CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6241489

The Registrar of Companies for England and Wales hereby certifies that

THE LACEY THEATRE COMPANY

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 9th May 2007
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Please complate in typescript.

or in bold black capitals . .. . .
Declaration on application for registration

CHFPO41

YA 48,

Company Name in full |THE LACEY THEATRE COMPANY

|, |Margaret Hazel Gardner of Lawson Lewis & Co ,

of | 37 Brassey Avenue Hampden Park Eastbourne BN22 90D

do solemnly and sincerely declare that | am a t[Solicitor engaged in the
formation of the companylipersop-named-as-diresiororsectelary-6i-the
eempany H-the statement-del verad-to-the Registrar undersecton -

16 efthe-Gompanes-Aet-1386] and that all the requirements of the
Companies Act 1985 in respect of the registration of the above company
and of matters precedent and incidental te 1t have been complied with

T Please delete as appropriate

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

Declarant's signature (/Q(;,é( ,e Cprplreen

2
Declared at | {pdetepew UMUL, Got(T BotepA /o~
Day Month Year

[— N [26[ef |27

TERRY BALLARD & CO .

ase print name @

18 ﬂou’iﬁheld Road pefoleme T \EB% H f/Zﬂ

Hampden Park 22

Eastbourne boned [ A~

. gned Date
East Sussex BN22 9BS . %/ ‘{*}07
“ — t+ A Commussioner for Oaths or Notary Public or Justice of the Peace or Solicitor

You do not have to give any contact [22%son Lewis & Co

information in the box opposite but if [37 Brassey Ave, Hampden Park, Eastbourne, East Sussex
you do, 1t will help Companies House

to contact you if there ts a query on the [gy>2 9gp Tel 01323 502963
form The contact information that you

give will be visible to searchers of the | DX number DX exchange

public record When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
*ASNU9P3K"
A20 665

for companies registered in Scottand DX 235 Edinburgh

28/04/2007 or LP - 4 Edinburgh 2

COMPANIES HOUSE

2003 Edition 12 2003
OYEZ 75pa Road, London SE16 300 Companies 12

© Crown copynght 5017173



ot 30(5)(a)

Please complete in typescript,

or in bold black capitals Declaration on application for registration of a company
CHFPO41 exempt from the requirement to use the word “limited” or
"cyfyngedig"

Company Name in full |THE LACEY THEATRE COMPANY

l, |[Margaret Hazel Gardner of Lawson Lewis & Co ,

of |37 Brassey Avenue Hampden Park Eastbourne BN22Z 90D

a [Solicitor engaged 1n the formation of the above [persen-
rarAed-ae-dirsctoroFseoratary of the- sompany+p the staternent-delivered-
urdo-seciton-13 af the Compaes Ast- 1886t do solemnly and sincerely

declare that the company complies with the requirements of section 30{3} of

the Companies Act 1985

T Please delete as appropriate

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

Declarant's signature %/é‘( ﬁg)—ga.w

Declared at Witalpdew PHret, ST Lonn e

———— Day Meonth Year

TN e b metremm el

TERRY BALLARD & co| °" |26 !lolY|2uol017

’&annmld Roa dbefore me‘ "r"' . @M/S'W

Hampden Park
Eastbourne SZ__o

East Sussex BN22 9g§i "edg_%y\/\/")* Date 2‘9/ W 5/ .

[ =4
Commussioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address,
telephone number, and if available,
a DX number and Exchange, of
the person Companies House
should contact if there 1s any query,

Lawson Lewis & Co

37 Brassey Ave, Hampden Park, Eastbourne, East Susse

BNZ2 9QD Tel 01323 502963

DX number DX exchange

When you have completed and signed the form please send it to the
% Registrar of Companies at:
9 Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
2 far companies registered 1n England and Wales
3 or
[72]
COM?,?:::?: ?170USE Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
_ P for companies registered 1n Scotland DX 235 Edinburgh

1999 Editian § 99
Co30(5)a}-111

Oyez 7 Spa Road, London 5E16 3GQ




Oye/ 1

Please complete in typescript,
or in bold black capitals.

CHFP041

First directors and secretary and intended situation
of registered office

Notes on completion appear on final page

Company Name in full [THE LACEY THEATRE COMPANY

Progosed Registered Office |, Pen-y-Wain Road

(PO Box numbers only, are not acceptable)}

Roath Park

Posttown |Cardaff

County / Region Postcode |CF24 4GB

If the memorandum 1s delivered by an agent
for the subscriber{s} of the memorandum x
mark the box opposite and give the agent's
name and address

Agent's Name Messrs Lawscon Lewis & Co

Address |37 Brassey Avenue

Hampden Park

Post town |Eastbourne

County/Region |[East Sussex Postcode |BN22 9QD

Number of continuation sheets attached 1

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there I1s a query on

Lawson Lewls & Co

37 Brassey Ave, Hampden Park, Eastbourne, East Sussex

the form The contact information BN22 90D Tel 01323 502963
that you give will be visible to
searchers of the public record DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales
*ASNUBPS or
A29 666

28/04/2007 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
COMPANIES HOUSE for companies registered in Scotland DX 235 Edinburgh

ey e

COS10NM




Company Secretary e notes 15

Company name

The Lacey Theatre Company

NAME  *Style / Title

*
Mr Honours etc

*Voluntary details Forename{s)

