s veferenc : RBGS... Lum
3 GRAY'S INN PLACE AT gy
DTS s SR
bt 1]
LONDON WCIR 5 75 @ha
() A
L7

7 O Form No. Rt

Printed and published by

"'he Solicitors’ Law Stotionety Society, Limited,
19£-192 Fleet Strect, E.Cd ;3 3 Bucklersbury, EGA; 49 Bediord Row, W.C.1; & Victoria



Alterations in the memorandum :
1. By deleting the word:"Limited" from the name of the Company in clause 1
and throughout.
2. By deleting Clause 4 which provided that the liability of the members was
limited and inserting the following clause 4, "4, The liability of the members
is unlimited",
3. By deleting Clause 5 which set out the nominal capital and capital structure
of the Company.,

Alterations in the Articles:

1. By deleting Articles 1, 2 and 3 and inserting the following mew Article 1:-
1, The Regulations contained and incorporated in Part 1I of Table A shall apply
to the Compeny except insofar as the same are inconsistent with the Articles
herein set out. In these Articles the expression '"Table A" means Table A in
the First Schedule to the Companies Act 1948 as amended by Section 14 (8) of
and Part III of the Bighth Schedule to the Companies Act 1967, Regulations 40
o 46 inclusive, 79, 88 to 97 inclusive and 99 and 107 of Part I of Table A shall
not apply to the Company. "
2. By deleting the existing Article 4 and inserting the following new Article 2 :-
"9 The share capital of the Company is £200, 000 divided into 100, 000 Preferenge
shares of £1 each and 100, 000 Ordinary Shares of £1 each. The Preference
Shares shall not confer on the holders thereci any preferential rights whatsoever
butsuch Preference Shares shall rank pari passu in all respects with the Oxdinary
Shares in the capital of the Company".
3. By deleting the existing Articles 5 and 6 and ingerting the following new
Articles 3 and 4 :-
3 The number of members with which the Company proposes to be
registered is two but the Directors may from time to time register an increase
of members. ?7.
4., No share or shares™ may be transferred by any
membe_ésteo W%IM?E_%% gﬁﬁg&fwnh the prior consent in writing of all of the

other members of the Company for the time being., Any transfer of shares shall
be by instrument in writing in any usual or common form which the Directors
may approve. Except in the case of a transfer authorised by this Article, no
transfer of a share shall be registered. "

. 4, By renuinering'the existing Article 7 as Article 5,

5. By renumbering the existing Article 8 as Article 6.

6. By renumbering the existing Article 9 as Article 7.

7. By inserting the following new Article 8 :-

"g  In the case of an equality of votes whether on a show of hands or on 2 poll
the Chairman shall not be entitledto a second or casting vote".

8. By deleting the existing Articles 10 and 11 and substituting the following

new Articles 9, 10 and 11 :-

g, Every member of the Company shall be a Director of the Company during
such time as he or it shall remain a member of the Company and upon ceasing
to be a Director he or it shall vacate the office of Director. Every member of
the Company shall be deemed to have been appointed a Director at the same time
as his or its name shall be entered in the Register of Members,

10, Any Director who or which holds office pursusat to Article 9 shall have
power to bind the Company in any transaction which is within the objects and
powers contained inClause 3 of the Memorandum of Association of the Company.

11, Any Director which.is a body corporate may by notice in writing under the
hand of any Director or Member of the governing body of such body corporate
1eft at the registered office of the Company appoint any person {o te its
repregentative and may by the like notice appoint any other person to be its
representative in place of any such person so appointed being removed or dving
or otherwise vacating office as hereinafter provided. Such Director may by a
lilte notice appoint an alternate representative io act in the absence of any
representative so appoinied. Any representative or aliernat¢ - representative

d for binding and must not be written acrosy.

Fatn
NOTE — This margin is reserve

&



Alterations in the Articles Papge 2, contd,

in the absence of the representative for whom he is an alternate may exercise
all the powers and duties in relation to the office of a Directior of the Company
in every respect as if he were personally a Director of the Compeny,

A representative or alternate representative shall ceaso to be such if an event
occurs In relation to such representative or alternate repregentative which if
he were a Director of the Company would result in his office of Director being
vacated under Regulation 88 of PariI of Table A, "

9. By deleting the existing Article 12 and substituting the new Article 12 :-

'12. The Directors may issue debentures, bonds or obligations of the

Company at asy ume and in any form or manner and for any amount and may
raise or borrow any sums of money either upon mortgage or charge of any
property of the Company including its uncalled capital or on bonds or debentures
or otherwise as they may think fit without limitation and they may cause or
permit any such mortgages charges bonds debentures or obligations to be
redeemed ur transferred as they may think fit",

10. By deleting the esilting Article 13 and Inserting the following new Article 13:-

'13. 'The office of Director shall be vacated if the Director :

{a) holding office pursuant to Article 9 ceases to be a member of the
Company, or
(D) being 2 Managing Director or Director appointed under the provisions

of Article 14 ceases to be a Managing Director or Director (as the case may be)

11. By deleting the existing Articles 14, 15, 16, 17, 19, 20, 21, 22, 23 and
24 and renumbering the existing Article 18 as Article 15 and inserting the
following new Axrticles 14, 16, and 17, :-

'"14, The Directors may from time to time appoint anyperson to the office of
Managing Director or as an additional Director of the Company for such period
and on such terms as they think fit, and subject to the terms of any agreement
entered into in any particular case, may revoke such appointment, The person
So appeinted whilst holding that office shall be a Director of the Company,

16. Any member may at any time bring about the winding up of the Company as
follows : .

(a)  such member may at any time convene an Extraordinary General
Meeting of the Company for the purpose of cons idering and if thought
fit, passing a Special Resolution that the Company be wound up
voluntarily, Regulation 49 of Part I of Table A shall be modified
gccordingly.,

(b)  at an Extraordinary Ge..eral Meeting convened in accordance with
sub article (a) above, the member convening the Meeting shall be
entitled to cast such number of votes on the Special Resolution that
the Company be wound up voluntarily as shall enable such Resolution
to be passed,

17, 'The Compuany may by Special Resolution ;-

(a)  increase ihe share capital by such sum to be divided into shares of
such amount as the Resolution may prescribe

(b}  consolidate its shares into shares of a larger amount than its existing
shares

(¢}  sub-~divide its shares into gheres of a smaller amount than its
existing shares

(d) cancel any shares which at the date of the passing of the Resolution
have not been taken or agreed io be taken by any person

(e) reduce its capital in any way
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Form No. 14
NO REGISTRATION FEE PAYABLE

?No. of Company /7??5?/“0

THE COMPANIES ACTS 1948 TO 1967

DECLARATION BY DIRECTORS AS TO MEMBEKS' ASSENT TO RE-REGISTRATIOM
OF A COMPANY AS UNLIMITED

N

e -

Pursuant to Section 43(3)(b) of the Companies Act 1967

Name of Company ...~ 7£ 74 1. G OB AL ER i treerresssrsrsenssss Limited

o e T

E LWE sevenneeessnssnsenes S s
f ”~
{; Of sssass #0ssBasrsnnrIaE FAer AR R SR IARNIAFSINIISINT ST TINIRNS -.-n-.unoouuouonnnl»’-&unuouuu-nu-.nnocnuou-o-nun-n"q----
‘: T R R T e e e e e P N N R R L R L R A ] -0-..-.0..--.-n--nnour-uu-n ----- FGdbbsaRIERERIOCOIEIEIROY
AN vearerierrrrereinnsiieretania ACH...... ............. sesrrasresesranatisarainn
t of 2

PP TR LTy 4 4 Luveseisasnnsroraversassrarrrnecanras B T T TT PP wosarrenrvente

OO £ AN PTPP cerersesestirarirnsesnanaests ereresraraine erssrsirasenerasesrasana cresrsersasaan
and ccacveeennas ereressrisrernsatsssansstaronnsns Cererstrerernesnrntintnsinses DI PO PP e
1
!
) SO PP eessresasrarsrsetanasnerstrrasnnes reertbsrantarsbianarariisbssnsas Ceeetseserarastserbsrananars veerrranes
.
i AAEPAERAPR S ANIISNEBANEN .l.-..l.ill..I'lIlI.l'!ll..ll’.'ll."'ll."'l.lllll!lllll.il‘.‘l llllllll ddddeadpbaapenraaney StsbBéRbENPIANEIT RS

I being all the directors of the above-named company do solemnly and sincerely declare that the persons by
! whom or on whose behalf assent has been given on the attached Form No. R2, to the company being

{ registered as unlimited, constitute the whole membership of the company and that where any of these

' persons has not himself subscribed to the assent, I/we have taken all reasonable steps to satisfy
myself/ourselves that each person who subscribed it on behalf of a member was lawfully empowered so

to do.

