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. 1 I, BRIAN STEPHEN CLARK of 21, Piccadilly, London, WIA 4SA
:'Tdo golemnly and sincerely declare that I am a Solicitor of the Supreme
r”}-Court engaged in the formation of Famous Players International and

4 J :-(" that all the requirements of the Companies Act 1948 in reaspect of

'":-‘:jmatterb precedent to the regiatration of the said Company and incidental

' \] donsc:.entlously believing the same to be true and by virtue of the

provzslons of the Statutory Declarations Act, 1835,
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Memorandum of Association

- Of -

FAMOUS PLAYERS INTERNATIONAL
The name of the Company is "FAMOUS PLAYERS INTERNATIONAL"

The Registered Office of the Company will be eltuate in
England

The objects for which the Company is establighed are:-

<F

To carry on the business or businesses whether
teogether or separately of proprietors, managers

and renters of cinemas, theatres, musmc halls, O

concert and dance halls, dloCOCthueS and other
places of amusement and entertainment of every
kind of film producing studios, recording studios
and radio and television studios,

To carry on the business of exhibiting cinematograph

films and of organising the production, management
and performance of plays, dramas, comedies, operas,
operettas, burlesgues, pantomimes, revues musicals
and other pieces, bhallets, shows, radio and
television entertainments, son et lumiere and
other amusements and entertainments of every kind,
and of organising, managing and holding concerts,
recording segsions and dances.

To carry on the business of film producers, film
renters, f£ilm hirers and distributors.

To purchase, hire or otherwise acquire any
photographic recording and other apparatus in
connection with cinematograph shows and exhibitions
and radio and television entertainments and to
manufacture f£ilms and other appliances and machines
in connection with mechanical or electrical

representation or transmission of pictures, music

and radio.
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(e)

{g)

(h)

(i)

(3)

To carry on any other business, whether subsidiary
or not, which can in the opinion of the Company
be carried on conveniently or advantageously in
connection with the business of the Company.

To acquire and undertake upon such terms as the
Company shall deem expedient the whole or paxt
of the undertaking, assets or liabilities of any
person or heody owning any business within the
objects of the Company or whose business oxr any
part of whose business, may conveniently ox
advantageously be combined with the business of
the Company, or any of whose property is suitable
for the purposes of the Company.

To purchase, take on lease, hire or othexwise
acquire and hold any lands, hereditaments,
buildings, plant, machinery, goods, chattels,

or real and personal property of any kind or

any right or interest thereon or thereover (and
whether in possession or reversion or remainder)
which the Company may think desirable in connection
with its business.

To enter into partnership or amalgamate with any
person or body for the purpose of carrying on

any business or transacticon within the objects A

of the Company, and to enter into such arrangements
for co-operation, sharing profits, losses, mutual :°
assistance or other working arrangements as may
seem desirable.

To manage, develop, sell, lease, mortgage, grant
licences or rights of, in, or over, or otherwise
turn to account, any property or assels of the
company.

To borrow or raise money in such amounts and
wanner and upon such terms as the Company shall
think fit and, when thought desirable, to execute
and issue gecurity of such kind, subiject to such
conditions, for such amount, and payable in such
place and manner and to such person, as the
Company shall think fit, including in the power
aforesaid (and without prejudice to its terms)
the power to issue as primary, or collateral,

"or other security, debentures, debenture stock

(perpetual or otherwise) mortgages, shares or
securities over the whole of any paxt of its
assets, present or future {including uncalled
capital) as the Company shall think fit.
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(k) To receive loans at interest or otherwise from
-and to lend money and give credit to, and to
guarantee and become or give gsecurity for the
performance of contracts by, and act as bankers
for, any person or company, where the so doing
may seem advantageous or desirable in the
interests of the Company.

(1) To pay gratuities or pensions or allowances on
retirement to any directors who have held any
other salaried office or place of profit with
the Company or to their widows or dependants and
to make contributions to any fund and to pay

‘premiums for the purchase or provision of any
such gratuity, pension or allowance and to
promote or assist, financially whether by way
of contributions, donations, the payment of
premiums or otherwise, any fund or scheme for
the benefit, wholly or in part, of directors,

. ‘ex-directors, or employees, or ex-~employees, of

\ .« ‘the Company, or their dependants or relatives,

: or for charitable purposes generally.

“(m) ° ' To sell or otherwise dispose of the undertaking

~ and assets of the Company, or any part thereof,
for any consideration thought fit, and in
particular for Shares, debentures or other

T : securities of other companies,

i (n) To distribute among the members any assets of

the Company in specie, but so that no such

distribution which would amount to a reduction

of capital shall be made without such san~tion
 (if any) as may be required by law.

(o) .+ To do all such other things as are incidental or
conducive to the attainment of the above objects
or any of them.

(p) The objects set forth in any sub-clause of this
Clause shall not, except where the context so
requires, be limited or restricted by reference
to or inference from any other sub-clause or by
the name of the Company, and none of such sub-
clauses shall be deemed to be a subsidiary merely
to the first or any other sub-clause, but the
‘objects specified in each sub-clause shall,
except where the context otherwise reguires be
deemed to be main objects of the Company.

4, The liability of the members is unlimited.
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WE the several persons whose Names, Addresses and Descriptions
are subscribed are desirous of being formed into a Company in :
pursuance of this Memorandum of Association and we regpectively
agree to take the number of Shares in the Cap:tal of the Company

set opposiie our respective names.
{_

Names, Addresses and Descriptions of No of Shares taken by )
Subscribers each subscriber
i
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Witness to the above signatures:- %
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THE CQOMPANIES ACTS 1948 to 1967

UNLIMITED COMPANY HAVING A SHART CAPITAL

1036961 |5

Articles of Association

~ 0F ~

FAMOUS PLAYERS INTERNATIONAL /f

PRELIMINARY

1. The regulations contained and incorporated in Part II
of Table A shall apply to the Company except in sc far as
the same are inconsistent with the Articles herein set out.
, In these Articles the expression "Table A" means Table A
in the First Schedule to the Companies Act, 1948 as
amended by Section 14(8) of, and Part IIT of +he Eighth
Schedule to the Cempanies Acts, 1967. Regulations 40 to

46 inclusive and the proviso to regulation 79 and regulations

88 to 97 inclusive and 107 of Part I of Table A shall not
apply to the Conmpany.

2. The Share Capital of the Company is £10,000 divided into
10,000 Shares of £l each

\

3. The number of members with which the Company proposes
to be registexred is two but the Directors may from time to
time register an increase of members.

4. No share or shares may be transferred by any menber to
any person except with the prior consent in writing of all

' of the other members of the Comp .ny for the time being.

Any transfer of shares shall be by instrument in writing

in any usual or common form which the Directors may approve.
Except in the case of a transfer authorised by this Article,
no transfer of a share shall be registered.

5, An instrument of transfer of fully paid shares need
not be signed by or on behalf of the Transferce,

, , GENERAL MEETINGS

6. The words "one member" shall be substituted, for the
words "two members" in Regulation 49 of Part I of Table A,
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PROCEEDINGS AT GENERAL MEETINGS

7. A poll may be demanded at any General Meeting by the

Chairman or by any membexr present in person or by proxy
and entitled to vote.