Timothy John

Surname

Watson

Previous forenamels)

Previous surnamels)

11 Tick this box if the

address shown s a
service address for

Address TT

67 Cyncoed Road

the beneficiary of
Confidentiality Order
granted under section

[ ]

Roath Park

723B of the

Companies Act 1985 Post town

Cardiff

otherwise, give your

usual restdential

address In the case County/ Reglon ]

Postcode

Cj,lﬂ’(;\fﬂ/'B LF23 835G

of a corporation or
Scottish firm, give the

registered or princtple Country

United Kingdom

office address

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

Consent signature}(

’ (ﬂh\ndk- Date‘ Zq/tf/o'z

Dil‘ectors (see notes 1-5)
Please list directors in alphabetical order &

NAME  *Style / Title’

*Honours etc

s

Forename(s)

Sandra

Surname

Harnisch-Lacey

Previous forenameis}

Previous surname{s}

11 Tick this box if the
address shown s a

AddressTT

7 Pen-y-Wain Road

service address for

the beneficiary of a
Confidentiality Order

[ ]

granted under section

723B of the

Companies Act 1985 Post town

otherwise, give your

usual restdent:al

address In the case County /Region

of a corporation or
Scottish firm, give the
registered or principle

Country

office address

Date of birth \<

Roath Park
Cardiff
Postcode | CF24 4GB
United Kingdom
Day Month Year
| l? Olﬂ ]Iﬂ!?'ﬂ_ Nationality 6]@"5”70(5’1

Business occupation

“Teadher  Choxeyupler Panor

Other directorships

m’/ o

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

Consent signature’

.7 4wy

|D ate

23.04. 0%

COs10/2

\/

A




Directors (continued) (ses notes 1-5)

Please list directors in alphabetical order

NAME  *Style !Tntle\‘ MRS

*Honours et¢

Joy Beverley

*Voluntary details Forenamel(s)

Surname |Watson

Previous forenamels)

Prevtous surname(s) | € RAWLE

T Tick this box if the

address shown 15 a

67 Cyncoed Road
service address for

Address 1

the beneficiary of a
Confidentiality Order
granted under section

723B of the

Companies Act 1985 Post town [Cardiff

otherwise, give your

usual residential

address In the case County/Reglon k

Postcode

CF23 55SB

of a corporation or
Scottish firm, give the

United K d
reglstered or principle Country ingdom

office address

Nationality|British

Day Month Year
Date of birth 0)1]0|1f119163
Business occupation | COALH « (O~3OCTAAST

Other directorships

APPAOVED MANAGE~EST LID

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

F S

Consent signaturc\a ‘

'Date L -4 -0

This section must be signed by
Either
an agent on behalf Siganed
of all subscribers 'gne )(éaa/\; (ﬁg Date| (¢, . '2.00?
Or the subscribers Signed Date
{i.e those who signed
as members on the .
memorandum of Signed |Date|
association).

Signed Date

Signed Date

Signed Date

) Signed Date

C0s10/3




Company Secretary ises aotes 15

Company Name

Ovyez

NAME *Style/ Title

CHFPD41
*Voluntary details Forename(s)
Surname

Previous forename(s}

Previous surnamel(s
T Tick this box if the (s)

address shown s a
service address for
the beneficiary of a
Confidentiality Crder
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the casa
of a corporation or
Scottish firm, give the
registered or principal
office address

Address T

Post town
County / Region

Country

Consent signature

Directors s nows 1-B)
Please list directors in alphabetical order

NAME *Style/ Title

Forename(s)

Surname
Previous forename(s}

Previous surname(s)
T Tick this box if the

address shown 1s a
service address for
the beneficiary of a
Confidentiaity Order
granted under section
7238 of the
Compeanies Act 1985
otharwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
ragistered or principal
office address

Address t

Past town

Country

Date of birth
Business occupaticin /J

Other dlrectorshipsI

Consent signature

!

County / Region !

Form 10 Continuation Sheet

*Honaours etc

Postcode

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

Date

*
Mr Honours etc

1l1liam Norman

Adams

L

25 Henke Court

Atlantic Wharf

Cardiff
Postcode | CF10 4EB
United Kingdom
Day Month Year
1 |2 0|7 1'915[2 Nationality |British

F

PA StoeAL  LisRiee

CALe for THE WARhY

GA7e TRANING

I consent to act as directer of the company named on page 1

) { Uf g ‘\Date /9-. 07

CO10cont/1




Company Secretary eenotes 1.5

NAME *Style/Title

*Voluntary detarls Forenamels)

Surname

Previous forenamets)

Previous surname(s
* Tick this box o the evio u (s)

address shownis a

service address for  Address 1
the beneficiary of a

Confidentiality Order
granted under section
723B of the ‘

Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Post town
County / Region

Country

Consent signature

Directors isee notes 15
Please list directors in alphabetical order

NAME *Style /Title

Forename(s)

Surname

Previous forename(s) I

Previous surnamels)
1 Tick this box if the

address shown s a
saervica address for
the beneficiary of a
Confidentialrty Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address [n the case
of a corporation or
Scottish firm, give the
regtstered or principal
office address