R e

And I/we make this solemn Declaration conscientiously believing the same to be true and by
L virtue of the provisions of the Statutory Declarations Act, 1835.

Declared Gt ceverveisirrsaisversrrssessarerssnsanes ceravesrire )

. )
| )
i PR aantasENPbTaRtsedbrodatansiarnanene AbaBSIIELINRTONRIPRIITANARY )
)

)

ankddErevIdenarne ASUNBIIsEp B enas VEER NGBV IVENLTEEV RIS siuCEir s )

)

)

thF (lﬂ.y Of YT T I LT I T T T R AT S Y ] )

)

)

one thousand nine hundred and cecesavirmrersveneninane %

)

hef()l‘e TTI2 srwotonuorubbsnrtarakdunsse o ArsrenIdsviopivvsibivy A (:Gﬁimissioﬂer fﬁ'r ()Bt}ls (Gr Notary ;)ublic
or Justice of the Peace)
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Number: 199959

METR O-GOLDWYN-MAYER PICTURES LIMITED

Declaration of the Directors under Section 43(3)(b) of the Companies

Act 1967

Ak Ty o

WE, HENRY EDWARD ST LEGER KING of 3 Gray's Inn Place,
London WC1 and JOMN REAVELL ADAMSON of 10 Shakespeare
Gardens, London N2 DO SEVERALLY SOLEMNLY AND SINCERELY
DECLARE as follows:-

1. We are the Directors and the only Directors of Metro-Goldwyn-
Mayer Pictures Limited ("the Company") in respect of which an
application is to be made for the Company to be re-registered as

unlimited.

2. The persons on whose behalf the forms of assent R2 or in
lieu of R2 attached to the form of application to re-register R1l are
subscribed constitute collectively the whole membership of the Company

at the date hereof.

3. In the case of the signature of B. NoRR(S in the

form of assent against the name of Film Properties International B, V.,
we have taken all reasonable steps to satisfy ourselves that the person
signing was lawfully empowered to subscribe the form of assent on

behalf of Film Properties International B, V,

4, In the case of the gsignature of L 2C. . STRRES on
the form of assent against the name of Cinema International Corporation

(i1, K. ) we have taken all reasonable steps to sat;sf;y ourselvcs that the

- g g

s
B ,,a?
QC-" /fé?{z)
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person signing was lawfully empowered to subscribe the form of

assent on behalf of Cinema International Corporation (U.K,)

£y
AND WE Henry Edward St Leger King and John Reavell Adamson
make this solemn declaration conscientiously believing the same to
be true and by virtue of the provisions of the Statutory Declarations
Act 1835
. 2
DECLARED at 3 Gros¢ )
I!?\hl‘r;@-w lﬁﬁ*\fsv{i)\ TS A )
this lott day of-ToLy) ; A
) -
1974 by HENRY EDWARD ST } =
) /
LEGER KING )
Before me,
oM H LTS ’1“2., )
COMMIBHCER sw CATHE f,w;f«s’“ﬁ f@"‘Sﬂw
T W

A Commissioner for QOaths

DECLARED at 185 Wapdour St)
o U ) Wb
this 10th day of July
) A
1974 by JOHN REAVELL ) /

)
ADAMSON )

Before me,

o
e

£
A Commissioner for Oaths

o~



(777071 111

THE. COMPANIES ACTS, 1948 to 1967

THE COMPANIES ACTS, 1908 To 1917.

. 'UNIAMITED COMPANY HAVING A SHARE CAPITAL

iﬁpnmr‘mimm i Aﬁﬁnmaimn

fﬁ*‘R@ G“M} HI“'—PﬁA‘ iR PW’E‘U&ES%

T : . » @iny wos incorpor. |
- - . . i - yd ed with the name /

. - ‘ . ” ' ' b Jury - Metro .
Galdww Limited.” ¢
2 The reglsteled ofhce of the Company w111 be situate in Prevent nnme |
. - edopted by Specini }

Envland . Resolution frise
24th  September, .
) \ ve s . . 1930. !
3. The objeets for which the Company is established are— |

—-—

1; The name of the Company is ’\[ETRO-GOLDWW—\[AYER meRasg £~The Com: -

(A) Te carry on business as producers and manufacturers of
and dealers in films and other apparatus and machinery
of any kind or deseription capable of being used in an
electric or kinematograph theatre or in connection with :
any form of entertainment, whefher public or private. i

(8} To carry on the husiness of kinematographers and pro-
prietors and managers of electric or kinematograph
theatres, concert halls, musie halls, variety theatres and
theatres, and: the businexs of providers of and dealers in
public entertaimuents and pubiic exhibitions of all kinds,
and in particular the production, representation and
perfornmnc‘e of and dealing in kinematograph displays,
dramas, operas, operettas, musical comadies, hurlesques,
vaudevilles, ballets, pantomiines, revues, variety entettam—
ments and other spectaeul.u pieces, and to provide, mana"e.
and conduet operatie, theatrical, musical, pantomimie,
variety, kinematograph, wireless and other pertornunees
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and entertainments of every kind and deseription, and to
provide, engage and contract for actors, vocalists, public
entertainers and theatrical, variety and musical artistes.

(¢) To manufacture and acquire all machinery, plant, appliances,
apparatus, films, effects, instruments, furniture, fittings,
scenic properties and things used in connection with any
business the Company is anthorised to earry on, Or by any
person engaged or emploved therein, and to buy, sell, hire
out or otherwise dispose of or deal with the same, and
to deal thercin as merchants of the same.

() To carry on the husiness of licensed vietuallers, restaura-
teurs, and vendors of and dealers in all kinds of refresh-
ments, wines, spirits, liqueurs, cigars, cigarettes, pipes and
tobacco, mineral waters, sweets and provisions, refreshment
contractors, advertisement contractors, programme sellers
and hox-office kecpers, and to carry on any other husiness

which may be conveniently carried on in conneetion with

any of the above objects, and for the purposes afuresaid
or which may be cajeulated divectly or indirectly to enhance
the value of or render profitable any of the property, or
- rights for the time heing of the Company, :

(£) To engage, employ, Qismiss and enter into agreements with
ANy person or persons whom in the opinion of the Cowpany
it may be advisable to engage or employ in the course or
for the'purpese of any husiness of the Company.

{¥) To enter into agreements with film producers, fil venters,
artistes, composers, authors, gingers, musicians, actors and
other persons for the production, painting, designing,
composition  or re_presentntidn of kinematograph films,
geenery, dioramas, songs and musical and theatrieal pieces,
operas, plays, operettus, hurlesques, hullets, eoncerts andl

the like, and generally to provide for the making, eomposi-

tion, production and representstion of the same, and to
obtain all or any copyright, vights of design, wusieal,
dramitic or other rights in rvespeet thereot.

