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Wemorandum of Associaiion
o L L 21 AIG 1BY7

‘THE SAVOY THEATRE AND OPERAS, LIMITED.

1.—The name of the Company is “Tup SAvoy THEATRE AXD
OreraAs, LiMiten.”

2,—The rogistered office of the Company will be situate in
England,

3,—The objects for which the Compauy is established are :—

(1) Toacquire and take over as & going concern, the husiness
of Theatre Proprictor and manager, and otherwise,
heretofore carried on at the Savoy Theatre, Strand, in
the Metropolis of London and clsewhere, aund all or any
of the assets and labilities of the proprietor of such
business in connection therewith and witha view thereto
to entor into and carry into cflect with or without
modification, the agrcement referred to in Claise 3 of
the Articles of Associntion of the Company.

(2) To carry on the businesses of Theatre Proprietors and
Managers, and in particular to provide for the production,
representation and performance of operas, stage plays,
operettas, burlesques, vandevilles, ballets, pantomimes,
spectacular pieces, promenade, and other concerts and
other musical and dramatic performamces and enter-
tainments.

(3) To carry on all or any of the businesses of licensed
victuallers, restaurant keepers, hotel keepers, wine and
spirit mexchants, cigar and tobacco merchants, dealer:

o g

.
T

Ry




.

-4 %

in adrated and mineral waters and other drinks,
theatrical agents, costumiers, box-office keepers, concert
room proprictors, and dramatic and musical publishers
and printers, nmusic hall proprietors, and caterers for

public entertainment.

(4) To entor into agreoments with authors or other persons
for the dramatic or other rvights of operas, plays,
operettas, burlesques, vaudevilles, ballets, pantomimes,
spectacular pleces, musical compositions, and other
dramatic and mnsical performances and entortainments,
or for the representation thereof in the United Kingdom
and elsewheve, ns well as of foreign, colonial and
American rights, and to enter into engagements of all
kinds with artists and other persons.

(5) To enrry on any other businesses, whether manufacturing
or otherwise, which may seem to the Company capable
of being conveniently carricd on in connection with any
of the same Dbusinesses, or calenlated divectly or
indirectly to enhance the value of or render profitable
any of the Clompany’s property or rights,

(6) "To lay out land for building purposes, and to build on,
improve, let on building lease, advance money to persons
building on or otherwise develop the same in such

manner as may scem cxpedient to advance the Com-
pany’s interests.

(7) o apply for, purchase or otherwise acquire any patents,

brevets ¢’invention, concessions anc the like confering
an exclusive or non-exclusive or limited right to use, or
any sccrct or other information as to any invention
which may scem capable of heing used for any of the
purposes of the Compauy, or the acquisition of which
may seem caleulated directly or indircetly to benefis
this Company, and to use, exercise, develop, grant
licenses in respeet of or otherwise turn to account the
property, rights and information so acquired.

(8) To purchaseor otherwise acquire and undertake all or

any part of the business, property and liabilities of any
person or C'ompany carrying on any business which this
('ompany is authorised to carry on, or possessed of
property suitable for the purposes of the Company.

{9 To construct, carry out, maintain, improve, manage,

work, control, and superintend, any roads, ways,
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reservoirs, hydraulic works, gas works, electric worles,
factorics, warehouses, and other works and convenienccs
which may seem directly or indirectly conducive to any
of the Company’s objects, and contribute to subsidise
or otherwise assist or take part in such maintenance,
management, working control, and superiniendence.

«{10) To enter into any arrangement with any government or

authorities, sapreme, municipal, local, or otherwise, and
to obtain from any such govermmnent or wuthority all
rights, concessions, and privileges that may seem
conducive to the Compuny’s objects or any of them.

To enter into partnorslip or into any arrngement for
sharing profits, union of intercsts, joint adventure,
reciprocal concessions or co-operation with any person
or Company carrying on orengaged i, or about to carry
on or engage in any business or transsction which the
Company is authorised to carry on or engage in any
business or transaction capable of being conducted, so
as directly or indircctly to benefit this Company, and to
take or otherwise acquire and hold share or stock in or
securities of and to subsidise or otherwise assist any
such company, and to sell, hold, re-issuc, with or without
guarantee, or otherwise deal with such shares or
soeurities.

(12) Generally to purchase, take on lease or in exchange,
H o

hire or otherwisc acquire any real or personal property,
any rights or privileges which the Company iy {hink
negessary or convenient with reference to any of these
objects or capable of being profitably dealt with in
connection with any of the Company’s property or
rights for the time being, and in particular any land,
buildings, theatres, casements, copyrights, operas, plays,
operatic, musical and other pieces and stock in trade
generally, :

(13) To cstablish and support, or to aid in the establishment

and support, of associations, institutions, or convenicnces
caloulated to benelit employds or ex-employds of the
Company or its predecessor in business, or the
dopendents or conneetions of such persons, and to grant
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pensions and allowances, and to make payments
towards insurance, andl to subscribie or guarantee money
for charitable or Denevolent objects, or for any
exhibition, or for anj-public, general or useful object.

To sell the undertaking of the Company, or any part
thereof for such consideration as the Company may
think fit, and in porticular for shares, debentures or
securitics of any other Company having objects
altogether or in part similar to those of this Company.

To promote any company or'tompanies for the purpose
of acquiring all or any of'the property, rights, and
liabilities of the Company, or for any other purpose
- which may seem dircetly or indirectly caleulated to
benelit this Company.

" (16) Lo invest and deal with the monies of the Company not

immediately required, upon such securities and in such
manner as may from time to time be determined.

"(17) To lend money to’sich persons and on such terms

as may seem expedient, and in particular to authors,
singers, actors, playcrs, artists and any other persons
having dealings with the Company, and to give any
guarantee or indemnity that may seem expedient.

(18) o obtain any Provisional Order or Act of Parlinment

for enabling the Company to carry any of its objects
into effect, or for effecting any meodification of the
Company’s constitution, or for any other purpose which
may seem expedient and to oppose any proceedings or
applications which may scem caleulated dircetly or
indirectly to prejudice this Company.

* {19) To raise, ov borrow, or sccure the payment of money

in such manner and on swch terms as may scem
expedient, and in pariicular by the issue of debentures
or debenture stock, whother perpetual or otherwise,
and charged or not charged upon the whole or any part
of the property of the Company, both present and
{uture, including its uncalled capital, and to redeem,
...purchase, or pay ofl any such sccurities.
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(20) To draw, accept, indorse, discount, execute, and issue
‘bills of exchange, promissory notes, debentures, bills
-of lading, and other negotiable or transferable
‘instruments or scecurities.

~ (21) To remunerate any parties for services rendered, or to
be rendered in placing, or assisting to place, any shares
in the Company’s capital, or any debentures, debentare
stock, or other securitics of the Company, or in or
about the formation or promotion of the Company, or
o the conduet of its business.

{22) To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors, or otherwise, and either alone or in

s conjunction with others, and cither by or through
agents, sub-contractors, trustees, or otherwise.

(23) To scll, improve, manage, develop, exchange, and

cufranchise, lease, mortgage, dispose of, turn to account,

3 or otherwise deal with all or any part of the property
or rights of tho Company.

(24) To do all such other things as are incidentalor conducive
to the attainment of the above objetts, and so that the
word * Company ” in this clause shall be deemed to
includo any partnerships or other body of persons
whether incorporated or not incorpurated, and whether

’ domiciled in the United Kingdom or elsewhere, and so
that the objects specified in each paragraph of the clause
shall, cxcept when otherwise expressed in such
paragraph, be in no wise limiled or restricted by

f‘@ reference to or inference from the terms of any other
paragraph or the name of the Company.

4.—The liahility of the members is limited.

5.—The capital of the Company is £75000, divided into
7,500 shares of £10 cach.
6.—Upon any increase of capital any of the new shares may be
' jssued with any preferential, deferred, qualified or special rights

) attached théreto respoctively.
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WL the several persons whose names and addresses aro subscribed,
are desirous of being formed into a compuny in pursuance of this
Memorandum of Association, and wo respectively agree o take
the number of shiares in the capital of the Company scb opposite

our respective names.
. Number asdain of

NAMES, ADDRESSES AND DESORIPLIONS OF SUBBCRIBENS. shares taken by

each Bubseriber.
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‘THE COMPANIES' ACTS, 1862 10 1893,

f

COMPANY LIMITED BY SHAREKS.

PU——— Y

Axficles of AMssociafion.

or

THE SAVOY THEATRE AND OPERAS, LIMITED.

PRELIMINARY.

* 1.—The marginal notes hereto shall pot affect the construction

hereof, and in these presents, unless there be something in the subject
or context inconsistent therewith—

“ The Office,” means the Registered Office for the time being
of the Company.

“ The Register,” means the Register of Members to be kept
pursuant to Section 25 of the Companics Act, 1862,

« Month,” mcans calendar month.

“Tq writing ” means written or printed or partly written and
partly printed.

«Phe Dircetors ” raesns the Directors for the time being.

“Special Resolution and * Extraordinary Resolution ” have
the meanings assigned thereto respectively by the
Companies Act, 1862, Scctious 51 and 129.

W ords importing the singular only include the plural number
and wiee versd. )

Words importing the masculine gender only include the
feminine gender.

 'Words importing persons include corporations,

53
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Table A not to
apply. .