Address T

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

Date

*Honaolirs etc

Postcode

Day Month

Year

1

] |

Nationality

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

JDate[

7 Spa Road, London SE16 3CQ

Oyez

Companies 1¢ {continuation)

2002 Edition 4 2002
CO10cont/1
5017296
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The Companies Acts 1985 and 1989
Company Limited by Guarantee and not haypo

a Share Capital “ “ \\ “ “
Memorandum of Association of \\
*ASNUBP3M*
A20 663

2810412007
THE LACEY THEATRE COMPANY COMPANIES HOUSE

SATURDAY

The Company's name 1s THE LACEY THEATRE COMPANY (and (n this document it 1s called "the

Chanty") 82 67 6 i

The Charty's registered office is to be situated in England and Wales

The Charity's objects ("the Objects”) are to promote and encourage art and in parhicular performing
art for the benefit of the public by the development production and presentation of new writing or
works of any form and the advancement of education of children young persons and adults by
participation in the experience of theatre drama and the performing arts and to fulfil such other
purposes which are exclusively charitable according to the law of England and Wales and are
connected with the chantable work of the charity

In furtherance of the Objects but not otherwise the Chanty may exercise the following powers

(a) to draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills, cheques
and other instruments, and to operate bank accounts 1n the name of the Charity,

(b) to raise funds and to invite and receive contnibutions from any persons whatsoever by way of
loan, subscription, donation and otherwise provided that in raising funds the Charity shall not
undertake any substantial permanent trading activiies and shall conform to any relevant
statutory regulations,

(c) subject to such consents as may be required by law to borrow and raise money without mit In
such manner and on such security (if any) as the Chanty may think fit and to 1ssue debentures
and other securities,

(d) to purchase, lease, hire, exchange or otherwise acquire any land, builldings, furnture,
equipment or other property or interest in property and to alter, improve, develop, redevelop
and (subject to such consents as may be required by law) to sell, resell, let, underlet, charge,
assign, or otherwise dispose of or deal with the same,

(e) to hold property as tenants in common with another or others not being a charity on such terms
as shall be considered proper providing that the Chanty shall at all imes be entitled to receive
the proportion of the net sale proceeds that reflect the funds provided by the Charnty or the
share, interest or entitlement of the Charity,

(f) subject to clauses 5, and 6 below, to employ or otherwise engage the services of and
remunerate such staff as are necessary for the proper pursuit of the Objects and to make all
reasonable provision for the payment of pensions and superannuation to staff and therr
dependants,

(g) to establish or support any trusts, associations, institutions or other bodies which exist to
further all or any of the Objects,

(h) to co-operate with other charittes, voluntary bodies and statutory authorities operating in
furtherance of the Objects or similar chartable purposes and to exchange mformation and
advice with them,




{} to pay out of the funds of the Chanty the costs, charges and expenses of and incidental to the
formation and registration of the Chanity,

() to make donations to any worker who 1s engaged i such work or activity which furthers the
Objects or in assisting either directly or indirectly in the same,

(k) to make donations or loans to other charttes having the same or similar objects as the Charty,

() to produce, sell or otherwtse distnbute literature, audio and wisual aids, and other media of
communication, but not so as to constitute permanent trading on the part of the Chanty except

where it 1s a direct means of furthernng the Objects,

(m) to arrange and prowvide for or join n arranging and providing for the holding of meetings,
lectures, semmnars, conferences, and traning courses for the furtherance of the Objects,

(n) (1) to tran, equip, commission and support or to assist in the training of, any people who are
concermed to achieve the Objects,

(n) to make any grant, gift, or payment for the purpose of or in connection with such training,
equipping, commissioning and support,

(in) to make prowvision for the accommodation of indmviduals and groups of individuals n the
areas in which it 1s desired to operate the Chanty,

(0) to insure any asset of the Chanty on such terms as the trustees may think fit and to pay the
appropriate premiums and to use any Insurance money receved In any manner the trustees

think fit whether to restore the asset or not,

(p) to nsure and arrange insurance cover for and to indemnify its members servants and voluntary
workers from and against all such nsks incurred in the proper performance of ther dulles as

may be thought fit,

(q) to provide indemnity insurance to cover the liability of the trustees which by virtue of any rule of
law would otherwise attach to them in respect of any negligence, default, breach of trust or
breach of duty of which they may be guity in relation to the Chanty PROVIDED that any such

insurance shall not extend to

(1) any claim ansing from any act or omission which the trustees (or the trustee mn question)
knew to be a breach of trust or breach of duty or which was committed by the trustees (or
by the trustee in question) in reckless disregard of whether it was a breach of trust or

breach of duty or not,

(n) the costs of an unsuccessful defence to a crniminal prosecution brought agamnst the
trustees (or aganst the trustee 1n question) in thewr capacity as trustees of the Chanty,

() to invest the moneys of the Chanty not immediately required for the furtherance of the Objects
in or upon such investments, secunties or property as may be thought fit, subject to such
condrtions (if any) and such consents (f any) as may for the time being be imposed or required

by law,

(s) to undertake, faciitate or support the co-ordination and net-working of other agencies fulfilling
the same or similar objects with the aim of making the most strategic and effective use of

resources Including personnel, expertise and finance in the same or simiar locations or
projects,

() to make regulatioris for the management of any property which may be acquired by the
Charity,