(6) To purchase and otherwise acquive and undertake all or
any part of the husiness, property, assefs and liabilities
of any petson or company carrying on any business which
this Company Is authovised to carry on, or possessed of
property suitable for thie purposes of the Uompany, and
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in particular of Goldwyn Limited and Jury's Imperial
Pictures Limited, and for that purpese to enter into and
carry into effect, with or without modification, the following
agrecments which have alveady’ been prepared, namely :
(s) an agreement between Jury’s Imperial Pictures Limited
of the one part and this Company of the other part; {B) an
agreement between Goldwyn Limited of the one part and
this Company of the other part, copi-es of which agreements
have for the purposes ot identification been endorsed with
the signatures of the subseribers hereto.

To enter into and carry-into effect, with or without
modification, an agreement between The Metro-Goldwyn
Distributing Corporation, of New York City, U.8.A, of
the one part, and this Company of the other part, and an
agreement Dbetween this Company of the one part and
Sir William Fredevick Jury of the other part, appointing
the said Sir William Frederick Jury sole Governing Director
of the Company, upon the terms therein contained, copies
of which agreements have for the purposes of identification
been endorsed with the signatures of the subseribers hereto.

(1) To enter into partnership ov into any avrangement for:

)

amalgamation, sharing profits, union of interests, reciprocal
concession ot co-operation with any person OF company
carrving on or about to carry on any business which this
Company is authorised to carry on, or any business or
transaction capable of being condueted so as direetly or
mdirectly to berafit this Company; and to take or otherwise
aequire and hold shares or stock in or securities of any
such undertaking, and to sell, hold, re-ivsue (with or without
guarantee), o otherwise deal with such shares, stogk or
securities.

o purchase, take on lease or in exchange, hire or otherwise
acquire for any interest whatsoever any real or personal
property, and any rights, concessions or privileges which
the Cowmpany may think necessary or convenient, and in
particular any land, buildings, easewments, licenees, patents,
trade-narks, designs, inventions, stocks, shares, seeurities
and copyrights in any form,

() To build, ereet, construet, earry out, maintain, improve,

enlarge, ulter, rebuild, manage, contract for and superintend

-
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any buildings, erections, tactories, studios, theatres, concert
halls, cinemas, hallrooms, warehouses, and other buildings
and works, and contribute to, subsidize or otherwise tale
part or assist in any such operation. - .

v, A

(1) To pay for any property or business acquired by, or services
rendered ot to be rendered to this Company in shares (to
be treated as either wholly or partly paid up), or in deben-
tures or dehenture stock of the Cmnpany; or in cash or

o ] partly in cash and partly in shares or dehentures or stock

3 &) or otherwise, or by a share ol or interest in the profits of
the Cowmpany or any part thereof, or in such ofher manner
as the Company shall think fit. v

() To sell, lease, let, hire, improve, man2age, develop, mortgage,
dispose of, grant licences in respeet of, or otherwise deal
with or turn to account the undertaking or all or any of the
property and rights of the Company, and for such con-
sideration as the Company chall think fit, and in particular
for shares, (ebentures or securities (fully or partly paid
up) of any other company or otherwise. '

(x) To work, develop, exploit, exsrcise and promote the use of
any rights, patents and inventions in which the Company
is interested, whether as owner, licensee ov otherwise, and
fn partienlar hy earrying on any business which may be
conducive thereto, and by granting licences.

& (0) To invest, lend or otherwise deal with any moneys of the
2 - . + .
i Company not immediately required.

(® To guarantee the performance of agreements and contracts,
and generally to carry out monetary dealings and arrange-
ments of all kinds in the interests of the Company and
its DLusiness.

{q) To borrow or Taise money upon loan for the purposes of

the Company, and execute or issue ponddy, debentures

¢ W (pagable fo hearer oY otherwise), debenture stoek,
mortgages and other instrmuents for securing the vepay-

ment thereof, with or without a charge upon all.or ony

part of the property of the Company, whether present or

future, including it gnealled capital, and upom guch terms

as to priovity or otherwise ag the Company shall thiak fit.
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(r) To finance, lend and advance money, seeurities or property,

or give credit to or otherwise assist any company,
corporation, association, person or persons, and on such
terms as may seen expedient, and-in particular to customers
and others having dealings with the Company, and to give
guarantees or become surety for any such company,
corporation, association, person or persons.

(s) To execute, draw, make, accept, endorse, discoun., buy,

(x)

sell and deal in any promissory notes, hills of exchange
and other negotiable or transferable instruments or
securities. ’

To adopt such means of making known the produets of

the Company as may seem expedient, and in particular by
advertising in the Press, and by granting prizes, rewards
and donations.

(v) To promote or join in promoting any other company whose

(V)

objects include the acquisition, developing or taking over
of the whole or any part of the property, assets, under-
taking and liabilities of this Company, or shall seem likely

to benefit it, or the carrying on or development of any

business which this Company is authorised to earry om,
and to acquire, hold securities of, guarantee the obligations
of, or pay any flotation, promotion, registration or othev
expenses of any sueh company.

To remunerate any person for services rendered or to be
rendered to the Company, and particularly in placing or
assisting to place or in guaranteeing the placing of any
shares, debentures or securities of the Company or any
such other company as referred to in Clause (v) aforesaid,
or of any other company in which the Company is or may
be about to be interested, or in or about the formation
or promotion of the Company or any such other company.

(w) To support and subscribe to any charitable or public object,

and any institation, society or club which may be for the
benefit of the Company or its employés or may be connected
with any town or place where the Company rarries on
business; to give pensions, sratuities or charitable aid to
any past or present employés of the Company, or their
wives, children or other relatives; to make payments
towards insurance, and to form and contributa to provident

e
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and “benefit funds for the benefit of any persons employed
by the Company.

(s) To distribute any of the property of the Company in specie
among the members. :

(¥) To do all or any of the above things, gither as principals,
agents, contractors or otherwise, and either alone or in
conjunction with others, and either by or through ageats,

. _ sub-contractors, trustees or otherwise, and in any part of
the world. B

(z) To do all such things as are incidental oz conducive to
the attainment of the above objects or any of them, or
which may be conveniently carried on or done in connection
therewith, or which may be caleulated directly or indirectly

" to enhance the value of or render profitable .:ny business
_or businesses or property of the Company:’.'- - JUROT . SIS
. 4. The liability of the members is unlirolted. - %

»
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. '"ARTIGCILES OF ASSOCTIATTION
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METRO-GOLDWYN-MAYER PICTURES

G

PRELIMINARY

— 2

. 1. The regulations contained and incorporated
in Part II of Table A shall apply to the Company
except in so far as the same are inconsistent with
the Articles herein set out, In these Articles
the expression "Table A" means Mable A in the
First Schedule to the Compenies Act 1948 ag
amended by Section 14 (8) of and Part IIT of the
Eighth Schedule to the Companies Act 1957. :
Regulations 40 to 46 inclusive, 79, 88 to 97
inclusive ani 99 and 107 of Part I. of Table A
shall not apply to the Company. :

2. The share capital of the Company is £200, 000 divided into "

100, 000 Preference Shares of £1 each and 100, 000 Ordinary Shares of .-
£1 each, The Preference Shares shall not confer on the holders thereof
any preferential rights whatsoever but such Preference Shares shall
rank pari passu in all respects with the Ordinary Shares in the capital

of the Company,

3. The number of members with which the
- . Company provoses to be registered is two but the
& Directors may from time to time regisber an e
increase of nembers. ’ -

4. No share or sheras may be transferred by
any member to any person except with the nrior
consent in writing of all of.the other menvers of
the Ccmpany for the time being. Any transfer of
shares shall be by instrument in writing in any
usual or common form which the Directors msy
’ e approve. Eicept in the cass of a transfer
| authorised by this Article, no transfer of 2

Qq share shall te . registered

§ 5. An instrucent of transfer of fully paid
shares need not be sifned by or on behaifl of
the Transferce.