Preliminary
ngrecraent,

Company not to
purchnse or lend on
vhares.

When business oy
be commenged.

Allotment of shares.

Instalments on
shares to be duly
pald.

Trsue snbijcet to
different condtions
a8 to calls,

& : i
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9,—The regulations contained in Table A in the TFirst Schﬁedule
to the Uompanies Act, 1862, shallnot apply to. the Company.

5, —The Compgny shall forthw il enter into an agreement with
Richard D'Oyly Carte in tho terms of the draft which, for the purpose
of identification, has been signed by Hllioer FTHreeA ZMe
o solicitor of the Supreme Court, and the Dircctors shall carty .thc
said agreement into effect, with full power, nevertheless, from tine
to time to agree to any modlification of the terms of the siid
agreement, either hefore or after the same shall have bce.n
entered into. “The Dasis ‘on which the Company is established, is
that the Company shall acquire the property comprised in the said
agreement on the terms therein set forth, subject to any such
modification ns aforesaid, and that the waid R. D'Oyly Carte,
the vendor thercunder, is to be one of the first Directors ?f
the Company, and accordingly it shall be no objection to the said
agrecment that such vendor asn promoter and Director stands it a
fiduciary position towards the Comypany, or that in the circumstances
no independent Board of the Company is constituted, and every
member of the Company present and future is to be deemed to join
the Company on this basis.

4—None of the funds of the Company shall be applied in the
purchase of, or in lending on shares of the Company.

5—The business of the Company may be commenced as soon
after the incorporation of the Company as the Directors in their
absolute discretion shal] think fit, and, notwithstanding that part only
of thie shares. may have been talen.

6.—The shares shall be under the contral of the Directors, who
may allot or otherwise dispese of the sume to sueh persons onx such
terms and conditions and cither at a premium or otherwise, and at
auch times as the Directors think fil, subjeet nevertheless to the
stipulations contained in the Agreement mentioned in Claase S
hereof with reference to the sheares to be alloted in pursuance thereof.

N
7.—If, by the conditions of allotment of any share, the whole or
part of the amount thereof shall be payable by instalments every such
instaiment shall when due be paid to the Company by the holder of
the share.

8.—~The Company may make arrangements on the issue of shares
for  difforence between the holders of such shaves in the amount of
calls to be paid and the time of paymeont of stich calls.
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9.-~The joint holders of a share shall be severally, as well as Lisbility otjoint
o1 ?IV : ) . . holders uf sheres,
jointly, liable for the payment of all instalments and calls doe in

respect of such share,

10,~The Company shall be ontitled to treas the registered holder Trastsnot
of any sharo as the absolute owner thereof and’ accordingly shall not recogrieed
be bound to recognise any oquitable or other claim to, or interest in,
such share on the part of any other person, save as herein provided.

CERTIFICATES.

11..—The certificates of title to shares shall be issued under the Certificates.
seal of the Company, and signed hy two Directors, and countersigned .
by the Secretary or some obher person :Lppointed by the Directors.
12.—Every membor shall be entitled to one certificate for the Who entiifed md
. . ' . ! nature nf coxtlficate.
shares registered in lis name, or to several certificates ench for a part
of such shaves. Evory cerfilicate of shares shall specify the denoting
numbers of the shares in respect of which it is issued and the amount
paid np thereon. :
 13.—If any certificate be worn out or defaced, then upon produc- s tisuot new
, ) . certificave in place
tion bhereof to the Nirectors, they may order the same to be cancelled, of one defaced, Tost
. . PP . . or destroyecl.
and may issue & new certificato in leu thereof, and if any certificate
be lost or destroyed, then upon proof thereof to the satisfaction of the
Directors and on such indemnity as the Directors deem adequate
being given, a new certificate i lien thercof shall Le given to the
party entitled.to such Jost or destroyed certificate.

14—The sum of one shilling or =ch gmallersum as the Directors Fee
may determine shall be paid to the Company for every ccrtificate
issued under the last preccding clause.

CALLS.

15.—The Dircectors may, from time to timo, make such calls as Calls
they think fit upon the members in vespeet of all moneys unpaid on
tho shares held by them respectively, and not by the conditions of
-gllotment thereof made payablo ab Axed times, and each member shall
pay the amount of every call so made on him, to the persons and ab
the times and places appointed by the Directors. A call may be
made payable by instalments. No Call shall exceed onc-fourth of the :
amount of a Share, and two successive Calls shall not be made

payable at o less interval than two months.

e e




When erll deemed
to have been made.

Noatice of eall.

When intercst on
call or instalment
payable.

Payment of calls in
advance.

It eall or Instalment,
not pafd notice may
ho gliven.

Form of notiee,

14

" 16.—A cali shall he deemed to have been made when the
vesolution of the Directors authorising such call was passed.

17.—TFourteen days’ rotice of any call shall be given, specifying
the time and place of payment, and to whom such call shall be paid.

18.—1If the sum payable in respect of any call or instalment he
not paid on or Dbefore the day appointed for payment thereof, the

nolder for the time being of the share in respect of which the call
shall have been made or the instalment shall be due shall pay interest
for the same at the rate of £10 per cent. per annum, from the day
appointed for the payment thereof to thetime of the actual payment,
or at such other rate as the Directors may deternine.

19.—The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the money dne
upon the shares beld by him beyond the sums actually called fox,’and
apon the moneys o paid in advance, or so much thereof as froua time
to time oxceeds the amount of the calls then made upon the shares in
respect of which such advance has been made, the Company may pay
intevest at such rate as the member paying such sum in advance and
the Dirvectors agres upon.

FORFEITURE AND LIEN.

20,—If any member fuil to pay any call or instalment om or
before the day appointed for the payment of the same, the Directors
may at any time thereafter during such time as the call or instalnent
remains unpaid, serve o notice on such member requiring him to pay
the same together with any interest that may have accrued, and all
exponses that may have been incurred by the Company by reason of
such non-payment.

21,—The notice shall name a day (not being less than 14 days
from the date of the notice) and a place or places on and at which
such call or instalment and snch interest and expenses as aforesaid
are to be paid, The notice shall alse state that in the ovent of

-
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non-payment at or before the time and at the place a.ppofﬁted; the
shares in respect of which the call was made or instalment is pay-
able, will be liable to bo forfeited.

99, —If the requisitions of any such notice as aforesaid are not IE notice not
complied with

complied with, any shaves in respect of which such notice has been 3l hay be
piven may, at any time thereafter, before' payment of all calls or
instalments, intercst and expenses due in respect thereof e forfeited
by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares, and

not actually paid before the forfeiture.

93.—Any shares so forfeited shall be deemed to be the property Forfeited shars b9,
come the property
of the Company, and the Directors may sell, re-allot, or otherwise of the Compak

dispese of the same in such manner as they think fit,

94.—The Divectors may ab any time before any shares so Emfve_rtonnnul
orienare,

forfeited shall have been sold, re-allotted, or otherwise disposed of,

annul the forfeiturc thercof, upon such conditions as they think

fit.

25—Any member whose shares have been forfeited shall Arrews tobemid
notwithstanding.

notwithstanding be liable to pay, and shall forthwich pay, to the

Company all calls, instalments, interest and expenses owing upon or

in respect of such shares ab the time of forfeiture, together with

intorest thercon from the time of forfeiture until payment at the rate

of £10 per cent. per annum, and the Dircctors shall enforce the

payment of such moneys or any part thereof if they think fit, but

shalt not be under any obligation so0 to do.

96.—The Company shall have a first and paramount lien upon Company's to o
oIl the shares not fully puid registered in the name of each member
(whether solely or jointly with others) for his debts, liabilities, and
engagements, solely or jointly with any other person to or with the
Company, whether the period for the payment, fulfilment or discharge
thereof shall have actually arvived ornot. Such lien shail extend toall

dividends from time to time declaved in respect of such shares,

W
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Unless otherwise agreed the registration of a transfer of shares shall
operate as W waiver of the Company’s lien (if ‘afiy) upon such shares.

27,—Tor the purposc of enforcing such lien the Directors may
sell the shares subject thereto in suech manner a8 they think fit, but
nio sale shall be made uptil such period as aforesaid shall have
arrived, and until notice in writing of the intention to sell shall have
been served on such merhbcr, his exccutors or administrators, and
default shall have been made by him or them in the pryment,
fulfilment or discharge of $uch debts, liabilities, or engagements for

soven days aftét such notice.

28.~The net proceeds of any such sale shall be applied i, or
towards satisfaction of the debts, liabilities or engagements, and the
residue (if any) paid to such member, Dis executors, administrators
or assigns.

29,—Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers hereinbefore given, the Directors
may cause the purchaser’s name to bo entered in the register in
rospect of the shates sold, and the purchaser shall nos be bound to
sec to the regularity of the proceedings or to the application of the
purchase money, and after his name has been entered in the register
in respect-of such shares the validity of the sale shall not be impeached
by any person and the remedy of any person aggrieved by the sale
shall be in damages only and against the Company exclusively.

TRANSFER AND TRANSMISSION OF SHARES. .

30.—The instrument of transfer of any share shall be signed both
by the transferor and transferce, and the transferor shall be deemed
to remain the holder of such share until tho name of the transferee is
entered in-the register in respeet thereof.