61

62

(u) to establish where necessary local branches (whether autonomous or not) or otherwise cause
the Chanity to be duly registered or constituted by law in any country in which it s desired to

operate,
(v) to establish subsidiary companies to assist or act as agents for the Chanty,
(w) to do all such other lawful things as are necessary for the achievement of the Objects

The income and property of the Charity shal! be apphed solely towards the promotion of the Objects
and no part shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise
by way of profit, to members of the Chanty and, save as provided for in clause 6 hereof, no trustee
shall be appointed to any office of the Chanty paid by salary or fees or receive any remuneration or
other benefit In money or money's worth from the Charity Provided that nothing in this document
shall prevent any payment in good faith by the Chanty

(a) of the usual professional charges for business done by any trustee who I1s a solicitor,
accountant or other person engaged in a profession, or by any partner of his or hers, when
instructed by the Charity to act in a professional capacity on its behalf Provided that at no
time shall a majonty of the trustees benefit under this prowision and that a trustee shall
withdraw from any meeting at which his or her appointment or remuneration, or that of his or
her partner, 1s under discussion,

(b) of reasonable and proper remuneration for any services rendered to the Chanty by any
member, officer or servant of the Charity who 1s not a trustee,

(c) of interest on money lent by any member of the Charity or trustee at a reasonable and proper
rate per annum not exceeding 1 per cent less than the published base lending rate of a
clearing bank to be selected by the trustees,

(d) of fees, remuneration or other benefit In money or money's worth to any company of which a
trustee may also be a member holding not more than 1/100th part of the 1ssued capital of that
company,

(e) of reasonable and proper rent for premises demised or let by any member of the Company or a
trustee,

() of any premium In respect of any indemnity insurance relating to habilities of the trustees {or
any of them) as and to the extent permitied by clause 4 above,

(g) to any trustee of reasonable out-of-pocket expenses
No trustee may

(a) buy any goods or services from the Charity,

(b) sell goods, services, or any interest in land to the Chanty,

(c) be employed by, or receive any remuneration from the Charity,

(d) receive any other financial benefit from the Charty,

unless:

(1) the payment 1s permitted by sub-clause 2 of this clause and the trustees follow the procedure
and observe the conditions set out In sub-clause 3 of this clause, or

(1) the trustees obtain the prior written approval of the Commission and fully comply with any
procedures 1t prescribes

(a) A trustee may receive a benefit from the Chanty in the capacity of a beneficiary of the Chanty

(b) A trustee may be employed by the Charity or enter into a contract for the supply of goods or
services to the Chanty, other than for acting as a trustee

(c) A trustee may receive Interest on money lent to the Charity at a reasonable and proper rate not
exceeding 2% per annum below the base rate of a clearing bank to be selected by the trustees




(d) A company of which a trustee 1s a member may receive fees remuneration or other benefit in
money or money’s worth provided that the shares of the company are listed on a recognized stock
exchange and holds no more than 1% of the issued capital of that company

(e) A trustee may recewve rent for premises let by the trustee to the Charty If the amount of the
rent and the other terms of the Lease are reasonable and proper

63 (a) The Chanty and its trustees may only rely upon the authonty provided by sub-clause 6 2 1f each

64

of the following conditions is satisfied

() The remuneration or other sums paid to the trustees do not exceed an amount that 1s
reasonable n all the circumstances

(n) The trustee 1s absent from the part of any meeting at which there 1s discussion of

¢ his or her employment or remuneration, or any matter concerning the contract, or

e his or her performance in the employment, or hus or her performance of the
contract, or

o any proposal to enter into any other contract or arrangement with him or her or to
confer any benefit upon him or her that would be permitted under clause 6 2 or

« any other matter relating to a payment or the confernng of any benefit permitted by
clause 6 2

(m) The trustee does not vote on any such matter and 1s not to be counted when calculating
whether a quorum of trustees 1s present at the meeting

(v} The other trustees are satisfied that it is in the interests of the Charnty to employ or to contract
with that trustee rather than with someone who 1s not a trustee  In reaching that decision the
trustees must balance the advantage of employing a trustee against the disadvantages of
doing so (especially the loss of the trustee’s services as a result of dealing with the trustee’s
conflict of interest)

(v) The reason for their decision Is recorded by the trustees in the minute book
(v) A majonty of the trustees then n office have received no such payments

{b) The employment or remuneration of a trustee includes the engagement or remuneration of any
firm or company in which the trustee I1s
() a partner,
(n) an employee,
(m) a consultant,
(iv) adirector, or
(v} a shareholder, unless the shares of the company are listed on a recognized stock
exchange and the trustee holds less than 1% of the 1ssued capital

In this clause 6
(@) “Chanty” shall include any company in which the Charity,
¢ holds more than 50% of the shares, or
¢ controls more than 50% of the voting nghts attached to the shares, or
¢ has the night to appoint one or more directors to the Board of the Company

{b) “Trustee” shall include any child, parent, grandchild, grandparent, brother, sister or spouse of
the trustee or any person living with the trustee as his or her partner

The hability of the members 1s limited

Every member of the Chanty undertakes to contribute such amount as may be required (not
exceeding £10) to the Chanty's assets if it should be wound up while he or she 1s a member or
within one year after he or she ceases to be a member, for payment of the Chanty's debts and
habiliies contracted before he or she ceases to be a member, and of the costs, charges and




expenses of winding up, and for the adjustment of the nghts of the contributories among
themselves

If the Charity 1s wound up or dissolved and after all its debts and liabilities have been satisfied there
remains any property it shall not be paid to or distributed among the members of the Chanty, but
shall be given or transferred to some other charity or charities having objects similar {o the Objects
which prohibits the distribution of its or their income and property to an extent at least as great as 1s
imposed on the Charity by Clause 5 above, chosen by the members of the Charity at or before the
time of dissolution and if that cannot be done then to some other charitable object




We, the persons whose names and addresses are written below, wish to be formed into a
company under this memorandum of association.