GEMEPAL MEroTies

Ll

; &« The words "one nmember" shall bo sules’
stiliied for the womdn "%uo Bertera” in 3/

Regulation 49 of Pryt I of Table %, W L
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PROCEEDINGS AT GENERAL MEETINCS ‘ b

7. A poll may be demanded at any General ‘
Meeting by Tthe Chairman or by any nember present i
in person or by PROXy and entitled to vote.

g. In the case of an equality of votes
-shether on a show of hands or on & pPoll the
Ohairman shall not be entitled to a gecond or
casting volte.

MANAGEMENT

9, Every member »f the Compeny shall be & ,
Director of the Company during such time 28 he ox . !
i% shall remain & member of the Cumpany and upon ‘
ceasing to be a Director be or it shall vacate !
the office of Director. Every member of the ;
Company shall Dbe deemed to have been appointed .
& Divector at the same time as his or its name b
shall be en“ered in the Register of lMembeIs. X

10, Any Director who or which holds office '
pursuant to Apticle 9 shall have Dower to bird E
the Company in any transaction which is within S
the objects and powers contained in Clause 3 of
the Memorandum of. Association of the Company . i

11. Any Director which is a body corporate
may by notice in writing under the hand of any
director or member of the governing body of such i
body corporate 1eft at the registered office of v
the Company appoint any person 50 be its 3
pepresentative and may by the like nobice !
‘appoint any ovher person to be its representabive
in place of any such person S0 appointed being '
reppved or dying or otherwise vacaiing pfiice 0
28 hereinafter provided. Such Director may by )
a like notice appoins an slternste representative
to act in the absence of any representative SO
appo.nted. Any representative ox alternate
representative in the absence of the representative
for whom he is an albternabe may evercise all the
powers ard duties in relation to the office of &
director of the Company in every respect as if he
were personally a director of the Company.
yrepresentative or alternate reprasentabive shall
cease to be such if an event occurs i relation
to such representative or alternate representative
yhich if he wexe & director of the Company would
resul’s in his ofiice of dirsctor being vacabted
under Regulation §8 of Part I of Table i

12. The Directors may issue debenbures,
bonds or obligatiomsof the Company av any Hime
and in eny form or Zanner ard for any arounbt
and may raise or borrow auy Suhd of moncy eibther
ypon moripase or charge of any TrOPOTYY of the

B



Company including its uncalled capital or on bonds
or debentures or otherwise as they may think it
without limitation and they may cause or permit
any such mortgages charges bonds debentures or
obligations to be redeemed or transferred as they
.may think fit. : . :

" 1%. The office of Director shall be vacated
if the Director:- . .

(a) holding office pursuant to Article 9
ceases to be a member of the Company, or

(b) being a Managing Director or Director
. appointed under the provisions of Articl
14 ceases to be a Managing Director ow
Director (as the case may be).

14, The Directors may frum time to time appoint
any person to the office of Managing Zirector or
as an additicral Director of the Company for such
period and or such terms as they think fit, and
subject to thz terms of any agreement entered into
in any partisular case, may revoke such appointment.
The person so appointed whilst holding that office
~ shall be a Director of the Company.

r

“"PROCEEDINGS OF DIRECTORS

15. The words "and every director present at
any neeting of directors or committees of :
directors shall sign his name in a book to be
kept for that purpose" shall be omitted from
Regulation 86 Part I of Table-A.

16, Any member may at any time bring about the
winding~-up of the Company as follows:- ' :

(a) Such member may at any time convene an
Extraordinary General Meeting of the
Company for the purpose of considering
and if thought fit, passing a special
resolution that the Company be wound up |
voluntarily, =Regulation 49 of Part I of
Table & shall be medified accordingly.

(b) At an Extraordinary General Meeting
convened in accordance with Sub-Article (a)
above the member ceoavening the leeting
+shall be entitled to cast such numver of
voves.on the special resolution that the
Company be wound up voluntarily as shall
enable such resolution to be passed.

CAPTTAL
17. The Company may by special resolubticni-

(g) Increase the shore capital by such sun
to be divided into shares of such arount




as the resolution may prescribe;

(b) Consolidate its shares into shares of a
larger amount than its existing shares;

0 _ (c) Sub-divide its shares into shares of
a smaller amount than its existing
shares; '

() Cancel any shares which at the date of
vhe passing of the resolution have not
been taken or agreed to be taken by an
person; Co

(¢) Reduce its capital in any way.

o
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CERTIFICATE OF INCORPORATION

ON RE-REGISTRATION AS AN UNLIMITED COMPANY
No- 159959 / /13

[ hereby cenify that

METRO«GOLUIYHMAYER PICTURES

formerly registered as limiled, has this day been re-registered under the Companies Acts
() 1918 to 1967 as unlimited.

Diated at Loundon the 18th July 197h
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No., 1999569

THE COMPANIES ACTS, 1948 to 1967

o
UNLIMITED COMPANY HAVING A SHARE CAPITAL
A o P PR T L S H le AR AN
SPECIAL, RESOLUTION w AR A
<of-
METRO-GOLDWYN-MAYER PICTURES
&
PASSED the  18th July, 1974
At an Extraordinary General Meeting of Metro-Goldwyn-Nayer
Pictures duly convened and held on the 18th day of July,
1974 at 3 Gray's Inn Place, Gray's Inn, London, WC1R 5EA the
following Resolution was duly passed as a Special Resolution :-
SPECIAL RESOLUTION
YThat the name of the Company be changed to
" QIC Film Properties 7F
(ﬁ W
SECRETARY
,r;ig'é%!i‘:z
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f‘é@& £ Firee,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAMIE
No. 189959 \\\U
{ keredsy conify that

VIR0 LD VT AYER. FICTURNS

having by special resolution and with the approvul of the Secretary of State changed

its name, is now incorporated under the name of

CXC FILYM PROFERTESD
Given under my hand at London the A0t July 1970

/fiy@f

M. TAYLOR

Jsarstunt Reptstrar vl Colmpadiass
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THE COMPANIES ACTS, 1948 to 1967

A UNLIMITED COMPANY HAVING A SHARE CAPITAL
k7 o o ~ o E .‘
S SPECIAL RESOLUTION
N C«:: B
oA of
Q‘c e‘\
e CIC FILM PROPERTIES
e (Formerly Metro-Goldwyn-Mayer Pictures)
o8
?’;;9 PASSED the 5th August 1974
J“N; i" R
2 r:,s o

- At an Extraordinary General Meeting of CIC FILM PROPERTIES duly
" Ypvened and held on the 5th day of August, 1974 at 139 Piccadilly, L.ondon,

: °; " ,1 1. the following Resolution was duly passed as a Special Resolution :-

S SPECIAL RESOLUTION

YThat, as the Preference Shares and the Ordinary Shares in the capital
of the Company rank pari passu in all respects,:-

(a) the 100, 000 issued and fully paid Ordinary Shares of £1
each in the capital of the Company be and they are
herecby converted into and re-designated as 100, 000
issued and fully paid Shares of £1 each ;

(b) the 57, 455 issuea and fully pald Preference Shares of
£1 each in the capital of the Company be and they are
herehy couverted into s re-designated as b7, 455 iscued
and fully paid Shares of £1 each ; and

(c} the 42, 545 unissued Preference Shares of £1 each in the
cupital of the Company be and they are hereby converted
inte snd re-designated as 42, 545 unissued shares of

£1 each : ‘#%iy%"“
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Tde COMPANTRS ACTS, 1918 to 1967

‘3 URLIMTIIED CCMIATY EAVING A SHALE CAPITAL
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ARTICLES OF 48 S0CIATT (N

- of ~

Cl1C Fiem PRoOPERTIES,

PRELIMINARY

i. ihe regulaticns contained and incorpora~
ted in Part IT of Teble A shall ayply to the
Conpany xcent in so far as the same are incon-
sigtent with the Ariticles herein set out. 1In
these Articles the expression "Table A" means
Table £ in the Firs: Schedule to the Companies
£ct 1948 as srended by Sestion 14 (8) of and
Pars TII of the Eighth Schedule to the Companies
£Let 1987, Pesuleticns 40 4o 42 dneclusive, 79,
88 0 97 inclusive and 99 and 107 of Part I of
Table A 'igll not apply to the Company.