31.—The instrument of transfer of any share shall be in writing
in the usual common form, or in the following form, oras near thereto
as circumstances will admit :—

*\"‘:j:f
;
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(4 '[ Of
“in consideration of the sum’of £ paid to me
111 by Of A
« (horeinafter called - “the transferee ")y do -hercby
« gransfer to the transferce the © ghares numbered

1

in the undertaking called ‘The Savoy Theatre
“ < and Operas, Limited,’ to Lold unto the transferee, his
« exocubors, administrators and assigns, subject to the
« gevoral conditions on which I held the same imme-
“« diately before the exccution hereof and I, the
« transferce, do hereby agree to take the said shares
« gubject to the conditions aforesaid.”

< As Witness our hands the day: of

« Witness to the signature, &e.”

39 The Directors may decline to register any transfer of shares
upon which the Company has a lien, or which are not fully paid up
and they may refuse to registor a transfer to 2 transferee of whom
they do not approve.

33,—Every instrument of transfer shall Dbe left at the office for
registration, accompanied by the cortificate of the shares to be
tyansferred and such other evidence as the Company moy require
to prove the title of the transferor or Lis right to transfer the shares:

34.—All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which
the Directors may decline o register ghall, on demand, be returned to

the person depositing tho same,

45.—A feenot excecding 2s. 6d. may be charged for exch transfer
and shall if required by the Directors be paid before the registration

thereof.

a6.—The trmnsfer books and register of members may be closed
during such time as the Dircotors think fit, not exceeding in the whole

30 days in each ycar.

Tn what case
Directora may
decline to register
transfer.

Tranefer to be left
at officeand
evidence of title «
glven

When transfers tobe
returned.

Fecon irander.

When transfer books
and register may be
closed.
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Transmission of
registered sbares, -

*

. As to survivorship,

Ag to transfer of
shares of deceased or
hankrapt members.

Power to iesue
share watrants,

An to condition on
which share
warrants shall be
isgued,
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=~ 87.—The executors or administrators of a deccased member {not

being one of several joint holders) shall be the only person recogmised
by the Company as having any title to the shares registered in the
name of such member, and in the case of the death of any one or
more of the joint holders of any registered shares, the survivors shall
be the only persons recognised by the Company as having any title to
or interest in such shares.

38.—Any person becoming entitled to shares in consequence of
the death or bankruptcy of any member, upon producing such
evidence that he sustaing the character in respect of which he
proposes to act under this clause or of his title as the Directors thinlk
sulficient may, with the consent of the Directors {which they shall not
be under any obligation to give) be registered as a member in respect
of such shares, or may, subject to the regulations as to transfers
hereinafter contained, transfer such shares. This clause is hereinalter
referred to as “ The Transmission Clause.”

SHARE WARRANTS.

39.—The Company with respeet to fully paid-up shares may
issue warrants (hercinafter called Share Warrants) stating that
the bearer is entitled to the shares thercin specified, and may
provide by coupons or otherwise for the payment of future
dividends on the shares included in such warrants.

40.—The Dircetors may determine, and from time to time vary
the conditions upon which share warrants shall be issued, and in
particular upon which a new shave warrant or coupon will be issued
in the place of one worn-out, defaced, lost, or destroyed, upon slich
the bearer of a share warrant shall be entitled to attend and vote at
general meetings and upon whicha share warrant may be surrend ered,
and the name of the holder entered in the register in respect
of the shares thercin specified. Subject to such conditions, and
to these presents the bearer of a share warrant shall be & member
to the full extent. The holder of ashare warrant shall be subject
to the conditions for the time being in foree whether made before or
after the issue of such warrant.
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INCREASE AND REDUCTION OF CAPITAL

41.—The Company in General Meeting, may from time o time f:gf;lff’ inpremse
increase the capital by the creation of new shares of such amount as

may be deemed expedicent.

2 J— 1o v iat1 o On what eonditions
42 —Subject to the Memorandum of .Association the new shares O o ey be

shall be issued upon such terms and conditions, and with such rights ip“:;‘;‘;;‘,;: e
and privileges annexed thereto, as the General Meeting resolving
upon the creation thereof shall dirvect, and if no direction be given, as
the Directors shall determine, and in particular such shayes may
(subject to the Memorandum of Associatien). be issued with a
preferential or qualificd right to dividends, and in the distribution of
assets of the Company, and with a special or without any right of

voting.

48,—The Company in General Meoting, may before tho issue of mi‘;stgl;e;ggﬂm
any new shares, determine that the same, or any of them shall be
offered in the first instance to all the then membexs in proportion £o
the amount of the capital held by them, or make any other provisions
as to the issue and allotment of the new shares, but in default of any
sucl determination, or so far as tho same shall not extend the new
shares, may be dealt with as if they formed part of the shares in the

originul ordinary capital.

44.—Except g0 far as otherwise provided by the conditions of gog“f;:rw:g:\\‘v:ﬁg
issue or by these presents, any capital raised by tho creation of new in origionl copital.
shares shall be considered part of the original oxdinary capital, and
shall be subject to the provisions herein contained with reference to
the payment of calls and instalments, transfer and transmission,

forfeiture, lien, surrender and otherwise.

45.—The Company may from time to time by Special Resolution gﬁg}‘ﬁ“
veduce its capital by paying off capital, or cavcelling capital which has ’
heen lost or is unrepresented by available assets, or reducing the
Jiability on the shaves or otherwise as may seem expedient, and capital
may be paid off upon the footing that it may be called up again or

otherwise, and the Company may also, by Special Resolution,

e —

e e e e
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'u sub-divide, or by Ordinary Resolution, consolidate its shates or any -

4 of them.
1
1 N
;‘l Sub-dirision nto 46.—The Special Resolution whereby any share is sub-divided
: ' E:ﬁggl:rey. md may determine that as between the holders of the shares resulting
from such sub-division one or more of such shares shall have any
;a} ' preference over the others or other.
MODIFYING RIGHTS.
? oot modify 47.—If at any time the capital, by reason of the issue of
: preference shares or otherwise, is divided into different classes of
shaves, all or any of the rights and privileges attached to each class
may be modified by agreement hetween the Company and gny person
purporting to contxact on behalf of that class, provided sach agree-
ment is ratified in writing by the holders of at least two-thirds of the
s issued shares of that class.
[
BORROWING POWERS.

Power to borrow. 48.—The Dircctors may, from time to time, at their diseretion
raise or borrow or secure the payment of any sum or sums of money
for the purposes of the Company, but so that the moneys at any one
timo owing shall not, without the sanction of a Geuneral Meeting,
exceed the nominal amount of the Capital of the Company-.

Conditions on which 49,—The Dircctors may raise or securc the repayment of such

bormowed. moneys, in such manner, and upon such terms and conditions in all
respects as thoy tlhink fit, and in particular by the issue of debentures
or debenture stock of the Company chazged upon all ox any part of
the property of the Company (both present and fature) including its
unecalled capital for the time being.

\ Securitics may he 50.—Debentures, debenture stock or other securities may be
! agsignable free from . vy
equilies, made assignable free from any equities between the Company and the

person to whom the same may be issued.

@
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51.~Any debentures, debenture stock, bonds or other securities Isse aidisonnt,
mav be iss d at a i . . . &e, ov with epecial
ay ued at o discount, premium or otherwise, and with any priviteges.
special privileges as to redemption, surrender, drawings, allotment of
shares, attending and voting at General Meetings of the Company,
appointment of Directors, and otherwise.

59.—The Dircctors shall cause a proper register to be kept in Register of morigage
accordance with Section 43 of the Companies Act 1862 of all tobe Jept
mortgages and charges specifically affecting the property of the
Company,

GENERAL MEETINGS.

53, —The first Gencral Meeting shall be held at such time (not whenfirst General
Leing more than four months after the registration of the Memorandum Hocting 1o be held
of Association of the’ Company), and at such o place as the Directors
may determine.

54, —Subsequent (teneral Meetings shall be held once at least in g.'hcn s{lbﬁeqnpnt
the year 1898, and in every subsequent year at such time and place ey tesnes to
as may be prescribed by the Directors or by the Company in General

Meeting.

55.—The above-mentioned General Meetings shall be called gist_inct;onnl;ctwecn
inaTy AR

Ordinary Meetings, and all other mectings of the Company shall be kxuonlinas
- s . o, eetl
called Extraordinary Mectings. €

56.—The Dircctors may whenever they think fit, and they shall When Etraodinary
upon a requisition made in wiiting by members Tolding in the ¢ '
aggregate one-tenth of the issqc";,capital, convene an Extraordinary
Mecting. “ o

g

57.—Any such requisition shall specify the object of the meeting Fam o requisition
required, and shall be sigmed by the members making tho sone, and ™’ mecling:
shall be deposited at the office. It may consist of several documents
in. lilio form. each signed by onc or more of tho requisitionists, The
meeting must be convened for the purposes specified in the requisi-
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tions, and, if convened otherwiso than by the Directors, for these
purposes only.

58.—1In case tho Directors for 14 days after such deposit fail to
convene an Extraordinary Meeting to be held within 21 days after
such deposit, + -roquisitionists, or any other members holding the
like proportion.  he capital, may themselves convenc a meeting, to
be held within six weeks after such deposit.