MANAGEMENT

8. Every menber of the Company shall be a Direclor of
the Company Quring such time as he or it shall remsin a
menmber of the Company. Every member of the Company shall
be deemed to have been appointed a Director at the same
time as his or its name shall be entered in the Register
of Menbers. l

9. Any Director who or which holds office pursuant to
Article 8 shall have power to bind the Company in any
transaction which is within the objects and powers
contained in Clause 3 of the Memorandum of Association
of the Company.

10. Any Director which is a body corporate may by notice
in writing under the hand of any director or member of

'1;he governing body of such body corpcrate left at the

registered office of the Company appoint any person to

be its representative and may by the like notice appoint
any other person to be its representative in place of

any such person so appointed being removed or dying or
otherwise vacating office as hereinafter provided Such
Director may by a like notice appoint an alternate
representative to act in the absence of any representative

50 appointed. Any representative or alternate representative

in the absence of the .representative for whom he is an
alternate may exercise all the powers and duties in
relation to the office of a director of the Company in
every respect as if he were personally a director of the
Company. A representative or alternate representative
shall cease to be such if an event occurs in relation to
such representative or alternate representative which if
he were a director of the Company would result in his
office of director being vacated under Regulation 38 of
Part I of Table A .
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11. The Direcbers may issue, debentures, bonds or obligations
of the Company at any time and in any form or manner and for
any amount and may raise oxr borrow any sums of money either
upon mortgage or charge of any property of the Company
“including its uncalled capital or on bonds or debentures or
otherwise as they may think fit without limitation and

® they may cause or permit any such mortgages charges bonds
debentures or obligations to be redeemed or transferred ag
they may think fit.
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12, The office of Director shall be vacated if the
Director:-

(a) holding office pursuant to Article 8 ceases
to be a member of the Company, or

() being a Managing Director appointed under
the provisions of Article 13 hereof ceases
to be a Managing Director.

13. The Directors may from time to time appoint any person
to the office of Managing Director for such period and on
such terms as they think fit, and subject to the terms of
any agreement entered into in any particular case, may
revoke such appointment. A person so appointed shall
whilst holding that office be a Director of the Company.

l4. The words “"and every director present at any meeting
of directors or committees of directors shall sign his

‘name in a Book to be kept for that purpose" shall be

omitted from Regulation 86 Part I of Table A.

15. Any member may at any time bring about the winding-up
of the Company as follows:-~

(a) Such member may at any time convene an
Extraordinary General Meeting of the
Company for the purpose of considering and
if thought f£it, passing a special resolution
that the Company be wound up voluntarily.
Regulation 49 of Part I of Table A shall be
modified accordingly;

(b) At an Extraordinary General Meeling convened
in accordance with sub~Article (a) above
the member convening the Meetinyg shall be
entitled to cast such number of votes on
the special resolution that the Company be
wound up voluntarily as shall enable such
resolution to be passed.

CAPITAL
16. The Company may by gpecial resolution:-
(a) Increase the share capital by such sum to be
divided into shares of such amount as the

resolution may prescribe;

(b) Congolidate its shures into shares of a
larger amount than its existing shares:
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Sub~divide its shares into shares of a
smaller amount than its existing shares;

Cancel any shares which at the date of the
passing of the resolution have not been
taken or agreed to be taken by any person:

Reduce its capital in any way.
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NAMES, ADDRISSES AND DIECRIPTIONS OF SUBSCRIEERS
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DATED the 29 day of Nevembsr 195, = -

o - " WITNESS fo+the above signatures;—
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CERTIFICATE OF INCORPORATION

No, VO3896%

1 hereby certify that

FAMOUS PLAYERS INTERNAY§ONAL

:,"‘/' )3; p

R v B

' ‘ - is this day incorporated under the Companies Acts 1948 to 1967, and that the
T s Company is unlimited.

ol @

Given under my hand at London the Gy Januany 1872

"

. . (¥, L, KNIGHT)

.
¢ Assistant Registrur of Companies
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Company ) 343596y 1/%

Number )

THE COMPANIES ACTS 1946 to 1967

UNLIMITED COMPANY HAVING A SHARE CAPITAL

S SPECIAL RESOLUTION
P FAMOUS PLAYERS INTERNATIONAL
’, , ,?,--.‘ .
R
b Dated this JQ#, day of April, 1972.

. We the undersigned being all the members of the above’
S Company for the time being entitled to receive notice of and votg at

- General Meetings of the Company hereby resolve as a Special
i Resolution 6f the Company as follaws -
i lm:‘- -
i __‘."l:'l ' .
ot e SPECIAY, RESQLUTION
, . | ""Chat the Regulations annexed hereto be adopted as new
b (Articles of Association of the Company in substitution for and in the
[ - exclusion of all the existing Articles of Association of the Company, "
L | |
L '
P .
'(5 = J e e —;‘-D N
o for and on Lehalf of GULI AND
WESTERNN.V.
1 |
P i. s

for and on bchalf of CINIEMA
INTERNATIONAL CORPORATION N, V.
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THE COMPANIES ACTS 1948 to 1967

UNLIMITED COMPANY HAVING A SHARE CAPITAL

New

e

Articles of Association

- of -

o e e g

FAMOUS PLAYERS INTERNATIONAL

—r—

PRELIMINARY

B

1. The regulations contained and incorporated in Part I{
of Table A shall apply to the € mpany except in so far as
the same are inconsistent with the Articles herein set out.
In these Articles the expression "Table A" means Tabhle A
in the First Schedule’ to the Companies Act 1948 as amended
by Section 14.(8) of and Part III of the Eighth Schedule to
+he Companies Acts 1967. Regulations 40 to 46 inclusive,
60, 79, 88 to 97 inclusive, 99, 102 to 104 inclusive, 108 -~

. ‘and 107 to 109 inclusive, of Part I of Table A shall not

“  apply to the Company. \

2. fThe Share Capital of the Company is £10,000 divided
into 10,000 Shares of 2] each.

L

- “+3. The number of members with which the Company proposes

to be registered is two but the Directors may from time to
time register an increase of members.
¢
" 4. No share or shares may be transferred by any member toO
_any person except with the prior consent in writing of all
r of the other members of the Company for the time being.
Any transfer of shares shall be by instrument in writing

in any usual or common form which the Directors may approve.
'Except .in the case of a transfer authorised by this Article,
no transfer of. a share shall be registered.

5. An instrument of transfer of fully paid shares need
not be signed by or on behalf of the Transferee.

GENERAL MEETINGS

6. The words “"one member® shall be substituted for the
words “two members" in Regulation 49 of Part I of Table A.
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PROCEEDINGS AT GENERAL MEETINGS

7. A poll may be demanded at any General Meeting by the
Chairman or by any member present iu person oxr hy proxy and
entitled to vote.

8. In the case of an equality of votes whether on a show
of hands or on a poll the Chairman shall not be entitled

"to a second or casting vote.

MANAGEMENT

9. Every member of the Company shall be a Director of the
Company during such time as he or it shall remain a member
of the Company. Every member of the Company shall be deemed
to have been appointed a Director at the same time as his or

. its name shall be entered in the Register of Members.