2 The Share Czpitsal of the Company is
£200,000 d¢ivided into 200,000 Shares of £1 each.

e The number of members with which +the

Compeny nroposes Lo be registered ism bwo but the
Directore nay from time 0 time register on
jierease of nepbers.

4, He share or shares may be transferred by
£LF rnenbsr to =ny person except with the prior
cuenfent Iu writing of &ll of the othe BETika vl
of the Comprny Zor the tims being. Ay btransfer
wi shaves ghall be by instrument in weiting in
2F usvzl o common Torm which the Dizecsors
M3y approve. Lxcept in the case of a vrensfer
authorisad by thio Artiecle, no trasnsfar of s

; . it
shaore suzsll e rerisSerad.

- hd ]
5. An dnstrwwent of trangfer of fvily paid
SALTNE Dend ot ue yigned oy or on nchalf of
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PROCEEDINGS AT GEUERAL MERTINGS

7. A poll may he deverded at eny General
Meeting by the Chairman or hy any mempgp
present in person or by proxy and entitled to

vote.

8. 1In the case of an equality of votes
vhether on a show of hands or o @ poll the
Chairnan shall not be entitled to a second O

cast.ng vote.
MANAGEMENT

9. Every member of the Company shall be a
Director of the Company during such time ss he
or it shall remain & member of the Company and
vpon ceasing to be a Director he or it shall
vacate the office of Director. Lvery member of
the Company skall be deemed to Pave been
appointed a Director at +he same time as his or
its name shall be entered in the Registexr of
llembers.

10. Any Lirector who or which holds office
pursuant to Article 9 shall have power to bind
the Compeny in eny brzmnsaction which is within
the objects and powers contained in Claunsce % of
the Menorandum of Association of the Company.

"11. Any Director waich is a body coxmporate
may by notice in writing under the hand of eny
director or member of the governing body of such
body coxrporate left ab the registered office of
the Company appoint any person to be its
representative and may by the like notice
appoint any other person to be its representa-
tive in place of any such person so appointed
being removed or dying or otherwise vacating
office as nereinafter provided. Such Director
may by a like notice appoint an alternate repre-
sentative to act in the absence of any represen~
tative so appointed. Any representabive or
altcrnate representative in the absence of the
represenyative for whom he is an alternate may
exercise all the powers and duties in relation
to the office of a Director of the Company in
every respect ags if he were personally a Dirsctor
of the Compeny. 4 representative or alternave
representative shall cease to be such if an event
occurs in relation to such representative or
alternate representotive which if he were a
director of the Company would rezult in his
office of director being vacaebed under Repulation
88 of Fart I of Table A. i

12. The birectors may issue debentures,
boads or obligations of the Conpany at uny time
and in &ny form or mamner and {or auy amount
and may raige or Worrow ony sume of noney elther
upon nortgse or charge of uny properity of tho

T A a3 A iy o
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Company ineluding its uncalled capital or on
bogds or depentures or otherwise gs thegxmgv
think fit without linitation and fhey’mév cause
or permit any such mortgages charges bonds
debentures or obligations to bo rzdeemned or
transferred as they may think f£it.

13. The office of Director sh
if the Director :. shall be vacated

(2) holding office pursuant to Article 9

ceases to be a member of the Company,
or

(b) being a lanaging Director or Director
appglnted.under the provisions of
ticle 14 ceases to be a Managing

§i§ector or Director (as the case nay
e -

14,  The Directors nay from time to time
appoint any person to the office of Managing
Director or as an additional Director of the
Company for such period and on such terms as
they think fi%, and subject to the terms of any
agreement entered into in any particular case,
may revoke such appointment. The person so
appointed whilst holding that office shall be a
Director of the Company.

FROCEEDINGS OF DIRECTORS

15. The words "and every director present at
any meeting of directors or commitees of direct-
ors shall sign his name in a book to be kept for
that purpose” shall be omitted from Resgulation
86 Part T of Table A.

1&. Any member may at any time bring zbout
the winding-up of the Company as follows:—

(a) such member mey at any time convene an
Extraordinary General FMeeting of the
Ceuwpany foxr the purpose of considering
end if thought fit, pascsing a special
recolution that the Company e wound up
voluntarily. Regulation 49 of Part I of
Table A shall be medified accordingly.

(b) At en Extraordinary General Mee Sing
convened in accordance with Sudb-irticle
(a) above the member_convening the
Meeting zhall be entitled to cast such
number of votes on the special rezolu-
tion that the dompsny be wound wup
voluntarily as shall enadle such
resolution to be passed.

CAPTTAL

" 2 e ] 4= .
17. 'ne Company ngy by apec;ul resolution:



(a) Increase the share capital by such sum

¥0 be divided into shares of such
anount og the resolubion may prescribe;

Consolidute its shares inko shares of

a larger amount than ifts existing
shares:,

aubh-divide its shares into shares o
s smaller amount than its existing
shares;

Cancel any shares which at the date of
the pascing of the resolution have not
been teken or agreed to be taken by any
Person;

(e) Reduce its capital in any way.
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ME COMPAWIES ACTS, 1908 TO 1917
THE COMPANIES ACTS, 1948 TO 1967

UNLIMITED COMPANWY HAVING A SHARE CAPITAL

- Mleraoranbun of DAsgociaiion
— OF —

CIC FIIM PROPERTIES* .

1. ‘The name of the Company s "CIC FILM .
PROPERTIES"*. - S

2. The registered office of the Company will
be situate in England. .

3. The objects for which the Company 1is
established are- '

(A) To carry on business as producers and
menufacturers of and dealers in films and
other apparatus and machinexry of any kind
or description capable of being used in
an electric or kinematograph theatre oT ///
in connection with any form of entertain-
ment, whether public or private.

(B) To carry on the business of kinemato-
graphers and proprietors and managers of
eleutric or kinematograph theatres,
concert halls, music halls, variety
thealtres and theatres, and the business
of providers ol and dealers ixn public
entortainments and public exhibitions of
all kinds, and in particular the produc-
tion, ropresentation and performance of
and dealing in kinematograph displays,
dramas, operas, operetias, musical
comedies, burlesques, vaudevilles,
pallets, pantomimes, revues, variety
enterteinments and othex spectacular
pieces, and to provide, manage and
conduct operatic, theatrical, musical,
pantomimic, varioty, kinematograph,

* formerly W RO~ GOLUWYH -HMAYER FICTURES
/TIMINED7 ~ oripinally incorporated ao
"JURY~HETRO—GOL§UY%’1EHITED“. v
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)

(F)

2.

wireless and other performances and ¢
entertainments ol overLy kind and
description, and to provide, engage
and contract for actors, vocaliste,
public entertainers and'thcatrlcal,
variety and musical arbtistes.

