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THE COMPANIES ACT, 1929 \
81 A eRe
COMPANY IIMLT D BY. SH oM
Y NG ﬁ

Articles of @fsﬁutmtmn

— OF ~
St Entertamments
Limited

(aumanded bdcxmuni.Hawluhd»paamuiOﬂ-zé’“ﬂm“
FRELIMINARY .

l. Subject as hereinafter provided, +the regula-
t+ions in Table "A'" in the Flrst Sehedule to the \Com-
panies Acet, 1929 (hereinafter referred to as "the Act!)
shall apply to the Company.

2, The Company ls registered as s rrivate CGompany
within the meaning of Seetion 26 of the Act, and ac-
cordinﬂly 3~

(A) The right to tranifer shares is restricted in
manner hereinaftexr provided.

(B) Phe number of the members of the CGompany (not
including persons who are in +the employment
of the Company and persons who, having been
formerly in the employment of the Company,wcre
vnile in such employment, .aad haves continued
after the determinsation of that employmeni fo
be, membgrs of the Company) is Iimited %o
fifty. ~Provided that where two or more per~
sons hold one or more shares iIin the "‘Company
jointly, they shall, for the purpose of this
Argicle, be treated es 8 single person.

-(C) Any 4invitation to the public to subscribe for
any shares or debentures of the Company is
prohiblted.

3. The Share CGapitel of the Cﬂmpany is £25,000,
divided into 25,000 Shares of £ each.
SHARES .
)
4, In Cluause 35 of Table "A" +he wordg taubjech to

any direction to the contrary thet may be given by the
Company in General Meeting" shall he cmitted.
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5, The following provisions shall have effest and
shall be added after Clause 6 of Table "A", viz :-

(1) The Company way &t any time pay a compission
to any person .for subscribing or asgregding to
subseribe (whether absolutely or condition-
ally) for ayy shares in the Company, oX pPXro-
curing or agreeing to procure subseriptlons
(whether absolunte or conditional) for any
shares in the Company, but so that the smount
or rate of commission shall not execeed 10 per
cent of the price at which the shares are is-
gued. Any guch commission may be pald in cash
or shares. The -Company shall geliver.. to the

' Reglstrar of Companies a statem@ut. A, required
vy Section 4% of the Act and shall otherwiss
¢ comply with thet Section and with Seotions a4
anaéioa and (where necesstry) with Section42.
Subjett o Avticle 34 )

(2JAThe Company shall not be bound +¢ recagnise
or take notice of any interest or olaim of
any kind in or to any share, other than the
ovmership of the wreglstered holder Ifox the
time being, end the Company shall be entitled
to +treat such ovmership as ebsolute, not&vith—
atanding notice to the contrary.

S
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. LIEN. .

6, The Company shall have & lien .on every share,
whether fully paild or not, and whether reglstered in
the name-of one or more members and accordingly in
Clauss 7 of Table "AM the words 'mot beingafully paid
share" and "other them f£ully paid shares” shall be omlt-
ted; and the words ¥ a single person” shall be deleted
and the words "any member, whether alone ox Jolmtly
with other mefihers" shall be substituted thexefor.

o

GATIS ON SHARES. .

7. In Clause 11 of Table VA" +the words "provided
thet no call shall exceed one-fourth of the xominal
amount of the share or be payableat less than one month
from the last call” shall be omitted.

TRANSFER AND TRANSMISSION OF SHARES.

8., Clauses 19 to 22 (both inclusive) of Table "A"
shall mot apply to the Company.
Subjet o Aviedle 34 and

9.AExcept as providlgd by Article 10 hereof no trans-

fer of o share shalll be made withouv “he previous &ap-
proval of the Directors and the Directors may withhold
such approval -

(1) If the Company has & lien on the shares.

(2) If they do not approve of the propased trans-
faree.

LI



(8) If the eifect of the transfer will he fo con-
travene Article 2 hereof. )

10. Any share may be transfefred by a member Yo
arother member or any son or daughter or wife or bus-~
band of such member. The executors or adminisirators
of a deceaped member moy elther be registered in -their
own names as shareholders in respect of any share of
a deceaped member or may transfer the same to the wld-
ow or widower, fas-ther or mother, or any child or grend-
child or sister or brother of such dgoeased membex to
whom such deceased membar may have bequeathed the ssme
whether specifieally or as part of the residue of . his
or her estate and shares staniing im the names of the
trustees of any member or of testamentary trusteems of
eny deceased member may be transferred upon any chenge
of trustees to the trustees joxr the time being of tha
gsettlement or will. 3 t

11, AB¥cept 1in accordance with Artiele 10 harvof no

trensfer of a share shall be made to any perpgon who ds ,

not a member except upon the following conditions i~
(1) The share shall first be offered to the mem-.
bers at the market price +o be ascertalned in
acoordance with Article 12 hersof.