SIGNED by SANDRA HARNISCH-LACEY )
of 7 Pen-y-Wain Road Rogjh Park ) N qs\ 4/ . ’& )
Cardiff CF24 4GB ja the fifesence of - ) Signature » (4 %

W'ltr'ness signature ){
Printed name  [7R [f¢_ FRAMNCS
Addres:

4% ?’enbku Terud

9246(;“

Coniclt CF23 AEx

o ~Ue~

Witness occupation

SIGNED by JOY BEVERLEY WATSON
of 67 Cyncoed Road Cardiff CF23 55B
in the presence of -

Slgnature@

Witness signature €A S’

Printed name , PCR
Address A.q.

1574 Glodshere Peoad

\Jols o€ Glarnorega

cFe> ¥N
Witness occupation T UTOR ‘ CooNSELLT 124

SIGNED by WILLIAM NORMAN ADAMS )
of 25 Henke Court, Atlapfic Wharf )

Cardiff CF10 4:EB/2t presence of - ) Signature

Witness signature
Prnted name PAU L. F LA LS
Address

})L% Pe rla A “Terro e
L .
Witness occupation M kb r-\ét ™~

Date |9 brf’“\ 2007

X



The Companies Acts 1985 and 1989
Company Limited by Guarantee and not having a Share Capital

Articles of Association of
THE LACEY THEATRE COMPANY

INTERPRETATION

1

In these articles

"the Charity” means the company intended to be regulated by these articles,

"the Act" means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in force,

"the articles" means these Articles of Association of the Chanty,

“clear days" In relation to the period of a notice means the period excluding the day when the
notice 1s given or deemed to be given and the day for which it 1s given or on which it 1s to take

effect,

"executed” includes any mode of execution,

"the memorandum” means the memorandum of association of the Charity,
"office" means the registered office of the Charity,

"the seal” means the common seal of the Charity if it has one,

"secretary” means the secretary of the Charity or any other person appointed to perform the duties
of the secretary of the Chanty, including a joint, assistant or deputy secretary,

"the trustees” means the directors of the Charity (and "trustee” has a corresponding meaning),
“the United Kingdom" means Great Britain and Northern Ireland, and

words importing the masculine gender only shall include the femimne gender and words importing
the singular number shall include the plural and vice versa where the context so permits

Subject as aforesaid, words or expressions contained in these Articles shall, unless the
context requires otherwise, bear the same meaning as in the Act

MEMBERS

2 (1) The subscribers to the memorandum and such other persons as are admitted to
membership In accordance with the rules made under Article 56 shall be members of the
Chanty No person shall be admitted a member of the Chanty unless his application for
membership 1s approved by the trustees

(2) Any member of the Charity may retre on giving written notice to the secretary, provided
that such retirement shall not reduce the number of members to less than two

(3) If not less than two-thirds of the trustees present at a meeting so resolve, the trustees
shall have the right for a good and sufficient reason to terminate the membership of any




member provided that he shall have receved 21 clear days notice in wnting to his last known
address notifying him of the intention to terminate his membership and the reasons therefore
and that he shall have the right to be heard by the trustees before any vote I1s taken

GENERAL MEETINGS

3

The Charity shall hold an annual general meeting each year in addition to any other meetings n that
year, and shall specify the meeting as such in the notices calling , and not more than fifteen
months shall elapse between the date of one annual general meeting of the Chanty and that of the
next provided that so long as the Chanty holds its first annual general meeting within eighteen
months of its incorporation, it need not hold it in the year of its incorporation or (n the following year
The annual general meeting shall be held at such times and places as the trustees shall appoint All
general meetings other than annual general meetings shall be called extraordinary general

meetings

The trustees may call general meetings and, on the requistion of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting for a
date not later than eight weeks after receipt of requisttion If there are not within the United Kingdom
sufficient trustees to call a general meeting, any trustee or any member of the Chanty may call a

general meeting

NOTICE OF GENERAL MEETINGS

5

An annual general meeting and an extraordinary general meeting called for the passing of a special
resolution appointing a person as a trustee shali be called by at least twenty-one clear days' notice
All other extraordinary general meetings shall be called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice If it 1s so agreed

(1) In the case of an annual general meeting, by all the members entitled to attend and vote, and

(2) n the case of any other meeting by a majority in number of members having a nght to attend
and vote, being a majority together holding not less than 95 percent of the total voting nghts at
the meeting of all the members

The notice shall specify the time and place of the meeting and the general nature of the business to
be transacted and, in the case of an annual general meeting, shall specify the meeting as such
The notice shall be given to all the members and to the trustees and auditors