To manufaclure and acquire all machinery,
plent, appliances, apparatus, films,
effectis, nstruments, fu;nlture, Tittings,
scenic properties and things used 1n
cormection with any business the Company
ia authorised to carry on, OF by any
parson cngaged or employed therein, and
to buy, sell, hire out ox otherwisge
dispose of or deal with the same, and to
aval therein as merchants of the seame.

o carry on the business of licensed.
victuzllers, restaurateurs, and vendors
of and dealers in all kinds of refresh~
ments, wines, spirits, liqueurs, cigers,
cigarettes, pipes and tobacco, mineral
waters, sweets and provisions, refresh-
rment contractors, advertisement
contractors, programme sellers and box-
office keepers, and to carry on any
other tusiness which may be conveniently
carried on in connection with any of the
above objects, and for the purposes
aforesaid or which may be calculated
dirvectly or indirectly to enhance the
value of o render profitable any of

the property or rights for the time
being of the Company.

fo engage, employ, dismiss and enter
into agreements with any person oOr
persons whom in the opinion of the
Company it mey be advisable to engage OF
employ in the course ox for the purpose
of any business of the Company.

To enter into agreements with film
producers, film renters, artistes,
composers, suthors, singers, wusicians,
actors and other persons for the
production, painting, designing,
composition or representation of . inema-
tograph filams, scenery, dioramas, sSONgS
and rmasical and theatrical pieces,
operas, pluys, overetbas, burlesques,
ballets, concerts and tha like, and
generally to provide for the making,
composlbion, rroduction wnd roprescuti-
tier ef she sane, and to oblLain nll or
any coryrisit, rights of design,



(@)

(1)

2,

musical , dramabic, or other rights in
respect thercof.

To purchase and. otherwise acquire and
wrdertake all or any port of the business,
property, assets and liobilities of any
person oxr company carrying on any
business whlch this Company is authorised
to carry on. or possessad of property
suitable for the purposes of the Company,
anG in particular of Goldwyn Limited and
dJury's Imperisl Fictures Irimited, and for
that purnoce to enter into and carry into
effect, with or without modification, the
following agrecments which have already
been propared, nomely: (L) sn agreement
between Jury's Tuperial Pictures Limited
of the one rart and this Company of the
other part; (B) an agreement bhetween
Goldwyn Limited of the one part and this
Company of the other part, copies of which
agreements have for the purposes of
identification been endorsed with the
signatures of the subscribers hereto.

To enter into and carry into effect, with
or without modification, an agreement’
between The lietro-Goldwyn Distributing
Corporation, of New York City, U.S.A., of
the one part, and this Company of the other
part, and an agrecment between this Compeny
of the one part and Sir William Frederick
Jnyy of the ofther part, appointing the said
Sir William Frederick Jury sole Governing
Director of the Company, upon the terms
therein contained, copies of which
agreements have {for the purposes of -
identification heen endorsed with the
signatures of the subscribers hersto,

Te enter into partnership or into any
arrvangement for smalgemation, sharing
profits, union of interests, reciprocal
concession or co-operation with any person
or company carrying on or aboui to carry
on any business which this Company is
authorised o carry on, or any business
or transaction capasble of being conducted
#0 as directly or indirecctly Lo beneflidt
this Company; and to take or otherwise
acquire and hold shares or stock in or
securilies of any such underiaking, and
to sell, hold, re-issue (with or without
guarantee), or otherwine deal with such
shares, sbtock or sccuritics.

To purchnse, take on lease or in exchange,
hire or otherwine acquire for any ilnterest
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whabeoever any real or personal p;oyort?,
ard any rights, conceusions Or privileges
whieh: the Company may t@lﬂk nccessaxy1or
convenient, and in particvlar any land,
buildinns, casenents, licences, patoents,

“'3“3 - - - — - -
tredo-marizs, Genling, inventions, etocks,

shaves, securities and. copyrights in any
formn.

g0 vuild, ewech, construct, carry out,
naintoain, irprove, enlarge, alter,
rebulld, manace, contract for and
superintend any woildings, erccetions,
factories, sbudios, theatres, concert
halls, cinemas, pallroons, Warehouses,

and other buildings and works, and
contribute to, subsidize or otherwise
take part or assist in any such operation.

Yo poy for any property oI business
acquired by or cervices rendered or to be
rendcred Lo this Company in shares (to

be treated as either wholly or partly
paid up), or in debentures oI debenture
stock of the Company, or in cash or partly
in cagh and parily in shares or debentures
or stock or otherwise, or by a share of or
interest in the profits of the Company or
any part thereol, or in such other manner
as the Company shall think fit.

To sell, lease, let, hire, improve, manage,
develcp, mortgage, dispose of, grant
licences in respect of, or otherwise deal
with or turn to account the underteking or
all or any of the property and. rights of
the Company, and for such consideration as
the Company shall think fit, and in
particular for shares, dcbentures or
securities (fully or partly paid up) of
any obther company or ctherwise.

v

To work, develop, expleit, exercise and
promote the use of any rights, patents
apd inventions in which the Company is
interaated, vhether as owner, licensee Or
otherwise, and in particular by carrying
on auy busiress which may be conducive
thereto, and by granting licences.

To invest, lend or othexwise deal with
any woneyg of the Company not irrradlabely

hd - T e
reguired.
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kinds in the interests of the Company and
its business.

To borrow or raisc money upon loan for
the purposss of the Company, and execute
or issue bonds, debentures Zpayable to
bearer or otherwise), debenture stock,
mortgares and other instruments for
securing the repayment thereol, with or
without a charge upon all or any part of
the properbty of the Company, whether
present or fubure, including its uncalled
capital, and upon such terms as to

priority or otherwise as the Company shall.

think fit.

o finance, lend and advance money,
securibties ox property, or give credit

to or otherwisc assist any company, |
corporation, association, person or
persons, @nd on such terms &s may Sseem
expedient, and in particular to customers
and obhers having dealings with the
Company, and to give guarantees or becone
surety for any such company, corporation,
association, person or PErsONS.

Po execuvie, draw, make, accept, endorse,
discount, buy, sell and deal in any
promissory notes, bills of exchange and
other negotiable or transferable instru-
ments or securities.

To adopt such means of making known the
products of the Company as may Seel
expedient, and in particulaxr by advertis-
ing in the Press, and by granting prizes,
rewards and donations,.

Mo promote or join in promoting any othex
company whose objects include the acquisi-
tion, developing or taking over of the
vhole or any part of the property, assets,
wndertaking and liabilities of this
Company, or shall seem likely ©0 benefit
it, or the carrying on or development of
any business which this Company is
authorised Lo carry on, anG 1o acquire,
hold. securities of, guarantee the obliga-
tions of, ox pay any flotation, promotion,
registration or other expenses of any
such company.

To remuncrabe sny poerson for sexvices
rendered or Lo be rendered to the Coumpany,
and particularly in placing or assisling
to place or in guaranteeing the placing

of any shares, debentures or securities of
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he Company or any such other compary
ggbregcérég o in?Glause‘(U) gforesala,
or of any other company iIl whlgh the
Compony is or may be aboul to ve .
interested, or in or aboul the formation
or promotion of the Company ©OY &ny such
other company.

To support and subscribe to any
charitable or public object, and any
institution, society ox club which may
be for the benelit of the Company or its
employés or may be connccted with any
town or place where the Company carries
on business; to give PENSLons, gratuities
or charitable aid to any past or present
employes of the Company, or their wives,
children or other relatives; to nake
payments bowards insurance, and to form
and conbtribute to provident and benefit
funds for the benefit of any persons
employed bWy the Company.

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

To do all ox any of the above things,
either as principals, agents, contractors
or otherwise, and either alone or in
conjunction with others, and eithexr by
or through agents, sub-conbractors, o
trustees or otherwise, and in any part of
the world.,

To do all such things as are incidental
or conducive to the atbaimment of the
gbove objects or any cf them, or which
nay be conveniently carried on or done
in connection therewith, or which may be
calculated directly or indirectly to
enhance the value of or render profitable

any business or husinesses or properbty of
the Company.