10. Any Director who oxr which holds office pursuant to
Article 9 shall have power to bind the Company in any
transaction which is within the objects and powers contained
in Clause 3 of the Memorandum of Association of the Company.

'bll. Any Director which is a body corporate may by notice in

writing under the hand of any director or member of the

governing body of such body corporate left at the registered
office of the Company appoint any person to be its representative
and may by the like notice appoint any other person to be its
representative in place of any such person so appointed being
removed or dying or otherwise vacating office as hereinafter
provided. Such Director may by a like notice appoint an
alternate representative to act in the absence of any represent-
ative so appointed. Any representative oxr alternate represent-~
ative in the absence of the representative for whom he is an
alternate may exercise all the powers and duties in relation

o the office of a director of the Company in every respect

as if he were personally a director of the Company. 2

‘representative or altexnate representative shall cease to be

such if an event occurs in relation to such representative
or alternate representative which if he were a director of

_'the Company would result in his office of director being

vacated under Regulation 38 of Part I of Table A.

12. The Directors may issue debentures, bonds or obligations

of the Company at any time and in any form Or manner and for
any amount and may raise or borrow any sums of money zither
npon mortgage or charge of any property of the Company
including its uncalled capital or on bonds or debentures or
otherwise as they may think £it without limitation and they
may cause or permit any such mortgages charges bonds debentures
or obligations to be redeemed or transferred as they may think

fit.

13, The office of Director holding office pursuant to Article
o0 shall be vacated if the Director ceases to be a member of ,
the Company.

TR T T

b,




T e TR T T R T e T T T I T

i

[P y—

Ee are e e = =

TR

ek ]
T T s 30

STET TR A A et ER N e

o .
A .

o T

B

{
»

{
1}

ma bt . e o

.

| .application to the Company by the om

14, (a) Unless and until otherwise determined hy the Company

in general meeting the number of the Directors shall pe two.
(b) The Directors may from time to time appoint any person

or persons as Executive Director or Executive Directors any person

so appeinted being in this Article referred to as an Executive
Director. Subject to sub-clause (c) of this Article an Executive
pirector shall hold office for such period with such title and
shall perform such duties and be entitled to such remuneration

and to exercise such rights and powers only as shall be determined
. and conferred upon him at the time of his appointment or tuereaftex
" and either absolutely in fixed terms or by reference to the

discretion from time to time of the Directors, An Executive
Director shall not by reason of his holding that office be a
Director of the company and reference in these presents to
Directors or Members of the Board shall not include an Executive
Director. ,

(¢) Any person appointed an Executive Director pursuant
to the provisions of this Article may be removed from office
as an Executive Director by any Director holding office pursuant
to Article 9 giving notice in writing to the Company signed by
or on its behalf requesting such removal and sent by post to or
left at the registered office of the Company. Such notice shall
take effect when served or deemed to be served on the Company

in accordance with these regulations.

PRCCEEDINGS OF DIRECTORS

15. (a) The quorum necessary for the transaction of business

.of the Direators shall ke two Directors holding office pursuant -

to Article 9. .
(b) The Chairman shall not be entitled to a second or

casting vote and Regulation 928 of Table A shall be modified

in its application to the Company by the omission of the second

sentence thereof.
(¢} Regulation 105 of Table A shall be modified in its
ission of the words '"or of

a committee of Directors".
(@) A resolution in writing signed by all the Directors

for the time being entitled to receive notice of the meeting

" of the Directors shall be valid and effectual as if it had been
passed at a meeting of the Directors.duly convened and held
and when signed may consist of several documents each signed

by one or more of the persons aforesaid.

The words "and every director present at any meeting of

16.
directors or committees of directors shall sign his name in a

Book to be kept for that purpose” shall be omitted from
Regulation 86 Part I of Table A.
17. Any member may at any time bring about the winding-up

of the Company as follows :-
(a) Such member may at any time convene an Extraordinary

General Meeting of the Company fox the purpose of
considering and if thought fit, passing a special
resolution that the Company be wound up voluntarily.
Regulation 49 of part I of Table A shall be mecdified

accordingly;
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(b} &t an Extraordinary General Meecting convened in
accordance with sub-Article (a) above the member convening
the Meeting shall be entitled to cast such number of votes
on the special resolution that the Company bhe wound up
voluntarily as shall enable such resolution to be rassed,

CAPITAL

The Company may by special resolution :-

(a) Increase the share capital by such sum to be divided
into shares of suych amount as the resolution may prescribe;
(b) Consolidate its shares into shares of a larger amount
than its existing shares; :

(c) Sub-divide its shares into shares of a smaller amount

than its existing shares;

(d) Cancel any shares which at the date of the passing

of the resolution .have not been taken or agreed to be

taken by any person;
{e) Reduce its capital in any way.
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THE COMPANIES ACTS 1948 to 1967

éi UNLIMITED COMPANY HAVING
A SHARE CAPITAL

SPECIAL RESOLUTION
- of -

FAMOUS PLAYERS INTERNATIONAL

PASSED the 23rd OCTOBER 1972

At an EXTRAORDINARY GENERAL MEETING of the

Company duly convened and held at 139 Piccadilly

Tondon W.l. on the 23rd October 1972 the

following Resolution was duly passed as a SPECIAL

RESOTUTION: ~ |
SPECIAL RESOLUTION

That Clause 3% of the Memorandum of
Associatvion of the Company be and is hereby
amended as follows:-

1 The existing sub-clauses (a) and (b) of the
said Cleuse 3 be and are hereby renumbered as
gub-clause (b){i) and (ii) respectively.

2 The following be inserted as a new
varagraph (a) to Clause 3:-

(i) ‘to carry on the business of an investment
company and for that purpose to acquire
and hold either in the name of the Company
or that of any nominee shares, stocks,
debentures, debenture stock, bonds, notes,
obligations ond securities issued or
guaranteed Dy any cowmpany wherever

incorporated or carrying on business and *wfg,

debentures, debenture stock, bonds, n.otes,g\l
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obligations and securitiss issued or
guaranteed by any government, sovereign
ruler, commissioners, public body ox
authority, supreme, dependent., muaicipal,
local or otherwise in any part of the
world; .

to acquire any such shares, stock,
debentures, debenture stock, bounds,
notes, obligations or securities by
original subscription, contract, tender,
purchase, exchange, underwriting, ]
participation in syndicates or otherwise
and whether or not fully paid up, and to
subscribe for the same subject to such
terms and conditions (if any) as may be
thought fit;

t0 exercise and enforce all rights and
bowers conferred by or incidental to
ownership of smy such shares stock
obligations or other securities including
without prejudice to the generality of
the foregoing all such powers of veto or
control as may be conferred by virtue of

the holding by the Company of some

special proportion of the issued or
nominal smount thereof, and to provide

‘managerial and other execubtive supervisory
-and congulbtant services for or in

relation to any company in which the
Company is interested upon.such terms as
may be thought fit.