(2) Should the membéva within fourteen days of the
\.share being offered to them in writing accept
“the share on behalf of one or gmore of thelr

duomber, the share shall be transferred gccord-

ingly. If more than one member shall sccept
such offer the shares offered shall bediviged
amongat +them in proportlion as nearly as ¢ir-

cumstances admlt to the amount of their exist-

ing shareholdings and any number of ghares
which cannot be so divided shall be alloested

to the members accepting such offer by lots to -

be drawn by the Chairman at a Meeting of the
Members accepbing auch offer. Payment ‘shsll
be made for the same withinh a period of three
months from the date of such acceptance and
pending such payment the Transferoxr shall re-~
tain the sald shares and be entitled 4o all
rights accrulng in respect thereof. . .

G

{3) If all the members deeline, or do not aace;pfb or
decline the offer within fourteen days of such

offer in writing being made, the sharsholder
shall vte -at liberty to deal wiinh the share ss he
may " think £it, subject only to Artiele Sheove-

of.
jedk & Avicie’ 38 .
12.ATae market price ©f the shares of the Cop~
pany for the purpose of these Articles ghall be - ag~
certained as follows :~

(1) At or immediately after the Ordinary General Meet-
ing in each year +the Company's Aunditor shall
fix in writing +the price. of the shares of 'each
eclags., N ’
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(2) Prior to the first Ordinary General Meeting and
glso in the event of an omission by the Company
to £ix such value at any Ordinsary General Meet-
ing, the Auditors shall fix such value when re-
guested by the Direetora +to do so. .

{3) There shall be added to such price interest as
herelnafter mentioned on the amounts paid up on
such shares calculated from the date up to which

. the balance sheet of the Company lald befoxre such
Ordinary Generel Meeting has béen made +to the
dgte of payment of the .purchase price of +the
ghares.

(4) There shall be dedunoted <£rom such price and inter~
est any dividends declared subseguent to such Ordi~
nary Generasl Meeting. .

(8) The interest to be added ‘to the said sum so Ffixed
shaell be at a rate equal. to the gverage of the div-
idends (exolusive of bonuses) paid by the Conpany
upon its Ordinary Shares during.the three Jears
immediately precsding ‘+the completion of the purw
chase of the shares or during any shorter periodvhich
may have elapsed since the incorporation of the Cune~
pany - ) .

{6) The s81d price so fixed, with the addition of Ain-
tereat and the deduction of dlvidends . as hereinbe-
Tore mentioned shall be f£inal and binding and shall
be the market price untll {the same shall be again
fixed in menner aforesaild. .

13. Ro transfer shall be made to an infant ox per-

son of unsound mind.
etk o facele 34

14. ery instrument of trensfer shall be left ath
the office forreglstration, ascompanied by a cortificate
of the shares to be transferrsd, and such other ovid-
ence a3 the Company may require to prove the title of the
tranaferor or his right to transfer The shares. All in-
struments of transfer which shell be reglstered shall be
retained by the Company. Any instrument of transfer
which the Directors may decline +40 register .shall %be
rebturned to the person depositing the same. A fee mod
excesding 2/64. may be charged for each, +ransfer and
shall, if required by the Dizdctors, be paid before the
reglatration thereof. PThe trufsfer books may be closed
during such time as the Directors +think-fit, not exceed-
ing in the whole thirty days ih each year.

15, The Fxecubors or Administrators of .a deceased
member (not being one of several joint holders) shall be
the only persons recognlsed by the Company as heaving any
title to the shares registered in the name of such nem~
ber. In case of the death of any one or more of the
joint holders of any shares, the survivors shall be the
only, persons recognised by the Company as having any
title to or interest in such shares.

3

16, Any person becoming entitled to shares in cou~
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sequence of the death, lunagy or bankruptey of apy mem~
ber, upon prodwoeing such evidence that he sustaing the
charnoter in respect of which he propeses to act under
this Artiole, or of his title, as the Directors  thiuk
sufficient, may with the comsent of the Directors (which
they shall not be tmder obligation to give) be registor-
ed as a member in respect of such shares,or transfer such
shares, stbjeot to the reguletions as to transfershere-
inbefoxre contained.