The liability of the menbers is

unlimnited. 7

7
!
W



UNLIMI 6D COMPAHY IAVING & SUALE CA™ITAL

ARTICL <8 OF ASSOCTATRION ¥

- of -

CI¢ 1LY PROPERTIES *

PRELIMINARY

1. The regulations contained and incorpora-
ted in Part II of Muble A shall apply tc the
Compuny except in so fer as the same are incon-
sistent with the Articles herein set out. 1In
these Articles the cxpression "Table A" means
Mable A in the Fivst Schedule to the Companies
Act 1948 as gmended by Section 14 (8) of and
Part III of the Eighth Schedule to the Companies
Act 1967. Regulations 40 to 46 inclusive, 79,
88 o 97 inclusive and 99 and 107 of Part I of
nable A shall not apply to the Company. ’ /f”

2. The Share Cepital of the Company is ///
£200,000 divided into 200,000 Shares of &l each. -

De The numoer of members with which the
Compeny proposes to be registered is two but the
Inrectors may from time to time reglster an
increase of members. (1) Capital Re-
designated as
shares of one
class On 5th

4., No share or shares may be traunsferred by
any member to any person except with the priocx
consent in wreiting of all of the other members
of the Company for the time being. Any trensfer August 1974
of shares shall be by instrumenit in writing in
any usual or common form which the Directors
may approve. Bxcept in the case of a transfer
authorised by this Article, no transfer of a
share shall be registered.

5. in instrument of transfer of fully paid
shares need not be signed by or on behalf of
the Transleree. '

GCRHERAL MEEBTINGS

G The words "one member" shall be substi-
tuted for the words "two nembers" in Repulation
49 of Part L of ¥able A

*formexly MMETRO~GOLDW YN -MAYER PTOTURES TIMTEED"
ooicinally incorporated as "IUNY-MEBTRG-CCLDWIN
LIHITEDY

#*pdopled upon re-registration with unlimited
1iability on the 1&th duly 1974,
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PHOCEEDLNGS AT QEHELAL MERTTHGS

7. A poll nay be denanded at any Genmeral
Mecting by the Chairpen o by any mempﬁr ‘
present in person or by proxy and entitled to

vote.

8. Tn the casc of an equality ol votes
vhecher on a show of hands oxr on @ poll the
Chadrman shall not be entitled to & second ox

casting vote.
MATAGEMENT

9., Every member of the Compeny shall he a
Director of the Company during such time as he
or it shall remain a member of the Company @nd
vpor ceasing to be 2 Director he or it shall
vaecate the oifice of Pirector. Lvery member of
the Company shall be deened to have been
appointed a Director ab the same time as his or
ite name shall be entered in the Register of
lerbers.

10. Any Director who oI which holds office
pursuent to Artiecle 9 shall have DOWeEr to bind |
the Company in any trensaction which is within
the objects and powers contained in Clause 3 of
the Memorandum of Association of the Compony.

11.. Any Director which is 2 body coxrporate
may by notice in writing under the hand of any
ajrector or member of the governing body of such
body corporate left at the registered office of
the Company appoint any person to be ibts
representative and may by the like notice
anoint any othexr person to be its representa-
tive in place of any such person SO appointed
being renoved or dying or otherwise vacating
of fice as nereinafter provided. Such Director
may by & 1ike nobtice appoint en alternate repre-
sentative %o act in the absence of any represell-
tative so appointed. Any representative or
alternste reprecentative in the absence of the
reprogentative for whom he is an &lternate nmay
exercise all the powers and duties in relation
to the office of a Director of the Company in
every respect as if he were personally a Director
of the Compeany. A representative or alternste
representative shall cease to be such if an event
occurs in relation to such representative or
a}ternate representative which if he were a
director of the. Compary would result in his

office off director being vacated \ O
88 of Tart T of Table ﬁ§ & under Repulation

12. The Plrggtors nay isoue debhenbures,
bonde or pbligaw:ons of the Conwiny «t any tine
and in any_form or munner and for any euownt
and pay raise or borrow cny sy of moncy cithex
ugon nortpsre or charpe of ouy proﬁcfﬁyyﬁr the

P



9.

Company including its uncalled capital or on
poqqs or debenturcs or otherwise ag they may
think fit without limitation and they may cause
or'permlt any such nortgoges charges bonds
debentures or obligations to be redeemed or
transferred as they nay think fit. ‘

1%. The office of Dire o
if the Dircotor :- ctor shall be vacated

(a) holding office pursuant to Article 9

geases to be a member of the Company,
T

(b) being a Menaging Dircctor or Director
appointed under the provisions of
Article 14 ceasses to be a Muanaging
gmgector or Director (as the case may

¢).

1%. The Directors may from time to time
agp01nt any person to the office of Managing
Director or as an additional Director of the
Company for such period and on such terms as
they think fit, and subject to The terms of any
agreement entered into in any particular case,
may revoke such appointment., The person S0
appointed whilst holding that office shall be &
Director of the Company.

PROCEEDINGS OF DIRECTORS

15. The words "and every director present ab
any meeting of directors or commitees of direct-
ors shall sign his name in a book o be kept fox
that purpose" shall Dbe onitted from Regulabion
86 Part I of Table A.

16. Any member may at any time bring about
the winding-up of the Company as follows;~

(a) such member may at any time convene an
Evtraordinary General lMeeting of the
Company for the purpose of considering
and if thought fit, passing a special
resolution that the Compeny be wound up
voluntarily. Regulation 49 of Part 1 ol
Pahle A shall be modif ied accordingly.

t an Fxtraordinary General Meeling
(0 ﬁonvened in accordance with_subnArtlcle
(a) above the member CORVENINE the
Meeting shall Dbe entitled te cast such
otes on the speomaé resolu—
tion that the Company be wound up
voluntarily as shall enable such

pesolution to be passed.
CAPTTAT,

17. The Company may LBy gpecial reso}utaon:m

]




10,

(a) Increase the share capital by such sum

(o)

(e)

(@)

to be divided into shares of such
amount as the vesolubion may prescribe;

Consolidate ibs suuils mus ehares of
a larger amount then dts existing
shares;,

Sub-divide its shares into shares of
s smaller gmount than its existing
shares;

Cancel any sheares which at the date of
the passing of the resolution have not
been taken or agreed to be taken by any
person;

(e) Reduce its capital in eny vay-
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Registered No. 199959

THE COMPANIES ACT 1985
UNLIMITED COMPANY HAVING A SHARE CAPITAL
SPECTAL RESOLUTION
of

CIC FILM PROPERTIES

(passed on the 1llth day of September 1987)

At an extraordinary general meeting of the above named company duly convened
and held on the 11th day of September 1987, the following resolution was

passed as a Special Resolution:-
RESOLUTION

"That the existing Articles of Association of the company be deleted in
their entirety and that the company do adopt new Articles of

Association in the form annexed hereto and for identification purposes

initialled by the Chairman.




THE COMPANIES ACT 1985

UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES CF ASSOCIATION

- of -

CIC FILM PROPERTIES

PRELIMINARY

The requlations contained and incorporated in Part I of Table A shall
apply to the Company except in so far as the same are inconsistent with
the Articles herein set out. In these Articles the expression "Table A"
means Table A in the First Schedule to the Companies Act 1948 (as
amended) . Regulations 29 to 32 inclusive, 40 to 46 inclusive, 79, 88 to
97 inclusive, 99, and 107 to 109 inclusive of Part I of Table A shall

not apply tc the Company.