= /;/.c Z%ézw’a«(

for and on behalf of

Cinema International

Corporation N.V.
(Director)
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MEMORANDUM OF

(Amended

- of -

FAMOUS PLAYERS INTERNATIONAL

by Special Resolution dated the. 23nd
October 1972)

ASSOCIATION

1. The nanme of the Company is "FAMOUS PLAYERS
INTERNATTONAL. "

2. The Registered Office of the Company will

be situate in Fngland.

3. The objects for which the Company is
established are:-

(@) (3)

(ii)

Ge . TH
U

? dnd o dH e L s ,
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To carry on the business of an invest-
nent company and for that purpose to
acquire and hold either in the name of
the Company or that of any nominee
shares, stocks, debentures, debenture
stock, bonds, notes, obligations and
securities issued or guaranteed by any
company wherever incorporated or
carrying on business and debentures,
debenture stock, bonds, notes, obliga-
tions and securities issued or

guaranteed by any government, sovereign

ruler, commigsioners, public body or
authority, supreme, dependent,
municipal, local or otherwise in any
rart of the world;

Po acquire such shares, stock, deben-
tures, debenture sbtock, bonds, notes,
obligations or securities by original
subscription, contract, tender,
purchase, exchange, underwriting,
participation in syndicates or other-
wise and whether or not fully paid up,
and to subscribe for the same subject
to such terms and conditions (if any)
as may be thought fit;
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1i1i) To exercise and enforce all_rightn

(311) and powers conferred by or incidental
to ownership of any such shares stock
obligations or other gecgrltles
including without prejudice to the
generality of the foregoing all sgch
powers of veto or control as may oe
conferred by virtue of the holding by
the Company of some special proportion
of the issued or nominal amount
thereof, and to provide managerial
and other executive supervisory and
consultant services for or in relation

, to any company in which the Company

J ig inbterested upon such terms as may

be thought fit.,

[ LA RURTRES B LR

I . (b) (i) To carry on the business or businesses
o whether together or separately of

proprietors, managers and renters of

cinemas, theatres, music halls,

concert and dance halls, discotheques

and other places of amusement and

: . , entertainment of every kind of film

EE ' producing studios, recording studios

. o ' and radio and television studios.

(ii) To carry on the business of exhibiting
cinematograph films and of organising
: : < the production, management and
; ‘ L performance of plays, dramas, comedies,
" ‘ operas, operettas, burlesques, panto-
. : o mimes, revues musicals and other
' pieces, ballets, shows, radio and
Yo . o television entertainments, son et
b . . lumiere and other amusements and
S : entertainments of every kind, and of
. : organising, managing and holding
o concerts, recording sessions and
dances.

R T
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(¢) To carry on the business of film producers, -
filw renters, film hirers and digbributors.

(d) To purchase, hire or otherwise acguire any
photographic recordings and other apparatus
in connection with cinematograph shows and
exhibitions and radio and television
entertainments end 4o manufacture films and
o?her appliances and machines in connection
with mechanical or electrical representation
or transmission of pictures, wmusic and radio.

(e) To carry on any other business, whebthexr
subsidiary or not, which can in the opinion
of the Company be carried on conveniently
or advantageously in connection with
the business of the Company.

- mmm e
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(f) %o acquire and undertake upon such terms
2s the Compeny shall deem expedient the
wholg Or part of the undertaking, assets
or lisbilities of 31y person or body
ovning any business within the objects of
the Company or whose business or any part
of whose business, may conveniently or
advantageously be combined with the business
of the Company, or any of whose Property is
suitable for the purposes of the Company.

(8) To purchase, take on lease, hire or other-
Wise acquire and hold any lands, heredita-~
ments, buildings, plant, machinery, goods,
chettels, or resl and personal property of
any kind or emy right or interest thereon
or theresover (and whether in possession or .
reversion or remeinder) which the Company
may think desirable in connection with its

_ business.

(h) To enter into partnership or amalgamate
with any person or body for the purpose
of carrying on any business or transaction
within the objects of the Company, and to
enter into such arrangements for co-
Operation, g.aring profits, losses,.mutual
assistance o." other working arrangemenks
as may seem desirable,

(i) mo wanage, develop, sell, lease, mortgage,
grent licences or rights of, in, or owver,
or obtherwise turn to accoun’, any property
or assets of the Company,

(J) To borrow or raise money in such smounts
and manner and upon such terms as the
- Company shall think fit and, when thought
‘desirable, to execube and issue security
of such kind, subject to such conditions,
for such smount, and payable in such place
and manner and to such Person, as the
Company shall think fi%, including in the
power aforesaid (and wifthout prejudice to
its terms) the power to issue as primary,
or collateral, or other security, deben-
tures, debenture stock (perpetual or other-
wise) mortgages, shares or securities over
the whole or any part of its assets,
present or future (including uncalled
capital) as the Company shall think fit.

(k) To receive loans st interest or otherwise
from and to lend money and give credit to,
and to guarantee and become or give
security for the performance of contracts
by, and act og bankers for, any person or
company, where the sSo doing may seenm
advantageous or desirable in the interests
of the Company.

A T R T o S 2m et o™ - owmr oz =
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1) To pay gratuities or nllownnces on retire-

) meng %o&any directors who have held any
other salaried office or p}ace_of profit
with the Compeny or bto their widows oI
dependants and to make contributions to
any fund snd to pay prewiums for the '
purchase or provision of any such gratulty,
pension or allowance and to promote oxr
assist, finoncially vhether by way of
contributions, donations, the payment of .
premiums or otherwise, any fund or scheme I
for the benefit, wholly or in part, of
directors, ex-directors, or employees, or
ex-employees, of the Company, or theilr
dependants or relatives, or for charitable
purposes generally.

B T
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(m) To sell or otherwise dispose of The under-
taking and assets of the Company, or any
part thereof, for any consideration thought
fit, and in particular for Shares, ‘
debentures or other securities of other
companies.

C e
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(n) To distribute among the members any assets
of the Company in specie, but so that no
such distribution which would amount to a C
reduction of capital shall be made without i,
such sanction (if any) as may be required
by law.

(o) To do all such other things as are
incidental or conducive to the attainment
. of the above objects or any of +them.

(p) The objects set forth in any sub-clause of 4
this Clause shall not, except where the iy
context so requires, be limited or xestric-
ted by reference to or inference from any | |i
other sub-clause or by the name of the i
Company, and none of such sub-claouses shall "t
be deemed to be a subsidiary merely to the
fzpst or any other sub-clause, but the IR
objects specified in ecach sub-clause shall, I
except where the context otherwise requires
be deemed to be main objects of the Company.