59.—Seven clear days’ notice, specifying the place, day and hour

“of meoting, and, in case of special business, the general nature of

such business, shall be given either by advertisement or by notice
sent by post or otherwise served as hercinafter provided. With the
consent in writing of all the membors for the time being, a General
Meeting may be convened on a shorter notice than seven days, andin
any manner they think fit. "‘Whenever it, s intended to pass a Special
TResolution, the two meetings may be convened by one and the same
notice, and it shall be no objection that the notice convenes the second
meeting only enntingently on the resolution being passed at the first
meeting,

60.—The accidental omission to give any such notice toauy of
the members shall not invalidate any resolution passed at any such
meeting.

PROCEEDINGS AT GENERAL MEETINGS.

6L.—The business of an OQrdinary Meeting, other than the first
one, shall be to reccive and consider the profit and loss acenunt, and
the balance-sheet, the reports of the Directors and of the Auditors,
to olect Directors and other officers in the place of those retiting by
rotation, to declare dividends, and to transact any other business
which, under these presents ought to be transacted at an Ordinaxy
Meeting, All other business transacted at an Ordmary Meeting, and
all business transacted at an Extraordinary Meeting shall be deemed

speeial.

69.—Three members personally present shall be a quorum for
a General Meeting, and no business shall te transacted at any
General Meeting unless the guoram requisite be present at the
commencement of the business.
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63.—The Chairman of the Dircctors shall be etitled to take the
chair at every General Meeting, or if thore be no Chairman, or if at
any meeting he shall not be present within 15 minutes after the timo
appointed for holding such mecting, the members present shall choose
another Director as Chairman, and if no Dircetor be present, or if all
the Directors present decline to take the chair, then the members
present shall choose one of their number to be Chairman.

64.—If within fiftcen minutes from the time appointed for the
meeting, & quorum is not present, the meeting, if convened upon such
requisition as aforesaid, shall be dissolved, but in any other case it
shall stand adjourned to the same day in the next week at the same
time and place, or to such other day within fourtcen days from the
date fixed for the original meeting, and to such time and place
as by the members present may be determined, and if at such
adjowrned meeting a gquorun is not present, any two members who
who are personally present shall be a quoram and may transact the
business for which the meeting was called.

.

65.~—Every question submitted to a mecting shall be decided in
the first instance, by a show of hands and in the case of an equality
of votes, the Chairman shall both on the show of hands, and, at the
poll, have o casting vote in addition to the vote or votes to which le
may be entitled as a member. On o show of hands, a member
present by proxy shall have no vote.

66.—At any General Meeting, unless & polt is demanded by the
Chairman or at least five members, or by & member or members
lolding, or representing by proxy or entitled to vote in respect of
at loast one-tenth part of the capital ropresented at the meeting, a
declaration by the Chaivman that a resolution has been carried, or
carvied by a particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the book of proceedings of
the Company shall be conclusive evidence of the fiet without proof
of the number or proportion of the votes recorded in favour of or
against such resolution.

*

67.—If o poll is demanded as aforesnid, it shall be taken in such
manner and at sach time and place as the Chairman of the mecting
dircets, and either at once or after an interval or adjournment or
otherwise, and the result of the poll shall Lo deemed to be the
rosolution of the meeting at which the poll was demanded.

68.—The Chairman of a General meeting may, with the consent
of the meeting, adjourn the samc from time to time and from
place to place, but no business shall be transacted at any adjourncd

Chairman of
Genernl Meeting.

‘When if quorum oot
present, meeting to
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meeting other than the bustness lofs unfinished “at-thé mecting from)
which-the adjournment took-placer

69.—The demand of a poll shall not prevent thé continuance of
a meeting for the transaction of any business other than the question
on which. & poll has been cleminded. ’

70.—Any poll duly demanded on the-clection of a chalrman of &
nteeting or on any question of adjournment . shail :ber taken at the
meeting without adjomnment.

VOTES OF MEMBERS,

%1.—On s show of hands, every member present in person
shall have one vote only, and at a poll, every member prescns in
person, on by proxy, shall have one voic for every share leld by
him.

72,—Any person entitled under the transmission clause to
transfer any shares may vote at any General Meeting in respeet
thereof in the same manner as if he were the registered holder of
such shares provided that 48 hours at least before the time of holding
the meoting at which he proposes to vote, he shall satisfy the
Directors of his right to transfer such shares nnless the Directors
shall have previously admitted his right to vote at such meeting in
respeet thereof.

73.—Where there ave joint registerced holders of auy shares, any
one of such persons may vote at any meeting cither personally or by
proxy in respect of such shares as if he were solely cntitled thereto,
and if more than one of such joint holders be present at any meeting
personally or by proxy, that one of the said persons whose nae
stands first in the register in respeet of such shares, shall slone he
entitled to vote in respect thereol. Several executors or administrtors
of a decensed member in whose name any shares stand shall, for the
purposes of thi§ clause, be deemed joint holders.

74,—Votes may be given cither personally or by proxy. The
instrument appointing o proxy shall be in writing under the hand of
the appointor or his attorney, or if such appointor is a corporation,
under its common seal. No person shall be appointed a proxy who
is not & member of the Company and qualified to vote.

P
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7%—The instrament appointing a proxy, and the power of Prosies to e

. ' . _— . . deposited at office,
attorney (if any) undor which it is signed, shall be deposited at the
rogistered office of the Company not less than 48 hours before the

_time for holding the meeting or adjourned mecting' (as the case may

be) at whish the person named in such instrument proposes to vote,
bub no iwerument appointing o proxy shall be valid after the
expiration of 12 months from the date of its execution,

76.—A. vote given in accordance with: the terms of an instrument When vwtesby

. . . . proxy valid though
of proxy shall be valid, notwithstanding the previous death of the autority zeroked.
principal, or revocation of the proxy, or transfer of the share in respect
of which the vote is givens.unless an intimation in writing of the:
death, revocation or transfer shall have heen received at the office of”

the Company before the meeting.

77.—Toldors of share warrants shall not be entitled to vote by Hodes of shar
. . . wiarrants not o vote
proxy in respect of the shares included in such warrants. by prory.

. +

78.—Every instrument of proxy, whether for a specified moeting: Form of proxy:
or otherwise, shall as nearly as circumstances will admit be in the -

form or to the effect following :—

¢« e Savoy THEATRE AND OPERAS, LiMITED.

“1 of
“ in the County of being o member
w of T Savay THEATRE AND OPERAS, LimMiTeD, hereby
“ gppoint of
% (or failing him of
« or failing him of Y

“ ag my proxy to voie for me and on my behalf at the
“{Ordinary or Txtraordinary as the caso may be)
« General Meeting of tho Company, to be held on the

& ¢ day of and at any adjournment
¢ thereof.
« As witness my hand this day of R

=9.—No member shall bo entitled to he present or £to vote On Nomeuber entitled
any question, gither personally or iy proxy, or as proxy for another c':?a‘l‘l'(:lwui:f:.é::;g:ny
member at any General Meeting, or upon a pol, or be reckoned in 2
quorum whilst any call or other sum shall be duo and payeble to the
Company in respect of any of the shares of such member. -
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DIRECTORS.

Numbor of Dircetars. 80.—Until otlierwise determined by a General Meeting the

fnmber of the Directors shall not be less than three nor mor than |

eight, but the Company may from time to time in General Meeting
inerease or reduce the number of Directors.

Trirst Dircotors, 81.—The persons hereinafter named shall be the first Digctors,
that Is o Say AE AR At vIFIES 1Y TPelkoerd @y
Courhe Selin D 0yl fonfe a3 Aef N e

'Power for Dircctors, 9 ir : . i i
o hppoint additionat 8'.4. The Du_ectors shall have power from tl.me to time, and at
Dircctors. any time, to appoint any other persons to be Dirceiors, but so that

the total number of Directors shall not at any time eoxceed the
maximum number fixed as above, and so that mo appointment under
this clause shall have cffect nnless two-thirds a least of the Directors
i1 the United Kingdom concur therein.

Qialifleation of 83.—The qualification of every Director shall be the holding of

shares or stock of the Company of the nominal value of £100. A
first Director may act before acquiring his qualification, but shall in
any case acquire the same within one month from his appointment,
and unless e shall do so he shall be dcemed to have agreed to take

_ the swne from the Company and the same shall be forthwith allotted
to him accordingly.

Rorumerntion, of 84.—The Directors shall be paid oub of the fands
of the Company, by way of remuneration for their services,

such sums as shall from time to time Dbe determined by

the Company in General DMeeting, and the same shail be divided

among them in such proportions and manner as the Dircctors

by agreement may determine, end, in default of such determination,

cqually.
Directors may nct T — HY . } WY M . .
D i 85, .’lhc .contmumg Directors may act notwithstanding any
vacaney. vacaney in their body.
When offce of 36.—The office of Direetor shall be vacated— R
Direct(()]rlohu
vaoned: (a) If  he without the sanction of any General

Meeting, aceepts or holds ariy other office under the
Company, except that of Managing Dircctor, Stago
Manager, Sceretary, or Trustee.

(8) If he Dbecome bankrupt or suspends payment or
compounds with his creditors.

(c) If he be found lunatic or becomes of unsound mind.

[ ‘(—.——- B
s
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(v) If he ceases to hold his qualification, or does not pay for -
the same within one month of allotment.

(x) If he absent himself from the meetings of the Directors
during a period of six ealendar months without leave of
absence from the Directors,

(r) If by notice in writing to the Company he resigns his
office, and such resignation be accepted.