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by,
any person entitled to receve notice shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

7

No business shall be transacted at any meeting unless a quorum is present Two persons entitled
{o vote upon the business to be transacted, each being a member, or one fenth of the total number
of such persons for the time being, whichever is the greater, shall constitute a quorum

If a quorum Is not present within half an hour from the ime appointed for the meeting, or if during a
meeting a quorum ceases to be present, the meeting shall stand adjourned to the same day n the
next week at the same time and place or to such time and place as the trustees may determine

The chairman, Iif any, of the trustees or in his absence some other trustee nominated by the trustees
shall preside as chairman of the meeting, but if neither the charman nor such other trustee {if any)
be present within fifteen minutes after the time appointed for holding the meeting and willing to act,
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11

12

13

14

15

16

17
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the trustees present shall elect one of therr number to be charman and, if there 1s only one trustee
present and willing to act, he shall be chairman

If no trustee 1s willing to act as charman, or if no trustee 1s present within fiteen minutes after the
time appointed for holding the meeting, the members present and entitled to vote shall choose one
of their number to be chairman

A trustee shall, notwithstanding that he 1s not a member, be entitled to attend and speak at any
general meeting

The charman may, with the consent of a meeting at which a quorum Is present (and shall ¥ so
directed by the meeting), adjourn the meeting from time to time and from place to place, but no
business shall be transacted at an adjourned meeting other than business which might properly
have been transacted at the meeting had adjournment not taken place When a meeting Is
adjourned for fourteen days or more, at least seven clear days' notice shall be given specifying the
time and place of the adjourned meeting and the general nature of the business to be transacted
Otherwise it shall not be necessary to give any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or on
the deciaration of the result of, the show of hands a poll i1s duly demanded Subject to the
provisions of the Act, a poll may be demanded

(1} by the chairman, or
(2) by at least two members having the nght to vote at the meeting, or

{(3) by a member or members representing not less than one-tenth of the total voting nghts of all
the members having the nght to vote at the meeting

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been carned or
carried unanimously, or by a particular majority, or lost, or not carried by a particular majonty and an
entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded In favour of or against the resolution

The demand for a poll may be withdrawn, before the poll 1s taken, but only with the consent of the
charrman The withdrawal of a demand for a poll shall not invalidate the result of a show of hands
declared before the demand for the poll was made

A poll shall be taken as the charman directs and he may appoint scrutineers {who need not be
members) and fix a time and place for declanng the results of the poll The result of the poll shall be
deemed to be the resolution of the meeting at which the poll 1s demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the charrman shall not
be entitled to a casting vote  If a resolution fails to secure a majority vote in favour it shall be lost

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
immediately A poll demanded on any other question shall be taken either immediately or at such
time and place as the chairman directs not being more than thirty days after the poll 1s demanded
The demand for a poll shall not prevent continuance of a meeting for the transaction of any
business other than the question on which the poll 1s demanded If a poll 1s demanded before the
declaration of the result of a show of hands and the demand I1s duly withdrawn, the meeting shall
continue as If the demand had not been made

No notice need be given of a poll not taken immediately If the time and place at which it 1s to be
taken are announced at the meeting at which it 1s demanded In other cases at least seven clear
days' notice shall be given specifying the tme and place at which the poll 1s to be taken
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Subject to the provisions of the Act, a resolution in wniting, signed by all the members of the Chanty
entitled to recewve notice of and to attend and vote at a general meeting shall be as vald and
effective as if it had been passed at a general meeting of the Chanty duly convened and held

Such a resolution may consist of several documents in the same form, each signed by one or more
of the members of the Charity

VOTES OF MEMBERS

21
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Every member shall have one vote

Votes may be cast in a poll either personally or by proxy A proxy must be a member and shall not
have the nght to appoint a further proxy In matters decided on a show of hands a member
represented by a proxy shall have no vote

The instrument appointing a proxy shall be in writing under the hand of the appointor or his attorney
duly authorised in writing

No member shall be entitled to vote at any general meeting unless all moneys then payable by him
to the Chanty (f any) have been paid

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is tendered, and every vote not disallowed at the meeting
shall be valid Any objection made in due time shal! be referred to the chairman whose decision
shall be final and conclusive

TRUSTEES

26

27

The number of trustees shall be not less than three but (unless otherwise determined by ordinary
resolution) shall not be subject to any maximum

The first trustees shall be those persons named in the statement delivered pursuant to section 10(2)
of the Act, who shall be deemed to have been appointed under the articles Future trustees shall
be appointed as provided subsequently in the articles

POWERS OF TRUSTEES

28

29

Subject to the provisions of the Act, the memorandum and the articles and to any directions given
by special resolution, the business of the Chanty shall be managed by the trustees who may
exercise all the powers of the Chanty No alteration of the memorandum or the articles and no such
direction shall invalkdate any pnor act of the trustees which would have been valid if that alteration
had not been made or that direction had not been given The powers given by this article shall not
be imited by any special power given to the trustees by the articles and a meeting of trustees at
which a quorum i1s present may exercise all the powers exercisable by the trustees

in addihon to all powers hereby expressly conferred upon them and without detracting from the
generality of their powers under the articles the trustees shall have the following powers, namely