4o The liability of the members is unlimited,

yf;?? 7 .
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THE COMPANIES ACTS, 1948 to 1967

UNLIMITED COMPANY HAVING A SHARE CAPITAL

#
?

SPECIATL, RESOLUTION

of ]
JLe4mas ey Ule
TAMOUS PLAYERS INTERNATIONAL

PASSED the 18th day of  July, 1974

At an Bxtraordinary General Meeting of Famous Players

International duly convened and held on the 18th day of July,

1974 at 3 Gray's Inn Place, Gray's Inn,

. Resolution was duly passed as a Special Resolution :-

W,

SPECIAL RESOLUTION

hat the name of the Company bhe changed to "'
oo N

CIC Theatre Group" )
/

For and on Lohatf of
GRAYS Juvo . LRELARIES LTD,
SECRETARY

3_-,;2,

040.00

London, W,C, 1. the following
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CERTIFICATE OF

INCORPORATION

ON CHANGE OF NAME

/

No. 1036661 lB

| hereby certify that

FAMOUS PLAYERS INTERNATIONAL

having by special resolution and with the
its name, is now incorporated under the n

CIC THEATRE CGROUP

- Given under my hand at London the

approval of the Secretary of Siate changed
ame ol

30th July 1974

-t

Aoy

Assistant Registrar of Companies

G172
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THE COMPANTIES ACTS 1948 to 1967

UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM

(Amended by Special Resolution
dated the 23rd October 1972)

-~ and -
NEVW

ARTICIES OF ASSCCIATION

(Adopted by Special Resaolubtion
dated the 19th April, 1972)

- 0f - Y}/,/
CIC THEATRE GROUP
(formerly Bamous Flayers
International)

#
Incorporated on the 4th day of Januaxry 1972 U}ﬁ

DENTCN, HALL & BURGIN,
y Gray's Inn Place,
Gray's Inn,
London WOMR BEA
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UNLIMITED COMPANY HAVING A SHARE CAPITAL

- Memoranvom of Asgociation
S | —OF — “
GIC THEATRE GROUP * ' B

" (Amended by Special Resolution dated the _:urfﬂ
23rd. October 1972) “

1. The name of the Company is "CIC THEATRE ./
GROUP,"* .- _

2. The Registered Office of the Company willvjf
be situate in England.

PR

3, The objects for which the Company is
-+, established are:-

. .

(a) (i) To carry on the business of an invest- .
- - ment company and for thal purpose to e

acquire and hold either in the name of

the Company or that of any nominee

shares, stocks, debentures, debenture
. stock, -bonds, notes, ‘obligations and
e securities issued or.guaranbteed by any

T company wherever incorporated or

Y . carrying on business and debentures,
N debenture stock, bonds, notes, ouliga=-

' : tions and securities issued o guaran- 5
teed by any government, sovereign ruler, S
commissioners, public body or authority,

- . gsupreme, dependent, municipal, local ox

S otherwise in any part of the world;

o (ii) To acyuire such shares, stock, deben- !
: tures, debenture stock, bonds, notes,
obligations or securities by original
subscription, contract, tender,
- . purchase, exchange, underwriting,
oo ' participation in syndicates oxr other-
‘ wise and whether or not fully paid up,

and to subscribe for the same subject

to such bterms and conditions (if any)

ﬁii L : " as may be thought it

. " % Opiginally incorporated as "FAMOUS PLAYERS

INTERWATIONAL" - named changed to present name
on 30th July 1974.
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; : (iii) To exercise and enforce sll rights T
A \ and powers conferred by or lncidental
b . . to owvnership of any such shares stock . B
R & obligations oxr other securities
L : including without prejudice to the
| generality of the foregoing all such
r ' ‘ powers of vebto or control as may be
conferred by virtue of the holding by
the Company of some special proportion
of the issued or nominal amount ‘
theresof, and to provide managerial
and obther execubtive supervisory end 4
- : consultant services for or in relation
3 o . o to any company in which the Company

‘ IR T ~.is interested upon such terms as may
i I X be thought fit, .

N
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'R 7 (p): (1) To carry on the business or businesses
' L - o whether together or separately of

‘ proprietors, managers and rentexrs, of

cinemas, theatres, music halls,

concert and dance halls, discotheques ¢

P | and other placesg of amusement and ' ‘
L entertainment of every kind of film

L . producing studios, recording studios

- P and, radio and television studios.

Ry

©
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1 o (ii) To carxy on the business of exhibiting
P I . cinematograph films and of organising
?; o . the production, mansgement and T
e J performance of plays, dramas, comedies, T
e oL : operas, operebtas, burlesques, panbo- ' ‘
Ak ’ o mimes, revues musicals and obthexr
e T pieces, Yballets, shows, radio and .
R ' television entertainments, son et <
\ C ., lumiere and othexr amusements and - RN
. o entertainments of every kind, and of ‘
o % - organising, managing and holding
: . - o concerts, recording sessions and
dances.
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"(c) To carry on the business of film producers, ‘
. film renters, Lilm hirers and distributors. S

. (d), To purchase, hire or otherwise acquire any D
S N ‘photographic recordings and other apparatus NS
S , c.in connection with cinematograph shows and
R o exhibitions and radio and television

g , entertainments snd to manufacture films and S
obher appliances and machines in connection e
with mechanical or electrical representation S
or transmisgsion of pictures, music and radic.

w4, - (e) . To carxy on any other business, whebher

kS R subsidiary or nob, which can in the opinion ;
o . of the Compsny be carried on conveniently !

R or advantageously in connection with
e ~ the husiness of the Company.
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(f) To acquire and undertake upon such terns
as the Company shall deem expedient the
whole or part of the underteking, assets
; or liabilities of any person or body
- owning any business within the objects of
the Company or whose business or any pert
of whese business, mey convenlently or
"advantogeously be combined with the business
" of the Company, or any of whose properiy is
‘suitable for the purposes of the Company.

(g) . To purchase, btake on lease, hire or other-

wise acquire and hold any lands, héredita--

. ments, buildings, plant, machine-y, goods,
chattels, or real and pexrsonal property of
any kind or any right or inbterest thereon
or thereorer (and whether in possession or
reversion or remainder) which the Company

" may think desirable in connection with its.
business. :

(h) - To enter inbto partnership or amalgamate

- with any person or body for the purpose
of carrying on any business or transaction

- within the objects of the Coupany, and to
enter into such zrrangements fow co- .

- operation, sharing profits, losses, mutual

. assistance or other working arrangements

v ‘ag may seem desilrable.

(i)  To manage, develop, sell, lease, mortgage.
grant licences or rights of, in, or over,
“ or obherwise turn to account, any property
" or assets of the Company.

(j) To borrow or raise money in such amowunts
: “and manner and upon such terms as the
. Company shall think fit and, when thought

: ‘desirable, to execube and issue securibty -

4 nof such kind, subject to such conditions,

8 ‘for such amount, and payable in such place

o ~ and. manner and to such person, as the

- ‘Company shall think fit, including in the
. powsr aforesaid (and without prejudice 40
"its berms) the power to issue as primary,
.. ¢r collateral, or other security, deben-

o cotures, debenture stock (perpetual or other-
wise) mortgages, shares or securities over
tne whole or any part of its assetbs,
present or future (including uncalled
capital) as the Company shall think fit.