87.——No Director shall be disqualified Dby his office from Diretors may

o contracting with the Company either as vendor, purchaser or other- g:,':;‘;::,:j’““
wise, nor shall any such contrach or any contract or arrangement
entered into by or on behalf of the Company in which any Director
shall be in any way interested be avoided, nor shall any Director so
contracting or being so interested beliable to account to the Company
for any profit realised by any such contract or arrangement, by reason
of such Dircetor holding that office, or of the fidueiary relations
thereby ostablished, provided that the nature of his interest
may be disclosed by him at the meeting of the Directors at which the
contract or arrangement is determined on if his interest then exists,
4 or in any other case at the fist meeting of the Directors, after the
acquisition of his interest, and that no Director shall, as a Director,
vote in respect of any contract or arrangement in which he is so
interested as aforesaid, and if he do vote his vote shall not be counted;
Hut this prohibition shall not apply to the agreement mentioned in
¥ Clause 3 hereof, or to any matters arising thereout, or to any contract
¢ by or on behalf of the Company, to give to tho Directors or any of
them any security by way of indermity, and it may at any time
or times be suspended or released to any extent by a General

Meeting,

[ o e 12V

e g e

5

ROTATION OF DIRECTORS.

88.—At the Ordinary Meeting to be held in the year 1898, and notation nnd
at every succeeding Ordinary Meeting Ewo of the Directors shall Sisetem -
rotire from office. A retiring Director shall retain office uutil the
dissolution or adjournment of the meeting at which his succossor is

elected.

89.—The two Directors to retire at the Ordinary Meeting to be Which Directors to
held in the year 1808, shall, unless the Directors agrec amorg etz
themselves, be determined by lot, but in every subsequent year the
® two Directors fo retive shall be those who have been longest in office.
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As between two or more who have been in office an equal length of
time, the Director to retire shall in default of agreement between

them be determined by lot. The length of time a Director has been
ih office shall be computed fromhis last clection or appointment where
he has previously vacated office. A retiring Director shall be eligible

for re-election.

90.—The Company at any Greneral Meeting at which any Directoxs
retive in manner aforesaid, may fill up the vacated offices by electing
o like number of persons to be Directors.

91.—If at any General Meeting at which an election of Directors
ought to take place the places of any retiring Director is not filled up
he shall continue in office until the next Ordinary Deeting
and so on from year to year until his place is filled up, unless it shall
be determined at such meeting to reduce the number of Directors.

92.—The Company in General Meeting may from time to time
increase or reduce the number of Directors, and may alter their
qualification, and may also determine in what rotation such inereased
or reduced number is-to go out of office.

93.—The Company may by Extraordinary Resolution remove
any Dircctor before the expiration of his period of office, and may
by Ordinary Resolution appoint nnother qualificd person in his stead.
"The person so appointed shalt hold office during such time only as the
Director in whose place he is appointed would have held the same if
Le had not been removed.

94.-~No person not heing a retiring Director shall, unless
recommended by the Directors for election, be eligible for election to
the office of Dircctor at any General Mecting unless he or some otTer
member intending to propose him has at least seven clear days before
the meoting left at the office of the Company a notice in writing
under his hand signifying his eandidature for the office, or the
intention of such member to propose him.

MANAGING DIRECTORS.

95—The Dircctors may from time to time appoint one or more
of their body to be Managing Dircctor or Managing Directors of the

c’)i
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Company, either for a fixed term, or without any limitation as to the
Period for which he or they is or are to hold office, and may from
time to time remove or dismiss him or them from office, and appoint
another or others in his or their place or places.

P 96.—A Managing Dircetor shall not while he continues to hold What provisions he
that office be subject to rétirement by rotation, and he shall not be will be publest o

talen into account in determining the rotation of retirement of

Direbtd'rs, but he shall, subject to the provisions of any contract

between him and the Company, be subject to the same provisions as

i) to resignation and removal as the other Directors of the Company,

‘ and if he cease to hold the officc of Director from any cause he shall

ipse fucto and immediately cease to be a Managing Director.

97.—The remuncration of o Managing Director shall from time Remuncmtin of
to time De fixed by tho Directors or by the Company in General " 8" Pirestor
Mecting, and may be by way of salary or commission or participation
in. profits ov by any or all of those modes.

98.—The Dircctors may, from time to time, enbrust to and confer poversand dutlos
upon a Managing Director for the time being such of the powers Direotr
ﬁ exoreiseable under these presents by the Dircetors as they may think
o fit, and may confer such powers for such time and to be excrcised for
such objects and purposes and upon such terms and conditions and
with sucl restrictions as they think expedient, and they muy confer
such powars cither collaterally with or to the exclusion of and
substitution for all or any of the powers of the Directors in thal
Lehalf, and may from time to time revolke, withdraw, alter, or vary all

or any of such powers,

PROCEEDINGS OF DIRECTORS,

9 09.—The Divcctors may meet together for the dispateh of Meetingsol
. . Tt : .q.5..7, Direclors,
business, adjourn, and otherwise regulate their meetings as they think g0
] i \ ransacty No notice t
fit, and may determine the quorum neeessary ['f)r the transaction of Joneveelo
business. Until otherwise determined, two Directors shall form a
- quorum. The Chairman alone, or any two of the Directors, may atany
time, and the Sccrctary upon the request of the Chairman, or any
two of the Dircctors, shall convene a mecling of the Directors.
Questions arising at any meeting shall be decided by a majority of
votes, and in case of an equality of votes, the Chairman shall have a
second or casting vote. A Director who is not in the United

® Kingdom. will not be entitled to notice of a meeting of Directors.

e e
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100.—The Directors may elect a Chairman of their meetings, and
determine the period for which he is to hold office, but if no such
Chairinan is clected, or if at any meeting the Chairman is not present
at the time appointed for holding the same, the Directors present
shall choose some one of their number to be Chairman of such
meeting.

101.—A meeting of the Divectors for the time being ab wlich &
quorum is present shall be competent to cxercise all or any of the
authorities, powers and discretions by or under regulations of the
Company for the time being vested in or exercisable by the Dircctors

gencrally.

102.—The Directors may delegate any of their powers to
committees, consisting of such momber or members of their body as
they think fit. Any committee so formed shall in the exercise of the

powers so delegated conform to any regulations that may from tine
to time be inrposed on it by the Directors.

103.—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
Tirectors, so far as the same are applicable thereto, and are not
superseded by any regulations made by the Dircctors under the last
preceding clause.

104.~—All acts donc at nny mceting of the Directors, or of
committee of Dircctors, or by any person acting as a Director, shall,
notwithstanding that it shall afterwards bo discovered that there was
some defect in the appointment of such Directors or persons acting
as aforesaid, or that they or any of them were disqualified, be as
valid as if overy such person had been duly appointed and was
qualificd to be a Dircctor,

105.—If any Dircetor, being willing, shall be called upon to
perform extra services or to make any special exertions in going ov
residing abroad or otherwise for any of the purposes of the Compuny,
the Company may romuncrate such Divector, cither by a fixed sam
or by & percentage of profits or otherwise, as may be determined by
the Dircctors, and such remuneration may be either in addition to or
in substitution for his sharo in the remuncration above provided.
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MINUTES.

106.—The Directors shall cause minutes to be duly entered in ‘Minwes to beronde.
books provided for the purpose

¢ Of all appointments of officers.

Of the names of the Directors present at each meeting of
the Dircetors and of any Conimittee of Directors.

i Of all orders made by the Directors and Committee of
Directors.

Of all resolutions and proceedings of Gencral Meetings and
of meetings of the Directors and Committees.

And sny such minutes of any meeting of the Directors, or of
any Committee, or of the Company, if' purporting to be signed by the
Chajrman of such meeting, or by the Chairnan of the next succeeding
shall be receivable as primd facie evidence of the matters stated in
such minutes.

POWERS OF DIRECTORS.

107.—The management of the business of the Company shall be Geeral povers of
- . - .y Company vested in
vested in the Directors, and the Directors in addition to the powers, Dirctors.
and authorities by these presents expressly conferred upon them, may
exercise all sueh powers and do all such acts and things as may be
excrcised or done by the Company aund are not hereby or by statute
directed or required to be exercised or done by the Company in
General Meeting, but subject, nevertheless, to the provisions of the
statutes, and of theso presents, and to any regulations from time to
time made by the Company in General Mecting, provided that no such
regulation shall invalidate any prior act of the Direetors which would

have been valid if such regulation bad not been made.

108.—Without prejudicé io the general powers conferred by the Ercciﬁc powers
. f e o ven lo Directors.
last preceding clause, and so as nob in any way to limit or resirict
those powers and without prejudico to the other powoers conferred by
these presents, it is hereby expressly declared that the Directors shall
have the following powers that is to say power i—

g
I
s~ Sl D

(1) To pay the costs, charges, and cxpenses preliminary and %o pay prelirioary
incidental to the promotion, formution, establishment, crpetien:
and registration of the Company.

Gaa v o = "
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(2) To purchase or otherwise acquire for the Company any
property, rights, or privileges which the Company s
authorised to acquire at or for such price or considera-
tion,.and generally on such termns and conditions as

they think fit.