14

ALTERATION OF CAPITAL. .
it
17. In Clause 34 of Teble "A" the' words "Special Re-
gsolution® shall be substituted for the words "Ordimary
Regolution". -~

i
.

CONVERSIOR -OF SHARES INTO STOCK.' )

18, Clauses 30 to 33 inolusive of Table ,"A" shall
not apply.

s -
»

. GENERAT, MEETINGS.

19. In Clauses 39 and 41 of Table "A" +the  words
Tone me:la}'ber" shall be substituted for the words "two
nembers” . v

h\ PROCEEDINGS AT GENERAYT, MEETINGS.
\ ==
20\, Two members personally present ahall formr a

guorum Bnd aceordingly in Clause 45 of Table "Ar the
word "tjo" shall be substituted for the word "three!.

21. Ofe member may demand e poll and Clauss 50
of Table "A" shall be deemed to be altered eand modi-
f£ied sccordingly. . ;

22, Any Ordinary Resolution of the Gomp&nyi}c‘fetpr~
mined on without any General Heeting and evidended by |
writing under the hands of all the Directors oraaols
Director and of members of the Company holding “three~
fourths -of the issued shares of +the Company shall be -
es valid and sffectual as an Ordinary Reselubion duly
pasaed at a General Meeting of the Companyjaubject to -
Section 5C of "the Campsmnies Aect, 1929, 2t -

. DIRECTORS . AL

23, 0lauses 64 and 66 of Tadble HAY ghgll not ap-
ply, and the following clauwses ’‘shall be substituled
therefork, viz - |

64. The number of DPirectors shall not be mows
than five but need not exceed one, bvult the ' {om-
pany in General Meeting mey vary these  limits,
The £irst Directors shall be Kemneth Frederick
Moorhovse, Charles Hernasrd Taylor,Regineld Maux-
ige Davis and Will Collins.
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66, The qualification of & Direstor shgll ne
the holding of shares in the Company to the nom-
inal valus of &£1. A Director may act before
acquiring his qualification, bub it shall be his
duty unless previously qualifled to obteln his

quglification within two monthe after-his appolnt-~

ment.

24, If and so long as there 1s a sole Director
of the Company he shall have authority to exexcise
all the powers, authorities and discretions by Table
AN oy theme presents or otherwise vested in the Dir~
actors genexrally.

25, Clause 69 of Table A" shall not apply and

W

the following Clause shall be substltuted therefor i~

'69, The Direotors may at their own dlgere-
tion and upoh such térms in all respects as they
think £it raise ox bhorrow monsy to any smount
for the purposes of the Company's business and
may secure the repayment of the same by mortgage-
or charge upon the whole or any part of the asn-
sets and property of thet =Company {(present or
future) including its uncaliled oxr unissued cap-
1tal, and may issue bonds, debentures or debsn~
ture stook (perpetusl or redeemadle) either char-
ged vpon the whole or any part of the asgets O

_ property of +the Company ox mot so charged, ’

DISQUATIFICATION OF- DIRECTORS.

26, Olause 72 of Table "AM ghall not apply, sud
the folloving clause shell be substituted therafor P

72, The office of Director phall be vacated
if the Director - .

(4) Fails to obtain his qualificatlion within- two
months from the date of hlg appointmeny or
thereafter cedsds at any time’ to hold his
gualification. . Lo

(B) Becomes bankrupt. .

(C) Becomes prohibited f£rom being a Director Dy

- reason of any order made under Sections -R17
or 275 of the Act. _

i

(D) Is found lunetic cr becomes of unsound mind

]

(E) Is absent from Diractors' Meetings for Six

calendar months witiiout reasonable eXouse

and without the consent of the other Direc~
tors and they resolve that he vacate offlce.

(F) Resigns his office by notiece in writing to
the Company.

Provided that any Director may make o Ye
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interested in any condract or arrangsment with
the Company as 1f he were not & Director and
shall not be limble to account for any profid
arising out of.such contract or arrangemont, Fyo-~
vided nevertheless that such Direotor shall dls-~
elose the nature of his interest in any contraoct
or arrengement or proposed contract or arrange~
ment in manner provided by Seetion 149 of the
Act. A Director shall be entitled to voile p«
on any contract in which he 1s inbterested pro-
vided he shall have dlsclosed his interest aa
aforegsald. .
27. A Director may hold any posltion or offloca
of profit under the Compaxy 4n additlon o his Dix-
agctorship except that of duditor, and the terms and
gondétions of his employment may be <£ixed by the
oaxrd. - ,

ROTATION OF DIRECTORS.
28, In-Clause 7502 Pable—ItAll —the words— the
sball-bo—deleted:= As swestituted by

e £
sPe cal
Aoaxed 16 DOecennber 19477 (fu&acu,ed)
PROCEEDINGS OF DIRECTORS.