(k) To receive leoans at interest or obtherwise
from and to lend money and give creditl to,
and tw guarantee ond become o give
seculity for the performance of contracts

) by, and act as bankers for, any person or

company, where the so doing may seen
advantageous or desirable in the interests
of the Company.
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(1) To pay protwitics or sllovsneo:r on p0bldpie
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ment to any dircetors who hove Lold rpw
other salaried office or plucy of papfit
with the Company or to their widows or
dependants and to make conbrivutions to
any fund and to pay premiums for {he

purchase or provision of any such pratuity,
Pension or allowance and to promote or

. assist, financially whether by way of

* contributions, donations, the payment ol

. premiums or otherwise, any fund or scheme
for the benefit, whelly or in paxt, of

. directors, ex-directors, or employeces, ox

- eX-employees, of the Coupany, or their
dependants or relatives, or for charitable

purposes generally. :

‘To sell or otherwise dispose of the under-
taking and assets of the Company, or ony
part thereof, for eny consideration thought
1%, and in particular for Shares, ‘
deventures o1 other securities of other
companices.,

To distribute among the members ony assetbs
of the Company in specie, but =zo that no
- such distribution which would amoun% o 2
reduction of capital shall be made withoub
such sanction (if any) as may be vequired
by law., o

To do all such nther things as ave
incidental or conducive to the attainment
oL the above objects or any of them. Y

The objects set forth in any sub-clauss of
this Cleouse, shall not, except where the
contex’ so requires, be limited or restric-
ted by reference to or inference from any
other sub-clauss or by the nome of the
Company, and nona of such sub-clauses shall
b§ deemed to be a subsidiary merely to the
Tirst or any other sub-clnuse, but the

. objects specified in each sub~clause shall,
. €xcept vhere the conbext otherwise requires
be deemed to be main objects of the Company.

4o Gue liobility of the members is unlinited,
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THE COMPANIES ACTS, 1948 TO 1967

URLIMITED COMPANY HAVING A SHARE CAPLITAT

NEY

Drticles of Az%aciaiioni
' NOF-‘ " ' .
OIC THEATRE GROUP *

(As adopted by a Special Resolubion dated
19th April 1972)

PRELIMINARY ‘

1. The regulations contained and incorporated
in Part IT of Table A shall apply to the Company
except in so far as the same are 1nconblstent
vwith the Articles herein set out. In these
Articles the cxpression "Table A" means Table A
~An €.l First Schedule to the Companies Act 1948

3 "as amended by Section 14(8) of and Part IIT of
the Bighth Schedule to the Companies Act 1967.

. Repulations 40 {o 48 inclusive, 60, 79, 88 %o
o inclusive, 99, 102 to 104 1ncluolve 106 and
107 to 109 inclusive, of Part I of Tablo A shall -

- not apply to the Company.

2. The Share Capital of the Company is -
540 000 divided into 110,000 Shares of £1 each.

3. 'The number of members with which the
Company proposes to T registered is two but the
Directors may from time to time reglsfer an
increase of members.

4 4, No share or shares may be transferred by
any member to any person except with the prior

5 consent in writing of all of the other members
of the Company- for the time being. Any transfer

- of sharesg shall be by instrument in writing in

- any usual or common form which the Direclors msy
approve., Except in the case ¢f a transfer
authorised by this Article, no transfer of a
share shall be registered,

* Qriginally incorporated as "PAMOUS PLAYERS
INTPRNANIONAL" - name changed tho present name
onn 30th July 1974

//:‘
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6.

5. An instrument of transfer of fullx paid
shares need not be signed by or on behalf of
the Transferee.

GENERAL MEETINGS

6. The wofds "one member! shall be substi-
tuted for the words "two members" in Regulation
‘49 of Part I of Table A.

PROCEEDINGS AT GENERAL MEETINGS

9. A poll may be demanded at any General

Meeting by the Chairman or by any membexr present

in person or by proxy and entitled to vote.

8. In the case of an equality of votes

“whether on & show of hands or on a poll the .
" Chairman shall nobt be entitled to a second or

casting vote.
MANAGEMENT
9. Every member of the Company shall be a

Director of the Company during such time as he
or it shall remain a member of the Company.

" BEvery member of the Company shall be deemed to
" have been appoinbted a Director at the same time

as his or its name shall be entered in the
Register of lembexrs.

10. Any Director who or which holds office
pursuant to Article 9 shall have powex to bind
the Company in any transaction which is within

-"+the objects and powers contained in Clause 3

of the Memorandum of Association of the Company.

1. Any Director which is a body corporate
may by notice in writing under the hand of any
director or member of the governing body of
such body corporate left at the registered
office of the Conpany appoint any person to be
its representative and may by the like notice
appoint any other person to be 17 representa-

“tive in place of any such person &0 appointed
‘being removed or dying or otherwise vacating

office as hereinafter provided. Such Director

- may by a like notice appoint an alternate

representative to aclt in the absence of any

" representative so sppointed. Any reprzsenta-~

tive or alternate representative in the absence
of the representative for whom he is an
alternate may exercise all the nowers and
duties in relation to the office of a director

(Nt the Company in every respect as if he were
‘personally a director of the Compuny. A

representative or alternate representative
shall cease to be such il an event occurs in

it
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relation to such representative or alternate
representative which if he wexre & director
of the Company would result in his office of
director being vacated under Regulation %8
of Part I of Table A.

12. The Directors may igsue debentures,
bonds or obligalions of the Company abt any
time and in any foxm oL manner and for &Iy
amount and may raise OT borroyw any sums Of
money either upon mortgage ol charge of any

. property of the Company including its uncalled

capital or on bonds or debentures Or othexrwise
as they may think f£it without 1imitation and
they may cause OF permit any such mortgages
charges bonds debenbures or obligations to be
redecmed O gransferced as they may think f£it.

1%, The office of Director holding officé
pursuant to Article 9 cnall be vacated if the
Director ceases to be a member of the Company.

a4, (a) Unless and until otherwise
determined by the Company in genenal meebing
the numpber of the Directors shall be twoo.

(%) The Directors may from time to

time appoint any person OT persons as Executive
Pirector or Execubive Directors any person s0
appointed. being in this Article Teferyxed to as
an Executive Divector. Svbject to sub-clause
(¢) of this Article an Ewecutive Director shall
hold office for such pariod with such title and
shall perform cuch dubies and be entitled to

© guch remuneration and to exercise such rights

and powers only 8&s shall be determined and
conferred upon him ot the time of his appoint-
ment or thereafter and eithex absolutely in
fixed terms or by reference to the discretion
fpom time to time of the Directors. An .
Byecubive Director ghall not by reason of his
holding that office be a Director of the
Company and reference in these presents to
Divectors or Members of the Board ghall not
include an Ewecutive Director.

(¢) Any person~appointed an Execubive
Director pursuant Lo the provisions of this
prticle may be repoved from ofiice as an
Excoutive Director by any Dirsctor holding
office pursuant to Apticle 9 giving notice in
writing to the Company signed by or on its
pehalf requesting guch removal and sent by
post to OTr 1left alb the registered office of
the Company . Such notice shall take effect
when served or decmed to be served on the
Company in‘accordance with these regulalbions.
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PROCEEDIRGS OF DIRECTORS

15. (a) The quorum necessary for the trans—
action of business of the Directbors shall be
two Directors holding office pursuant to
Article 9.

(b) The Chairman shall not be entitled
to a second or casting vote and Regulation 98
of Table A shall be modified in its application
to the Company by the omission of the second
sentence thereof.

(¢) Regulation 105 of Teble A shall be
modified in its application to the Company by
the omission of the words "or of a committee of
Directors".