(1) to expend the funds of the Chanty in such manner as they shall consider most beneficial for
the achievement of the objects and to invest in the name of the Charity such part of the funds
as they may see fit and to direct the sale or transposition of any such investments and to
expend the proceeds of any such sale in furtherance of the objects of the chanty,

(2) to enter into contracts on behalf of the Chanty




APPOINTMENT AND RETIREMENT OF TRUSTEES

30

31

32

The trustees shall not be subject to retirement by rotation The term of office of a trustee shall
continue untll he retires or Is removed in accordance with the relevant provisions of the articles

No person may be appointed as a trustee at any general meeting
(1) unless he 1s recommended by the trustees,

(2) unless he has attained the age of 18 years,

(3) in circumstances such that, had he already been a trustee, he would have been disqualified
from acting under the provisions of Article 35

Not less than seven nor more than twenty-eight clear days before the date appointed for holding a

general meeting notice shall be given to all persons who are entitled to receive notice of the meeting of
any person who Is recommended by the trustees for appointment as a trustee at the meeting The notice
shall give the particulars of that person which would, if he were so appointed, be required to be included
in the Charity's register of trustees

33

34

35

Subject as aforesaid, the members of the Chanty may by ordinary resolution appoint a person who
1s willing to act to be a trustee etther to fill a vacancy or as an additional trustee

The trustees may appoint a person who 1s willing to act to be a trustee either to fill a vacancy or as
an additional trustee provided that the appontment does not cause the number of trustees to
exceed any number fixed by or in accordance with the articles as the maximum number of trustees
A trustee so appointed shall hold office only until the next following annual general meeting If not
reappointed at such annual general meeting, he shall vacate office at the conclusion thereof

A trustee shall cease to hold office if

(1) he ceases to be a trustee by virtue of any provision in the Act or 1s disqualified from acting as a
trustee by virtue of section 72 of the Charties Act 1993 {or any statutory re-enactment or

modification of that proviston),

(2) he becomes incapable by reason of mental disorder, illness or inury of managing and
administering his own affairs,

(3) he resigns his office by notice in writing to the Charity (but only if at least two trustees will
remain 1n office when the notice of resignation 1s to take effect),

(4) he i1s absent without the permisston of the trustees from all their meetings held within a penod
of six months and the trustees resoive that his office be vacated, or

(6) not less than two-thirds of the trustees decide at a meeting for a good and sufficient reason
that he shall cease to be a trustee provided that he shall have been given 14 days clear notice
in writing to his last known address of the intention to remove him as a trustee and the reasons
therefore, and he shall have been gven the night to be heard by the other trustees before any
vote shall have been taken

TRUSTEES' EXPENSES

36 The trustees may be paid ali reasonable travelling, hotel and other expenses properly incurred by

them in connection with therr attendance at meetings of trustees or committees of trustees or
general meetings or in pursuance of the objects of the Charity or otherwise 1n connection with the
discharge of their duties, but shall otherwise be paid no remuneration save as provided for by
Clauses 5 and 6 of the memorandum
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Subject to the provisions of the Act and to Clauses 5 and 6 of the memorandum, the trustees may
appoint one or more of ther number to the office of managing director or to any other executive
office of the Chanty Any such appointment may be made upon such terms as the trustees
determine which may Include remuneration if permitted by Clause 6 of the memorandum

Except to the extent permitted by Clauses 5 and & of the memorandum, no trustee shall take or hold
any interest in property belonging to the Charity or receive remuneration or be interested otherwise
than as a trustee in any other contract to which the Charity 1s a party

PROCEEDINGS OF TRUSTEES
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Subject to the provisions of the articles, the trustees may regulate their proceedings as they think fit
A trustee may, and the secretary at the request of a trustee shall, call a meeting of the trustees |t
shall not be necessary to give notice of a meeting to a trustee who 1s absent from the United
Kingdom Questions arising at a meeting shall be decided by a majonty of votes In the case of an
equality of votes the chairman shall not be entitled to a casting vote If a resolution fails to secure a
majonty vote in favour it shall be lost

The quorum for the transaction of the business of the trustees may be fixed by the trustees but shal!
not be less than one third of their number or two trustees, whichever i1s the greater

The trustees may act notwithstanding any vacanctes in their number, but, if the number of trustees
1s less than the number fixed as the quorum, the continuing trustees or trustee may act only for the
purpose of filling vacancies or of calling a general meeting

The trustees may appoint one of therr number to be the chairman of their meetings and may at any
time remove him from that office Unless he 1s unwilling to do so, the trustee so appointed shall
preside at every meeting of trustees at which he 1s present But if there ts no trustee holding that
office, or If the trustee holding #t 1s unwilling to preside or Is not present within five minutes after the
time appointed for the meeting, the trustees present may appoint one of ther number to be
chairman of the meeting

The trustees may appoint one or more committees which may consist of trustees and such other
persons as the trustees may think fit for the purpose of making any inquiry or supervising or
performing any function or duty which in the opinion of the trustees would be more conventently
undertaken or carried out by a committee provided that -

(1) all acts and proceedings of any such committees shall be fully and promptly reported to the
trustees,

(2) any such committee shall conform to any regulations that may be imposed upon it by the
trustees,