29.) The quorum necessary for the transaction of
the business of the Directors maybe fixedby the Dir~
ectors, and until so Ffixed shall be two. OGClause 82
gf Table "A" ghell be deemed to be modified accard~

ngly .

20. A resolution determined on without any meet-
ing of Directors and evidenced by writing under the
Lands of all the Directors,or of a sole Director, ow
of all the members of a committee, or of a sole mep~
her of a committee, shall be as valld and effectual
as & resolution duly yassed at & meeting of the Dir~
ectors or of such cdmmitbee. , 5

n

ACCOUNTS,
)
#1. Clause 101 of Table VA" shall not apply.
NOTICES.

%2. Clsuse 104 of Table "A" shall be deleted
and the following substituted therefor :-

104. Notlces may be served on members who
have no reglstered sddress in the Unided Xing~
dom and who hawe not notified an address with-
in the United Kingdom for the giving of notices
to them, by exhibvlting the same at the Company’s
Reglatered Offige for twenty four hours st the
expiration of which period 1t will be deemed ‘to
have been served upon them,

reScdluhon
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34

35

Notwithstanding anything to the contrary contained in these Articles, the
Company shall have no lien on any share that has been charged to a
Secured Institution (as defined 1n Article 34) by a member by way of security
and Regulations 7, 8, 9 and 10 of Table A shall not apply to the Company In
respect of any such share

Notwithstanding anything to the contrary contained in these Articles, the
directors shall not decline to register the transfer of a share (whether or not it
is a fully paid share) where such transfer -

() 1s to any bank or financial institution In whose favour any such
share has been charged by a member by way of secunty (or to
any nominee of, or to any person acting as agent or securty
trustee for, any such bank or financial institution) (a "Secured
Institution”), or

() s delivered to the Company for registration by a Secured
Institution 1n order to perfect its secunty over any such share, or

(m) 1s executed by a Secured Institution pursuant to a power of sale
or other powers conferred by or pursuant to such security,

and may not suspend the registration of any such transfer and furthermore
notwithstanding anything to the contrary contained in these Articles, no
transferor or proposed transferor, of any such share 1n the Company to a
Secured Institution, and no Secured Institution, shall (in respect of any such
transfer referred to in this Article 34) be required to offer any such share to
the members for the time being of the Company or any of them, and no such
member shall have any right under the Articles or otherwise howsoever to
require such shares to be transferred to them whether for consideration or
otherwise

The liability of the members 1s hmited to the amount, If any, unpaid on the
shares held by them

1100685 24303253 1 1
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“The Companies Act, 1929"

i OOMPANY LIMITED BY BHARES. *

(coPy),
SPECIAL RESOLUTION ,
. ® LPnrsuaml to Tha Companies Ach, 1929, Scalion 117 (9)] 'b ’

OF . .
s MOORHOUSE ENTERTAINMENTS

Passed the 16th day of Decembey, 1947.

At an Extraordinary General Moeeting of the W)z hbasims

above named Company, duly convened, and held ar 74, Newman, Street,
* London, W.1, on the 16th day of December, 1947, the following: SPECIAL
i RESOLUTION was duly passeds—

- m— m —— "

<

That the followlng Article be substituted for Actiols 28, of the
Company's Articles of Assoclation i— .

“28, Clauses 64 and 66 of Table “A"™ shall not app!y and the

P &P -.[ollowmg Clauses shall be substitutetl therefor, viz :— 4

* é4. The number of Directors shnl_l not be more than nine but need
not exceed one. The first Directors shall be Kenneth Frederick
Moorhouse, Chatles Bernacd 'I.‘nylor,paﬁegmald Maarice Davis
and Will Colling. o

66.  The qualificatiop of a Director shall be the holding’ of shares
in the Company Lo the nominal value of £l A Direstor may
act before cquiring his qualification but it shall be his duty

p unloss previously qualified to obtain his qualification within
!,,@' ’ two months after his appointment.”

il e s T ‘,. {J 3
T HATRMAN, e

Orenvich & Co. 219271, Weal End Lane, W6