The Company is a private company within the meaning of the Companies

o
P

Act 1985. Wﬁyﬁfghﬂuﬂ'
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The share capital of the Company is two hundred thousand pounds (GBP
200,000) divided into two hundred thousand shares of one pound {GBP 1)

each.

The liability of the members is unlimited. The members, by reason of
their membership of the Company, are jointly and severally liable for
all debts of the Company. The liability of the members for the
Company's debts is not limited in any respect by the amount of the

Company's share capital.

No share or shares may be transferred or transmitted by any member to
any person (whether by operation of law or otherwise} except with the
prior consent in writing of all of the other members of the Company for
the time being. Any transfer of shares shall be by instrument in
writing in any usual or common form which the Directors may approve.
Except in the case of a transfer authorised by this Article, no

transfer of a share shall be registered.

An instrument of transfer of fully paid shares need not be signed by or

on behalf of the Transferee.

GENERAL MEETINGS

The words ''one member" shall be substituted for the words "two members"

in Regulation 49 of Part I of Table A.

PROCEEDINGS AT GENERAL MEETINGS

7 E



A poll may be demanded at any General Meeting by the Chairman or by any

member present in person or by proxy and entitled to vote.

in the case of an equality of votes whether on & show of hands or on &

poil the Chalrman shall not be eptitled to 2 second oOF casting vote.

MANAGEMENT

Every member of the Company shall be 2 pirector of the Company during
guch time as he or it shall remain a member of the Company. Every
member of the Company shall be deemed to have been appointed a Director
at the same time as his or its name shall be entered in the Register of

Members-

Any Director who or which holds office pursuant to Article 10 shall
have power to bind the Company in any rransaction which is within the
objects and powers contained in clause 3 of the Memorandum of

Asgociation of the Company.

Any Director which is & hody corporate may be notice in writing under
the hand of any director Or member of the governing body of such body
corporate 1eft at the registered office of the Company appoint any
person to be its representative and may by the like notice appoint any
other person to be its representative in place of any such person SO
appointed being removed ©OF dying or otherwise vacating office as
hereinafter provided. guch Director may by a like notice appoint an
alternate representative to act in the absence of any¥ representative S0
appointed. Any representative or alternate representatiVe in the

absence of the representative for whom he jg ap alternate may exercise

tEE
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14.

15.

all the powers and duties in relation to the office of a director of
the Company in every respect as if he were personally a director of the
Company. A representative shall cease to be such if an event occurs in
relation to such representative or alternate representative which if he
were a director of the Company would result in his office of director

being vacated under Regulation 88 of Part I of Table A.

The Directors may issue debentures, bonds or obligations of the Company
at any time and in any form or manner and for any amount and may raise
or borrow any sums of money either upon mortgage or charge of any
property of the Company including its uncalled capital or on bonds or
debentures or otherwise as they may think fit without limitation and
they may cause or permit any such mortgages charges bonds debentures or

obligations to be redeemed or transferred as they may think fit.

The office of Director shall he vacated if the Director:-

(a) holding office pursuant to Article 10 ceases to be a member of
the Company, or

(b) being a Director appointed under the provisions of Article 15 his

appointment as Director is revoked pursuant to that Article.

The Directors may from time to time appoint any person or persons as an
additional Director or Directors of the Company for such period and on
such terms as they think fit, and subject to the terms of any agreement
entered into in any particular case, may revoke such appointment. The
person so appointed whilst holding that office shall be a Director of

the Company.

PROCEEDINGS OF DIRECTORS

b8
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17.

&

The words "and every director present at any meeting of directors or

committees of the directors shall sign his name in a book to be kept

for that purpose" shall be omitted from Regulation 86 of Part I of

Table A.

(1)

(2)

DISSOLUTION

If any member of the Company shall be determined kankrupt or a
court order be made or a resolution he passed for the winding up
of such member whether in England or elsewhere (any such member
being hereinafter referred to as an "insolvent member") and all
members of the Company, other than such insolvent member, shall
not have agreed in writing within thirty days of such event that
the Company shall continue in existence, the Company shall
forthwith be dissolved and the directors and members shall take
all necessary steps te effect the winding up of the Company
whether pursuant to Article 17(2) or otherwise. Shares belonging
to an insolvent member shall carry no entitlement to voke at any
general meeting on a resolution of the <Company £for the

appointment of a ligquidator of the Company.

Any member may at any time bring about the winding-up of the

Company as follows :

(2) Such member may at any time convene an Extraordinary General
Meeting of the Company for the purpose of considering ang,
if thought fit, passing a special resolution that the
Company be wound up voluntarily. Regulation 49 of Part I of

Table A shall be modified accordingly.

VAR
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(b) At an Extraordinary General Meeting convened in accordance
with Sub-Article (a) above the member convening the Meeting
shall be entitled to cast such number of votes on the
special resolution that the Company be wound up voluntarily

as shall enable such resolution to be passed,

CAPITAL

The Company may by special resolution :

(a)

(b)

(<)

(d)

{e)

increase the share capital by such sum %o be divided into shares
of such amount as the resolution may prescribe;

consolidate its shares into shares of a larger amount than its
existing shares;

sub-divide its shares into shares of a smaller amount than its
existing shares;

cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person;

reduce its capital in any way

CE6.



No.

199959

THE COMPANIES ACT 19B5
ELECTIVE RESOLUTIONS

OoF

CIC FILM PROPERTIES

S —

PASSEDR AS OF 11 DECEMBER 1990

e NOSTY .

On 11 December 1990 a% a General HMeeting of the Company duly
convened and held ths “»llowing resolutions were duly passed as
elective resolutions, namely:-

EULFECTIVE RESOLUTIGHNS

THAT pursuant to Section 252 of the Companies Act 1985 the
Company do elect to dispense with the laying of accounts
and reports before the Company in general meeting, such
election having effect in relation to accounts and reports
for the financial year of the Company ending on
31 Decenmbor 1990 and for all sulrzequent years.

THAT pursuant te Section 366A{1) of the Companies Act 1985
the Conmpany do clect to dispense with the holding of
Annual General Meetings, suzh election co take effect for
the year 1991 and subsequent years.




THAT pursuant to Section 366A(3) of the Companies Act 1985
the provisions of Sectlons 363(4) and 378(3) of the
companies Act 1985 shall have effect as if for the

references to 95 per cent there were substituted
references to 90 per cent,
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No. 199959

THE COMPANIES ACT 1985

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

. — - o—

SPECIAL RESOLUTION
OF

CIC FILM PROPERTIES

T

PASSED AS OF 11 DECEMBER 1950

THAT the Company, having satisfied the provisions of Section
250 Companies Act 1985 relating to dormant Companies, be exempt
from the provisions of Part VII of that Act relating to the
audit of accounts.
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THE COMPANIES ACT 1985

ELECTIVE RESOLUTION 15 a1

-
OF 4 A. S B DT Mt "

CIC FILM PROPERTIES

on Thursday, 7th January, 1993 at a Meeting of the Company duly
convened and held the following resolution was duly passed as an
Elective Resolution, namely:-

THAT:

ELECTIVE RESOLUTION

pursuant to Section 386 of the Companies Act 1985 the
Company do elect to dispense with the appointment of
Auditors by the <{ompany ia General Meeting, such
election having effect in relation to the appointment
for the financial year of the Company ending on 31st
December, 1992 and for al subseguent years.

on behalf of
PROETUS B.

V. as a Director of

CINEMA INTERNATIONAL COREORATION (U.K.)

a’”ﬂi
F

/

-
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Signed by

J.AAM, Jorritsma

for and on behalf of

CINEMA INTERMNATIONAL CORPORATION NH.V.
as a Director of

CINEMA INTERNATIONAL CORPORATION (U.K.)

BOMPANIES 11 ]‘f’l‘"ﬁ

¥