(3) any such committee shall not incur expenditure other than in accordance in a budget approved
by the trustees or with specific prior approval of the trustees

All acts done by a meeting of trustees, or of a committee of trustees, shall, notwithstanding that it be
afterwards discovered that there was a defect in the appointment of any trustee or that any of them
were disqualified from holding office, or had vacated office, or were not entitled to vote, be as valid
as If every such person had been duly appointed and was qualfied and had continued to be a
trustee and had been entitled to vote

A meeting of the trustees may be held either in person or by suitable electronic means agreed by
the trustees in which all participants can communicate (whether through some form of video link or
otherwise) with all the other participants
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A resolution in writing, signed by all the trustees entitled to receive notice of a meeting of trustees or
of a commuttee of trustees, shall be as valid and effective as If it had been passed at a meeting of
trustees or (as the case may be) a committee of trustees duly convened and held Such a resolution
may consist of several documents In the same form, each signed by one or more of the trustees

BANK ACCOUNT

47

Any bank or bullding society account in which any of the funds of the Charity are deposited must be
operated by the trustees and held in the name of the Charty  Unless the regulations of the
trustees make other provision, all cheques and orders for the payment of money from such an
account shall be signed by at least two trustees

SECRETARY

48

Subject to the provisions of the Act, the secretary shall be appointed by the trustees for such term,
at such remuneration and upon such conditions as they may think fit (provided that if a trustee the
remuneration 1s permitted under the terms of clauses 5 and 6 of the memorandum), and any
secretary so appointed may be removed by them

MINUTES

49

The trustees shall keep minutes 1in books or in other wrtten or electronic media kept for the
purpose

(1) of all appointments of officers made by the trustees, and

(2) of all proceedings at meetings of the Chanty and of the trustees and of committees of trustees
including the names of the trustees present at each such meeting

EXECUTING OR SEALING DOCUMENTS

50 (1) The Charity need not have a company seal If it does, the seal shall only be used by the
authority of the trustees or of a committee of trustees authonsed by the trustees The trustees
may determine who shall sign any instrument to which the seal 1s affixed and unless otherwise
so determined it shall be signed by a trustee and by the secretary or by a second trustee

(2} If the Chanty does not have a seal, Instruments may be executed on the authority of the
trustees or of a committee of trustees authorized by the trustees on the signature of a trustee
and of the secretary or by a second trustee Appropnate wording which may be used I1s
"Executed as a deed and delivered by THE LACEY THEATRE COMPANY"

ACCOUNTS

51

Accounts shall be prepared in accordance with the provisions of Part VIl of the Act

ANNUAL REPORT

52 The trustees shall comply with their obligattons under the Charities Act 1993 (or any statutory re-

enactment or modification of that Act) with regard to the preparation of an annual report and its
transmission to the Commissioners




ANNUAL RETURN

53 The trustees shall comply with their obligations under the Chanties Act 1993 (or any statutory re-

enactment or modification of that Act) with regard to the preparation of an annual return and its
transmission to the Commmissioners

NOTICES

54

(1) Notices under these Articles may be sent by hand, or by post or by suitable electronic
means or (where applicable to members generally) may be published in any newsletter
distnbuted by the Charty

(2) The only address at which a member 1s entitled to recewve notices 1s the address shown in
the register of members

(3) Any notice given in accordance with these Articles I1s to be treated for all purposes as
having been received

(1) 24 hours after being sent by electronic means or delivered by hand to the relevant
address

(n) two clear days after being sent by first class post to that address

(i} three clear days after being sent by second class or overseas post to that address
(v} on being handed to the member personally or, If earlier,

(v} as soon as the member acknowledges actual receipt

(4) A technical defect in the gving of notice of which the trustees are unaware at the time
does not invalidate decisions taken at a meeting

INDEMNITY

55

Subject to the provisions of the Act every trustee or other officer or auditor of the Chanty shall be
indemntfied out of the assets of the Chanty against any liabihity incurred by him in that capacity in
defending any proceedings, whether cwvil or criminal, in which judgment is given in his favour or In
which he i1s acquitted or In connection with any application in which relief 1s granted to him by the
court from hability for negligence, default, breach of duty or breach of trust in relation to the affairs

of the Charrty

RULES

56

(1) The trustees may from time to ime make such rules or bye laws as they may deem necessary
or expedient or convenient for the proper conduct and management of the Chanty and for the
purposes of prescribing classes of and conditions of membership, and in particular but without
prejudice to the generality of the foregoing, they may by such rules or bye laws regulate

(1) the admussion and classification of members of the Charity and the nights and privileges of
such members, and the conditions of membership and the terms on which members may
resign or have ther membership terminated and the entrance fees, subscriptions and
other fees or payments to be made by members,

(1) the conduct of members of the Chanty in relation to one another, and to the Charity's
servants,




(m) the setting aside of the whole or any part or parts of the Chanty's premises at any
particular time or times or for any particular purpose or purposes,

(v) the procedure at general meetings and meetings of the trustees and committees of the
trustees in so far as such procedure 1s not regulated by the articles,

(v) generally, all such matters as are commonly the subject matter of company rules

(2) The Charity in general meeting shall have power to alter, add to or repeal the
rules or bye laws, and no rule or bye law shall be inconsistent with, or shall affect or repeal anything

contained in, the memorandum or the articles
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