(3) At their discretion-to pay for any property, rights, or
privileges acquired by, or services vendered to the
Company, either wholly or portially in cash or in shares,
bonds, debentures, or other securities of the Company,
and any such shares may be issued either as fully paid
up or with such amount credited as paid up thereon as
may be agreed upon, and any such bonds, debentures,
or other securities may be either specifically charged
upon all or any part of the property of the Company
and its uncalled capital, or not so charged.

(4) To secure the fulfilment of any contracts or engagements
entered into by the Company by mortgage, or charge
of all or any of the property of the Company annd its
unpaid eapital for the time being, or in such other
manner as they may think fit.

(5) To appoint, and at their discretion, remove or suspend
such managers, sceretavies, officers, clorks, agents and
servants for perimanent, temporary or special services as
they may from time to time think fit, and to determine
their duties and powers, and fix their salaries or emolu-
ments, and to Tequire security in such instances, and to
such amount as they think fit.

(6) To accept, from any member on such terms and con-
ditions ag shall be agreed, a surrender of his shares or
stock or any part thereof.

(7) To appoint any person or persons (whether incorported
or not incorporated) to aceept and hold in trust for the
Company any property belonging to the Company, or in
which it is interested, or forany other purposes, and
to exccute and do all such deeds and things as may be
requisite in relation to any such trust and to provide
for the remuneration of such trustees.

(8) To institute, conduct, defend, compound or abandon any
legal proceedings by and against the Company or its
officers, or otherwise coicerning the affairs of the
Company, and also to compound and allow (ime for

@
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;payment or satisfaction of any debts due, and of any
olpims or demands by or against the Company.

(9) To malke and give receipts, releases, and other discharges
for money payable to the Company, and for the claims
and demands of the Company.

(10) To determine who shall be cntitled to sign on the
Company’s behalf Dbills, notes, receipts, acceptances,
indorsements, cheques, releases, contracts, and docu-
ments on behalt of the Company.

8 (11) To invest and deal with any of the moneys of the
Company not immediately required for the purposes
thereof, upon such sccurities and in such mamner as
they may think fit, and from time to time to vary or
realise such investments.

(12) To exccute in the name and on behalf of the Company
in favour of any Director or other person who may
incur or be about to incur any personal linbility for
the benefit of the Company, such mortgages of the
Company'’s property {present and future) as they think
- fit, and any such mortgage may contain a power of sale,
and such other powers, covenants and provisions as
shall be agreed on.

x

(13) To give to any officer or other person employed by the
Company a commission on the profits of any particalar
husiness or transnction or a share in the general profits
of the Company and such commission or share of profits
shall be treated as pars of the working expenses of the
(ompany.

(14) Before recommending any dividend to scb aside out of

the profits of the Company such sums as they think

P ® proper as o reserve fund to meet contingoncies or for
’ cqualising dividends, or for repairing, improving and
maintainng any of the property of the Company, and
A for othor purposes as the Tiircctors shall in their absolute
“ﬁ\‘““f" discretion think conducive to the intercsts of the
| Company and (subject to Clause 4 hoveof) to invest the
gevoral sums so set asideupon such investments as they

may think fit (including, if thought fit, debentures or

debenture stock of the Company) and from time to time

deal with and vary such investments and disposc of all

@® _ or any purt thereof for the benefit of the Company and

To givereceipts,

To anthorise
avceplances, &¢,

To invest moneys.

To give seeurity by
way of indewmnity.

To give percentages.

Ta tstallich resuvo
fund,
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to divide tho reserve fund into such special funds as
they think fit, and to employ the reserve fund or any
part thereof in the business of the -Company, and that
without being bound to keep the same soparate from

Bye-aws,
the otler assets.
(15) Yrom time to time to make, vary and repeal bye-laws
for the regulation of the business of the Company, its
My ke officers and servants, or the members of the Comypany,
contracts, &e. or any section thereof.

(16) To enter into all such negotiations and contracts, and
rescind and vary all such contracts, and execute and do
all such acts, deeds and things in the wame and on.
behalf of the Company as they may consider expedient
for or in relation to any of the matters aforesaid or
otherwise for the purposes of the Company.

LOCAL MANAGEMENT.
Local management.
109.—The Dircctors may from time to time provite for the

management and transaction of the affairs of the Company in any
specified locality, whether at home or abroad in such monner as they
ghink fit, and the provisions contained in the three next following
clauses shall he without prejudice to the general powers conferred by
this clause,

Loend boards. 110.—The Divectors from time to time and at any time may
establish any local board or agency for managing any of the affairs of
the Company in any such specified locality or may appoiné any
persons to be members of such local board or mamgers or agents,
and may fix their renumeration.  Anad the Directors from fime to
time and at any time may delegate to any person so appointed any of
the powers, anthorities and discretions for the time being vested in
the Directors other than their power to make calls, and may authorise
the members for the time being of any such local bowrd or any of
them to fill up any vacancies thercin, and to act notwithstanding
vacancies, and any such appointment or delegation may be made on
such terms and subject to such conditions as the Directors may thinlk
fit, and the Directors may at any time reinove any person so
appointed, and may annul or vary any such delegation.

111.—The Directors may at any time and from tine to time, by
power of attorney under the seal appoint any person or persons to be
the attorney or attorneys of the Company* for such purposes, and
with such powers, authoritics and discretions (not exceeding those

PYowers of atlorney.
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vested in, or oxercisable by the Directors under theése presents) and
for such peried and subject to such conditions as the Directors may
from time to time think fit, and any such appointment may (if the
Directors think fit) be made in favour of the members or any of the
members of any local board established as aforesaid, or in favour of
any company or of the members, dircetors, nominees Or mManagers of
any company, or firm, ot otherwise in favour of any fluctuating body
of persons whether nominated directly or indirectly by the Directors,
and any such power of attorney may contain such powers for the.
protection or convenience of persons dealing with such attorneys as
the Directors may think fit.

112.—Any such delegates or attorneys as aforesaid may be Subdelgatin. -
‘authorised by the Directors to sub-delegate all or any of the
powers, authoritics and discretions for the time being vested in
them,

113.—The Company may exercise the powers’ conferred by the Sels s, 1854

Companies Seals Act, 1864, and such powers shall accoxdingly be
vested in the Directors. And the Company may cause t0 be kept in
any colony in which it transacts business o branch register of
members resident in such colony, and the word ““colony” in this
clanse shall have the meaning assigned shereto by the Companies
(Colonial Registers) Act, 1883, and the Dircctors may from time to
time make such provisions as they may think fit respecting the
keeping of any such branch register.

DIVIDENDS.

114—Subject to the Memorandum of Association and a$ niridedson

® aforesaid the profits of the Company shall be divisible among the ™™ shnres
members holding ordinary shaves in proportion to the capital paid up
13 on the ordinary shares held by them respectively.
P =% by o . . * -
““‘Ju * 115.—Where capital is paid up in advance of calls upon the cpi paid wpin

footing that the same shall carry intorest, such capital shall mop MYors e <ol

whilst carrying interest confer a right to participate in profits.

116.—I'he Company in General Meoting may declare & dividend Declaration of
to be paid to the members aceording to their rights and interests i, TR
the profits.
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117.—No larger dividend shall be declared than is recommended
by the Directors, bub the Comopany i General Meeting may declare

a smaller dividend.

118.—No dividend shall” be: payable cxcept out of the profits of
the Company, and no dividend shall carry intcrest as agauinst the

Company.

119.—The declaration of the Directors as to the amount of the
profits of the Company shall be conclusive.

190.—The Directors may, from time to time, pay to the members.
on account of the next forthcoming dividend such interim dividends
as in their judgment the position of the Company justifies.

191.—The Directors may retain any dividends on which the
Company has a lien, and may apply the same in or towards satisfac-
tion of the dehts, liabilities or engagements in respeet of which the
lien exists.

199, —The Directors may retain the dividends payable upon shaxcs
or stock in respect of which any persen is under the transmission
clause entitled to become a member, or which any person under that
clause is entitled to transfer until such person shall become . member

 in respect of gnch shares or otock or shall duly transfer the same.

Dividend to joint
holders.

Teansfers not o
prag dividends
declared hefore
registration.

Notico of dividend.

Tividends payable
by p~oted cheques,

123.—In case several persons are registered as the joint holders
of any share or stock any omno of such persons may give offectual
receipta for all dividends and paywments on account of dividends in
respect of such share or stock.

1924.—A transfor of shares or stock shall not pass the right to
any dividend declared thereon Dbefore the registration of the transfer.

195.—Notice of the dzclaration of any dividend, whether interim
or otherwise, shall be givan to the holders of registered shuares and.
registered stock in manner hereinafter provided.

' 196.—TUnless otherwise directed any dividend may be paid by
cheque or warrant sent through the post to the registered address of
the member or person entitled, or in case of joint holders to that one
of them first named in the register in respeet of the joint holding.

LE -
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Every such cliequei'shall"be made payable to the order of the person
to whom it is sent.

ACCOUNTS.

197.—The Directors shall cause fiue accounts to be kept of tlie Aceounts to be kept.
sums of money received and expended by the Company, and the
matters in respect of which such receipt and expenditure takes place,
and of the assets, credits, and liahilities of the Company. The books
of account shall be kept at the registered office of the (‘ompany, or at
such other place or places as the Directors think fit.