(&) A resolution in writing signed by
all the Directors for the time being entitled
to receive notice of the meeting ol the
Directors shall be valid and effectual as if

* it had been passed at a meeting of the Directors.

duly convened and held and when signed may
consist of several documents each signed by- one
or more of the persons aforesaid.

16. The words "and every director present at

J'any meeting of directors or committees of

directors shall sign his name in a Book Lo be
kept for that purpose" shall be omitted from

< Regulation 86 Part I of Table A.

Y

- 17. Any member may at any time bring about
the winding-up of the Company as follows:~—

(a) Such member may at any time convene
an Extraordinary General leebting of the
Company for the purpose of considering
and if though®# fit, passing a special
resolution that the Company be wound up
voluntarily. Regulation 49 of Paxrt I

7 of Table 4 shall be modified accorxdingly.

(b} At an Extraordinary Gcaoral Meeting
convened in accordance with Sub-Article (a)
above the member convening the Meeting
shall be entitled to cast such number of
votes on the special resolution thatl the
Company be wound up voluntarily as shall
enable such resolution to be passed.

CAPITAL

> 18. The Company may by special resolubion:-
(a) Increase the share capital by such
sum to be divided into sharecs of such

amount as the resolution may prescribe
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ﬂ' T - (b) Consolidate its shares into shares
| e - of a larger amount than its existing

| :
‘ .shares;
(¢) Sub-divide its shares into shares b
_ Rl of a smaller amount than it~ existing
- shares; ‘
3 (a) Cancel any shares which at the date
" of the passing of the resolution have :
- _ not been taken or agreed to be taken by
4 ) Tany persony
4 ‘ (¢) Reduce its capital in any way. o
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THE COMPANIES ACTS 1948 to 1967

UNLIMITED COMPANY HAVING A SEARE
CAPITAL

e MEMORANDUHN

(Amended by Special Regolution
dated the 23xd October 1972)

- and -
NEW

ARTICIES OF ASSOCTIATION

(Adopted by Special Resolution
dated the 19th April, 1972)

- 0f =

CIC THFATRE GROUP

, (formerly Famous Players
= Tnternat? nnal)

Tncorpovated on the 4th day of
January 1972
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COMPANIES FORN No. 225(1)

Rotice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use

= = -

L e

Company number

1036261

Name of company

I * CIC THEATRE GROUP

gives notice that the company’s new acccunting reference date on which the current accounting

reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

R
I 2, 4,0 6
The current accounting reference period of the company is to be treated as [shortened]fextendeddt and
[is to be treated as having coime to an endlfwilt:conuxtoanxerdll on

Day Month Year

I2:4:0:61159

| [ | 1

8 .5
If this notice states that the curraist accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary][holding company]t of

, company number

the accounting reference date of which is

Signed c/,.,dy & ﬁ”/ @ [Directorﬁﬂ?e%%?%a%ve

22.10.1985
Presentor's name addrass and For official Use
refersnce {:f any): Ganeral Section Postroom. .
Christopher E. Beasley 7 "J?;’“‘"",\ N
CIC Theatre Group SRS C
45 Beadon Road D P P
Hammersmith R K

London, W. 6.

1
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TR et
Registered No. 1013691 .

THE COMPANIES ACT 1985
UNLIMITED COMPANY HAVING A SHARE CAPITAL
SPECIAL RESOLUTION
of
CIC THEATRE GROUP

(passed on the 11th day of September 13987)

At an extraordinary general meeting of the above named company duly convened
and held on the 1llth day of September 1987, the following resolution was

passed as a Special Resclution:~

RESOLUTION

nThat the existing Articles of Association of the company be deleted in
their entirety and that the company do adopt new BArticles of

agsociation in the form annexed hereto and for identification purposes

initialled by the Chairman.

CHAIRMAN

M
COMTANIES 710ISTRAT H

'Zﬂﬁﬁﬂﬁ?

CEAcE

G9




PHE COMPANIES ACT 1985

UNLIMTTED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

- of -~

CIC THEATRE GROUP

PRELIMINARY

The regulations contained and incorporated in part I of Table A shall
apply to the Company except in soO far as the same are inconsistent with
the Articles herein set out. In these Articles the expression nTahle A"
means Table A in the First gchedule to the Companies Act 1948 (as
amended) - Regulations 29 to 32 inclusive, 40 to 46 inclusive, 19, 88 to
g7 inclusive, 99, and 107 to 109 inclusive of Part I of Pable A shall

not apply to the Company.

The Company is & private company within the meaning of the Companies
act 1985. 'ﬁ"ﬂi:@?sg-f}m&»:.wi‘nx-,v“-‘
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The share capital of the Company is ten thousand pounds (GBP 10,000)

divided into ten thousand shares of one pound {(GBP 1) each.

the liability of the members is unlimited. The members, by reason of
their membership of the Company, are jointly and severally liable for
all debts of the Company. The 1liability of the members for the
Company's debts is not 1imited in any respect by the amocunt of the

Company'’s share capital.

No share or shares may be transferred or transmitted by any member to
any person (whether by operation of law or otherwise) except with the
prior consent in writing of all of the other members of the Company for
the time being. Any transfer of shares shall be by instrument in
writing in any usual or common form which the Directors may approve.
Except in the case of a transfer authorised by this Article, no

transfer of a share shall be registered.

An instrument of transfer of fully paid shares need not be signed by or

on behalf of the Transferee.

GENERAL MEETINGS

The words "one member' shall be substituted for the words '"two merbers"

in Regulation 49 of Part I of Table A.

PROCEEDINGS AT GEWERAL MEETINGS



A poll may be demanded at any General Meeting by the Chairm.n or by any

member present in person oOX by proxy and entitled to wvote.

Tn the case of an equality of votes vhether on a show of hands or on &

poll the Chairman shall not be entitled to a second or casting vote.

MANAGEMENT

Every member of the Company shall be a Director of the Company during
guch time as he or it shall remain a member of the Company. Every
menber of the Company chall be deemed to have been appointed a Director
at the same time as his or its name shall be entered in the Register of

Membexrs.

Any Director who or which holds office pursuant to Article 10 shall
have power to bind the Company in any transaction which is within the
objects and powers contained in Clause 3 of the Memorandum of

Agsociation ol the Company.

Any Director which is a body corporate may be notice in writing under
the hand of any director or member of the governing body of such body
corporate left at the registered office of the Company appoint any
person to be its representative and way by the 1ike notice appoint any
other person to be its representative in place of any guch person SO
appointed being removed OF dying ox otherwise vacating office as
hereinafter provided. such Director may by a like notice appoint an
alternate representative +o act in the absence of any representative so
appointed. Any representative or alternate representative in the

absence of the representative for whom he is an alternate may exercise

£ E B



13.

14.

15.

all, the powers and duties in relation to the office of a director of
the Company in every respect as if he were personally a director of the
Company. A representative shall cease to be such 1f an evenl occurs in
relation to such representative or alternate representative which if he
were a director of the Company would result in his office of director

being vacated under Regulation 88 of Part I of Table A.

The Directors may issue debentures, bonds or obligations of the Company
at any time and in any form or manner and for any amount and may raise
or borrow any sums of money either upon mortgage or charge of any
property of the Company including its uncalled capital or on bonds or
debentures or otherwise as they may think fit without limitation and
they may cause or permit any such mortgages charges bonds debentures or

obligations to be redeemed or transferrxed as they may think fit.

The office of Director shall be vacated if the Director:-~

(a) holding office pursusnt to Article 10 ceases to be a member of
the Company, or

(b) being a Director appointed under the provisions of Article 15 his

appointment as Director is revoked pursuant te that Article.

The Directors may from time to time appoint any person or persons as an
additional Director or Directors of the Company for such period and on
such terms as they think fit, and subject to the terms of any agreement
entered ints in any particular case, may revoke such appointment. The
person so appointed whilst holding that office shall be a Director of

the Company.

PROCEEDINGS OF DIRECTORS

oeh.
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1 4
v, 16. The words "and every director present at any meeting of directors or
committess of the directors shall sign his nawme in a book to be kept
for that purpose" shall be omitted from Regulation 86 of Part I of

Table A.

DISSOLUTION

17. (1) Tf any member of the Company shall be determined bankrupt or a
court order be made or a resolution be passed for the winding up
of such member whether in England or elsewhere (any such member
being hereinafter referred to as an "insolvent member") and all
members of the Company, other than such insolvent member, shall
not have agreed in writing within thirty days of such event that
the Company shall continue in existence, the Company shall
forthwith be dissolved and the directors and membexrs shall take
all necessary steps to effect the winding up cf the Company
whether pursuant to Article 17(2) or otherwise. Shares belonging
to an insolvent member ghall carry no entitlement to vote at any
general meeting on a resolution of the Company for the

appointment of a liquidator of the Company.

(2) Any member may at any time bring about the winding-up of the

Company as follows :

(a) Such member may at any time convene an Extraordinary General
Meeting of the Company for the purpose of considering and,
if thbught f£it, passing a special resolution that the
Company be wound up voluntarily. Regulation 49 of Part I of

Table A shall be modified accordingly.

C.CE
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(b) At an Extraordinary General Meeting convened 1in accordance
with Sub-Article {a) above the nerber convening the Meeting
shall be eptitled to cast such number of votes on the
special resolution that the Company be wound uUp voluntarily

as shall enable such resolution to bhe passed.

CAPITAL

18. The Company may by gpecial resolution :

(a) increase the share capital py such sum to he divided into ghares
of such amcount as the resolution may prescribe;

(1) consolidate jts shares into shares of a larger amount than its
existing shares;

{c) sub-divide its shares intc shares of a smaller amount ‘than its
existing shares:

(4) cancel any shares which at the date of the pass.nd of the
resolution have not peen taken OF agreed to be taken by any
person;

{e) reduce its capital in any way

¢ EE
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‘COMPANIES FORM No. 225(1}

Notice of new accounting reference
date given during the course of
an accouniing reference period

Pursuant to section 225(1} of the Companies Act 1985
as inserted by saction 3 of the Companies Act 1989

1. To the Hegistrar of Companies Compaiy number

(Address ovgiieaf - Note 6) N

Name of company

T e e et S T T 8 5 o e o ) e e e 4 ok, S G . 0 S

I « CIC THEATRE GROUP _

2. gives notice that the company's new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference pericd of y v '
the company is to be treated as coming, nr as having i 311 1 12
come, to an end is ! : k

Day Month Yoar

3. The current accounting reference period of the company T

is to be treated as [shortenedliemendedt and hs-te-ba- 301 2 ; 11 5 9 ' Q
Woated-as-having-eemu-to-an-ond{will tome to ar eniit cn dexavemccl e vrdsa rvcesh e rect s rivbarcires thrascwed

4, If this notice states that the current accounting reference period of the company is 10 be extenaed, and
reliance is being placed on tha exception in paragraph (a} in the second part of sactien 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a {subsidiary)iparent]t undertaking of

the accounting reference date of which is

R R T o s

., company number S

5. If this notice is being given by a company which is subject to an admiristration order and this notice
states that the current accounting referance period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance 1s not being placed on the sacond part of section 225(4) of
the Companies Act 1985, the following statement should Lo complsted:

An administration order was nlq_de in re.‘ation to the company on oo - e e
and it is stili in for e.?f
6. Signed P50 A éA} :‘"i%;gnmimn:ﬁ EUURE ._“1 e ;«sww;fw
o ot e " W
e L M AT W T T K- b
Peescnrtors name addiess I

For offmi use
)

ieleghone number and roferanco yf any
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No. 1036961

THE COMPANIES ACT 1985

AN UNLIMITED COMPANY HAVING A SIHARE CAPITAL

A A e A s e iy

SPECIAL RESOLUTI1ON
oF¥

CIC THEATRE GROUP

PASSED AS OF 11 DECEMBER 1990

THAT the Company, having satisfied the provisions of 3Section
250 Companies Act 1985 relating to dormant Companies, be exewmpt

from the provisions of Part VII of that Act relating to the
audlt of accounts.
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No.

1036961

THE COHPANILS ACL 1985
ELECTIVE RESOLUTIOHS
OF

CiC THEATRE GROUP

— .

PASSED AS OF 11 DECEMBER 1990

e

On 11 Decembaxr 1990 at a General Mecting of the Company duly
convened and held the following .resolutions were duly passed as
elective regolutions, namely:-

s

ELECTIVE RESOLUTIONS

THAT pursuant to Section 252 of the Companies Act 1985 the
Company do elect to dispense with the laying of acoounts
and reports before the Company in genecral maeting, such
eclection having effect in rela“ion to accounts and roports
for the financial year of the Company ending on
31 December 1990 and for all subsequent vears.

THAT pursuant to Section 366A(1) of the Companies Act 1985
the Cowmpany do elect to dispense with the holding of
Annual Genaeral Meetings, such election to take elffect for
the year 1991 and subseguent years.




1

_..,",‘ . 0

THAT pursuant¢ to Section 368A(3) of the Companles Acht 1985
the provisions of Sections 363(4) and 378(3) of the
Companies Act 1985 shall have effect as if for the

references to 95 per cent there were substituted
references to 50 per csnt, ‘
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THE COMPANIES ACT 1985 |<-PANIES HOIGE
Y3 JAN 1993

ELECTIVE RESOLUTION I 74

OF

CIC THEATRE GROUP

On Thursday, 7th January, 1993 at a Meeting of the Company duly
convened and heid the following resolution was duly passed as an
Elective Resolution, namely:-

ELECTIVE RESOLUTION

THAT: pursuant to Section 386 of the Companies Act 1985 the
Company do elect to dispense with the appointwment of
Auditeors by the Company in General Meeting, such
election having effect in relation to the appointment
for the financial year of the Company ending on 3l1st
December, 1992 and for all subsequent years.

SIGNE . Uiterwijk

for and/ on behalf of

PROETUS B.V. as a Director of

CINEMA INTERNATIONAL CORPORATION (U.K.)

LR L R R

. Jorritsma

L A A I R I o B

SIGNED by J.A.A.

for and on behalf of

CINEMA INTERNATIONAL CORPORATION N.V.
as a Director of

CINEMA INTERNATIONAL CORPORATION (U.K.)