128, —The Directors shall from time to time determine whether Inpeetion by
and to what -extent and at what times and places, and under what ™
conditions or regulations the accounts and hooks of the Company or
any of them shall be open to the inspection of the members, and no
member shall have any right of inspeeting any account or book or
document of the Company except as conferred by statute or autho-
rised by the Directors or by & rosolntion of the Company in General
Meeting,

199.—At the ordinary meeting in every year, except in the year swnu acoust aud
1897, the Directors shall lay before the Company a profit and loss pasanes shect
account, and a balance-sheet containing & summary of the property
and liahilities of the Company made up to & date not more then four
months hefore the meeting {rom the time when the last preceding
account and balance-sheet were made, or in the case of the fivst )
account and balance-sheet, from ghe incorporation of the Company.

130,—Every such balance-sheet shall bo sccompanied by o report annul weport of

of the Dircctors, and the account, report, and balance-sheet shall be Divestors
signed by two Directors, and countersigned by the Secrefary. A

printed copy of ihe above shall, at least seven days previous to the

Genersl Meceting, be dolivered or sent by post to the registered

address of ever: meraber, and two copics of ench of these documents

ghall at the same time Do forwarded to the Sccretary of the Share

and Loan Departnent, Stoclk Exchange, London.

AUDIT.

131.—Once at least i cvery year except in 1897 the accounts of Actounis tobe,

. udited annually.
the Company shall be oxamined, and the correctness of the profit and y
logs account and balance-sheeb ascertained by one or more Auditor or

Anuditors.
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Anditors. 132.—The first Auditor or Auditors shall be appointed by the
Divectors. Subsequent Auditors shall be appointed by the Company
at the Ordinary Meeting in each year. The remuncration of the
first Anditors shall be fixed by the Directors, and of subscquent
Anditors shall be fixed by the Company in General Meeting, Any
Anditor quitting offi¢e shall be eligible for re-election. If one Auditor
only is appointed all.the provisions lerein contained relating to
Aunditors shall apply'to him. The Auditors may be members of the
Company, but no porson shall be cligible as an Auditor who is
iiterested otherwise than as a member of the Company in any
transaction thereof, and mo Director or other officer shall be eligible
during his contihuarce in office.

Casual vacnney: * y88 __Tf any casual vacancy ocenrs in the office of Auditor the

Dircctors shall forthwith fill up the same.

ggg:&rggn;};;(}g 184.—If no election of Anditors is made in manncr aforesaid,
* the Board of Trade may, on the application of not less than five
members of the Company, appoint an Auwuditor for the current year,

and fix the remuneration to be paid to him for his services, .

Audlitora to reporton. 185.—-The Auditovs shall be supplied with copics of the profit
nocomnz nd alance o) Jogg aecount, and halance-sheet, intended to be laid before the
Company in General Mecting, soven days at least before the meeting
to which the samo are to be submitted, and it shall be their duty to
examine the same with the accounts and vouchers relating thercto,

and to cartify as to the accuracy thereof

{;ﬂﬂﬁ{:&f cooks 186.—Tke Auditors shall at all reasonable times have access to
the books and accounts of the Company.

When accounts fo 137.—Every account of the Directors, when audited and approved

be deemed fnally . .

sestled, by a General Meeting, shall be ¢ unclusive, except as regards any
error discoverc.d therein within three months next after the approval
thoreol.  Whenever any such error is discovered within that period,
the account shall forthwith be corrected, and thenceforth shall be
conclusive.

NOTICES.
How natices to bo 138.—A notice may be served by the Company upor any
served o3 membors. v

ramaher cither porsonally or by sending it through the pest in a
prepa.d letier, envelope or wrapper addressed to such member at his
registerad place of address.
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139.—FEach holder of registered shares or vegistered stock whose Menben resilent
registered place of address is not i the United Kingdom, may from b
time to time notify in writing to the Company an address in the
United Kingdom which shall be deemed his registored place of address
within the meaning of the last preceding clause.

140.—As rogards those members who bave no registered place of Noiice wherono
oldress in the United Kingdom, a notice posted upin the ofiice shall “"*
be deemed to be well served on them at the expivation of 24 hours
after it is so posted up.

141.—The holder of a share warrant shall nof, wnless it 1>¢ Nonotice to holders
otherwise expressed therein, be entitled in respect thereof o notice of thate wirrans.
of any General Meeting of the Company.

o™ vx'.'

142 —Any notice required to be given by the Company to the When osie may be
members or any of them, and not expregsly provided for by these Eon, Y e
presents shall be sufficiently given if given by advertisement.  Any
notice required to be, or which may be given by advertisement shall

Jbe advertised once in two London daily newspapeis.

143.—All notices shell with respeet toany registered shares or Nodecto jint

registered stock, to which persons arc jointly entitled be given to
whichever of such persons is named fivst in the register, and notice so
given shall be sufficient notice to &ll the holders of such shares or

stoclk.

144.—Any notice sent by post shall be deemed to have been m‘?ﬁfﬁﬁcﬁ by
sorved on the day following that on which the letter, envelope or seved
L wiapper, containing the same js posted, and in proving such service
1 it shall he sufficient to prove thab the letter, cuvelope or wrapper
containing the notice was properly addressed and put into the post

@ office.

143.—TEvery person who hy operation of law, tramsfer or other Tmumferen, S,
‘ . 3 ) | . 1 Lonrnd by prior
\ means whatsoever shall hecome entitled to nny share o stock shall netsces.

b be bound by every notice in respect of such share or stock which,

previously to his name and address being cntered on the register,

shall be duly given to the person from whom he derives lis title to

such share or stock. -

7
A
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146.—Any notice or document delivered or sent by posk fo or Rotiee walid Inough
member deceased

. ® loft at the registared address of any member in pursuance of these
presents shall, notwithstanding such membor be then deceascd, and
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whether or not the.Company have ndtice’ of his, deceage; be deprned
td have boen .duly served in respect of any ‘registered shares or
registered stoels, whether held solely or jointly wilh other. persons, by
such member, until some other person be 1'egistcfed in his stead as
the holder or joint holder thoreof, and such service shall for all
purposes of these prosents be deemed a sufficient service of such
notice or docurent on his or her Lheirs exceutors or administrators,
and all persons (if any) jointly intorested with him, or lier in any such
shares or stock.

147.—Wheve a given number of days notice, or notice.extending

Lover any other period, is, required to be given, the day of service shall,

unless it is otherwise provided, be counted in such number of days or
other period.

148.-—The signature to any notice to be given by the Company
may .be written o printed.

WINDING-UP.

149.~-If the Company shall be wound-up, the liquidators
(whether voluntary or official) may with the sanction of i extra-
ordinary resolution divide among the contributories in specie any
part of the assets of the Cowmpany, and may with the lile sanction
vest any part of the asscts of the Company in trustees upon such
trusts for the benefit of the contributories as the liquidators with the
like sanction shall think fit.

150,—If at any time the liquidators of the Company shall ke
any sale or enter into any arrangement pursuant to Scetion 161 of the
Companies Act, 1862, a dissenticnt member within the meaning of
that section shall not have the rights thereby given to him, but
instead thercof, he may by motice in writing addressed to the
liquidators, and left at the office nob Inter than 14 days after
the date of the meeting ot which the special resolution
authorising such sale, or arrangement was passed, require them to
sell the shares, stock, or other propertv option or privilege to
which under the arrangement he would otherwise have become
entitled, and to pay the net proceeds over to him, and such suleand
payment shall be made accordlingly. Such Jast-mentioned sale may
be made in such manner as the liquidators think fit.

el
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151.—Any such sale or arrangement, or the Special Resolution, special provsion.

conferring the same, may provide for the distribution or appropriation

of the shares, cash, or other benefits to be received in compensation

otherwise than in accordance with the legal rights of the contributories

- of the Company, and in particular any class may be given preferential

or speeial rights, or may be excluded altogether or in part, but in case’

any such provision shall be made, the last preceding clause shall not

apply to the intent that o dissentient member in such case may have

8 the rights conferred on him by Section 161 of the Companies Act
1862.

INDEMNITY AND RESPONSIBILITY.

152.—Every Director, Manager, Secretary, and other officer or Indemity.
servant of the Company, shall be indemnified by the Company
against, and it shall be the duty of the Directors out of the funds of
the Company to pay, all costs, losses and expenses which any such
officer o servant may incur or hecome liable to by reason of any
contract cutered into, or act ov deed done by him as such officer or
. gervant, or in any way in the discharge of his duties, including
Tt travelling expenses.

153.~No Dircctor or other officer of the Company shall he Iulivilual

liable for the acts, receipts, neglects or defavlts of any other Director e
or officer, or for joining in any receipt or other act for conformity, or
for any loss or expense happening to the Company through the
insullicieney or deficiency of title to any property acquired by order
of the Dircctors for or on lehalf of the Company, or for the
insulficiency or deficiency of any security in or upon which any of
the moneys of the Company shall he invested, or for any loss or
damnge arising from the bankruptey, insolvency, or tortious act of
any person with swhom any moneys, securitics or effects shall be
® deposited, or for any loss occasioned by any error of judgment or
oversight on his part, ov for any other logs, damage, or misfortune
whatever which shall happen in the exceution of the duties of his
P oflice, or in relation thereto, unless the same happer through his

Sy own dishonesty.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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is this day Incorpomtczl under the Companies’ Acts, 1862 to 189\0\3:111(1 that the Company is Limited.
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Ertraordinary iResolution

a Oor THR

Passed  6th  Ssplember, 1901,

At an EXTRAORDINARY GENERAL MEETING of the
said Company, duly convened and held at Beaufort House,
Strand, London, on the 6th day of September, 1901, the following

EXTRAORDINARY RESOLUTION was duly passed:—

RESOLUTION.

« That notwithstanding the provisions in clause 48 in the
Articles of Association contained limiting the amount
owing in respect of moneys borrowed or raised, the
Directors shall be at liberty, and they are hereby
authorized to borrow a farther sum of Forty Thousand
Pounds (£40,000) upon such security and in such

manner as may to them scem expedient.”
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DUPLICATE FOR THE FILE

K‘ﬁmrr Wmimﬂ

Cervtificate of Registration

or

ORDER OF COURT AND MINUTE

REDUCTION OF CAPITAL.

— 0 wled,

having by Special Resolution Reduced its Cap A@l as confirmed by an Order of the High Court of

Justice, Chancery Division, hearing date the___ 2 b day of ka f?OB

3‘ bcrebg Gertifg iho Registration of the said Order and of a Minute, showing

w the present capital and shares of the Company, as fixed by the said Order,

(iven under my hand at London, this M . dayof /tﬁmﬂ‘ ,g.{’_,t

One Thousand Nine Huudred fa/mﬂ( SapNeg
W M _ Registrar of Joint Stck Companies.
Certificate received by % -

1

3
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)EID COMPANIES ACIS 1908 TO 1917.

COMPANY LIMITED BY SHARES.

Snecial %aﬁumtmn

OF

'E‘HE SAVOY THEATRE AND @PEEM\ SR

Limited.

396

i

]
PO U

|
]
Passed June 8th, 1920, Confirmed June 23rd, 1920{ ] JUL 1B ol J

\J =,

T AN EXTRAORDINARY GENERAL MERTING of the Members

of the said Company, duly convened and held atb the Savoy Hotel,

in the County of London, on the 8th day of June, 1920, the following
SPRECIAL RESOLUTION was duly passed, ond ab o subsequent
TXTRAORDINARY GENERAL MEETING of the Members of the
snid Company, also ¢uly convened and held ot the same placo, on the
28rd day of June, 1920, the following SPECIAL RESOLUTIONR was

duly confirmed :—

RESOLUTION:

“That the name of the Company be changed &o E

Savoy Theatre, Limited.”

Dated this 24th day of June, 1920.

~ L
- By Oxder,

RICHARD COLLET,

MW

@/) /g, ;(/Z—

. MW‘”
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ILie requosted that any reply to this lotter
may bo aldressod to the Oom;_mtrollor of the
GCompanios  Dopartment, Boacd of Trads,
§6, Whitchall, London, 8.W.1, {Telegraphio
Addross : “Oompanies, Par),London,” Tolophono
Number ;—Victorin1364), hyb the followin
numbor bo gquaeted: — )Még *

Slra

B

-

With referbride to your mpplimt-ior_x of the Lete Fuly, Iam

divected by the Bonrd of Trade to inforrﬁ you that they approve of the name of
the sbove-named Company heing changed to YIAVOY THESIRY, LIMITED".

N 2y
[

This commupiieation should be tendered to the Registrar of Joint Stock
Companies, Somerset House, Strend, W. . 2.
as his suthority for entering the new name on the Begister, and for issuing
his Certifieate under Seotion 8 (4) of the Companies (Consolidation) Ak, 1908.
A Postal Order for 8/-, madoe puyabTe to the Commistioners of Inland Revenue,
paust at the spme time be forwarded to the Registrar in ngment; of the

!\"‘ I'I‘:_..-...

Registration fee.

S i ‘151:6557‘

Iam, Six, i
Your obedient Servant,! E - TN
1B JUL 1820
5 I" . "
Tl Secréts “ )
The 8avo qfi\mtro - Oporas, Limited,
3 dl \\{- 012'
%) (nqszu) W, 476080 500 3 lb WBEL 2
(01043) 34020/4 1000 3
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DURLICATE FOR THE FILE.

Certificate of Chamae of Rame,

; 4 3 ’ \ ,l \ ' } i
Thyt the .
<) ;
T.aks cned G |
% | having, witl the sanetion of o Special Resolution of the said Company,snd with the i

J
:, approgrl of the ]50 ARD OF TRADE, changed its name, is now called the- ;
| v W
i ?i v |
b .
;_ and 1 have onferadd such new name on the Register aceordingly. .
’: Given under my Imnd at London, this, dflm‘(ﬂ.ﬂ/ld,g day of . i

, One Thousand Nine Hundred and_ LU'@-(/L/(/({ . y, 1
: | { /
/ / .
: A (e, |
& s % Q” W iR e ; . . ) .

k br By VO TN LIITED, Registrar of Joint Stock Compunies.
g | (Certificale received by mt/L’M &%I o :
/ - - —~—— R
i ¥ - SR 7"
Tate ,___?7 Zo e v 2 e ;

§ i ' '

B u —
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‘ SPECIAL RESOLUTION

" —_ 0F —

SAVOY THEATRE LIMITED.

- Ay
£ t:,h? \9D9 ., Passed the 12th day of August, 1929,
Confirmed the 28th day of August, 1929.

At an EXTRAORDINARY GENERAL MEETING of the Members of
the said Company, duly convened, and held at the Savoy Horel,

Lonpon, W.C., on Monpay, the 12th day of AUGUST, 1929, the following

EXTRAORDINARY RESOLUTION was duly passed; and ab a subsequent
EXTRAORDINARY GENERAL MEETING of the Members of the said
Compeny, also duly convened, and held at the same place on WEDNESDPAY,

the 28th day of Avcust, 1929, the following RESOLUTION was duly

i,y

confirmed ;—

Article 48 of the Company’s Articles of Association be cancelled
and the following Aurticle should be substituted:—

48. The Directors may from time to time af their discre-
tion borrow or secure the payment of any sum or sums of money
for the purposes of the Company, provided that the Directors
shall not without the sanction of a General Meeting of the
Comopany so borrow any sum of meney which will malke the
amount hovrowed by the Company and then outstanding exceed
the sum of £200,000. Nevertheless no lender or other person
dealing with the Company shall be concerned to see or inguire
whethev this limit is observed.

2/ o

L., 170, Lowhon, §
ﬁ@wfﬁ“ A / o
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THE COMPANIES 3}[ 929,
{ - |

SPECIAL RES(E,‘U’?ION

— OF —

SAVOY THEATRE, LIMITED.

At an EXTRAORDINARY GENERAL MEETING of the

Members of the said Company, duly convened, and held at the

Savoy Hotel, Strand, London, W.C2, on Tuesday, December 17th,

1929, the following SPECIAL RESOLUTION was passed — LGS [ERED
[

| FB DEC 1929
That Article 48 of the Company’s Articles of Association.

(as subatituted by Special Resolution passed and contirmed on
the 12th and 28th day of August 1929 respectively) be cancelled
and the following Article substituted :—

48 The Directors may from time to time at thelr
discretion borrow or secure the payment of any sum or
sums of money for the purposes of the Conipany, provided
that the Directors shall not without the sanction of &
Genoral Meeting of the Company so borrow any sSum of
money which will malke the smount horrowed by the Com-
pany and then outstanding exceed the sum of £250,000.
Nevertheloss no lender or other person dealing with the
Company shall be concerned to see or enquire whether this

limit is observed.

[
[
\
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THE COMPANIES ACTS 1948 TC 1980

Declaration by old public company that
it does not meet the requirements for
a public company

Pursuant to section 8(9) of the Companies Act 1980

write in this
binding margin
\g For official use Companynumber -
== T>"™ F" " Esoar
I I~ ! 1 53830 I
L_EL?ZLEKJ L e e ]
Please complete Name of company
{ogibly, preferably
in black type, or
bold I::Iock
letzering SAVOY THEATRE Limited
i, K.P.J. Strange
of 51 pudley Avenue, Kenton, Middlesex
"delete as being [the Secretary] [a-Diestad” of the above named company do solemnly and sincerely declare:
apnropriate that the company dogs not at the time of this Declaration satisfy the conditions
specified in section 8(11) of the Companies Act 1980
And | make this solemn Declaration conscientiously helieving
the same to be true and by virtue of the provisions of the
Statutory Declaration Act 1835
Declared at 2 SWNJCL /\ fvlon L o 2r 3\ Signature of Declarant
4%2/
-
the S 3, day of. QA At 0
One thousand nine hundred and &g [
before me /ﬂLMwM y
A Commissicher-for.Oaths-or-Notary-Rublic-er-Justice-of-the-Peace
or-Solicitor having the powers conferred on a Commissioner
for Qaths
Presentor’s name, address and For official
reference (if any): or official use
General section
8laughter and May,
35 Basinghall Street,
London EC2V 5DB.
(AWM /RBW)
Oyez Publishing ‘Linvited, Norwlch House, 11/13 Norwich Stroat, London EC4A 14B, o subsidiary of The Soligitors’ Law Satfanery Society, Linited, * ok Kok

Oecembar 1530

\ Companies GR9



CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. 7¥%

ﬁﬁ
i hereby certify that

SAVOY THEATRE LIMYIED

. 21ST APRIL, 1982 ]
is, with effect from .....cccccererimsiicinmcin v a private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the 2187 APRIL 1982

o : v.-\\! i

BRFRN

Assistant Registrar of Companies

C 457



