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THE NORTHWHBEALAND THEATRE COMPANY -
Limited*
l CHARLES GEORGE STEPHEN SMITH
of 15 PEMBROKE ROAD
BRISTOL BS99 7DX
do selemnly and sincerely declare that | am+t.___@ Solicitor of the Supreme Court
engaged in the formation
of THE NMORTH AMBER LANTD _THEATRE coMPANY e
4
Limited*
and that ali the requirements of the Companies Acts 1948 to 1976 -

in respect of matters precedent to the registration of the
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And | make this solemn Declaration conscientiously believing .
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Statutory Declarations Act 1835

said company
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THZ COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

THE NORTHUMBERI.AND THEATRE COMPANY LIMITED

1. The name of the Company is "THE MNORTHUMBERLAND
THEATRE COMPANY LIMITED".

2. The registered office of the Company will be situate in England.

3. (a) The objects for which the Company is established are to
promote, maintain, improve and advance education particularly by
the production of educational plays and the encouragement of the
Arts including the arts of drama, ballet, music, singing, literature,
sculpture and painting.

(b) In furtherance of these objects but not further or otherwise the
Company shall have the following powers:-

(i) To publish, present, promote, organise, provide, manage
and produce such books, plays, ballets, operas, operettas,
concerts, films, radio broadcasts, television performances,
lectures, exhibitions and other literary, musical, dramatic and
artistic entertainments, performances and exhibitions as are
necessary for the promotion, maintenance and advancement of
education or to the encouragement of the Arts and to formulate,
prepare and establish schemes therefor.

(i) To purchase, acquire and obtain interests in the copyright
of or the right to perform, publish or show any material which
can be used or adapted for the objects of the Company.

(iii) To enter into agreements and engagements with authors,
actors, dancers, musicians, producers, lecturers, &rtists,
composers, and other persons and retain advisers and to
reimburse such persons and advisers by salaries or fees.

(iv) To purchase or otherwise acquire such property as may
be necessary, convenient or usually used for the purpose of or
in connection with the objects of the Company.

(v) To establish, subsidise, promote, co-operate or federate
with, affiliate or hbecome affiliated to, act as trustees or agents
for or manage, lend to or otherwise deal with the associations,
societies and bodies established for similar charitable purposes
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only and for the purpose of promoting the objects of the
Company to co-operate with manufacturers, dealers, traders,
the press and other sources of publicity.

(vi) Ta purchase, lease, hire or atherwise acquire real and
personal preperty and any rights and privileges which shall be
necessary or convenient for the promotion of the objects of the
Company and to maintain, construct, alter, pull down and

convert such buildings as may be necessary or convenient for
the work of the Company.

(vii) To accept gifts which may or are intended to further the
objects of the Company.

(viii) To sell, tét, mortgage, dispose of, turn to account and -
otherwise deal withh such property and assets of the Company as

may be thought expedient to promote the objects of the
Company.

(ix) To wundertake and execute such charitable trusts and

commissions as may be lawfully undertaken by the Company
within its objects.

(x) To borrow or raise money in such amounts and manner and
upon such terms as the Company shall think fit, and when
thought desirable, to execute and issue security of such kind,
subject to such conditions, for such amount, and payable in
such place and manner, and to such person, as may be thought
expedient to promote the objects of the Company, 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, charges or securities over the whole or any part of
its assets, present or future subject nevertheless to such
conditions (if any) and such consents (if any) as may for the
time being be imposed or required by law and subject alsc as
hereinafter provided.

(xi) To receive loans at interest or otherwise from and to [end
money and give credit to, to take security for such loans or
creit and to guarantee and become or give security for the
perfarmance of contracts by any person or company as may be
necessary or convenient for the work of the Company.

(xii) To draw, accept, endorse, issue or execule promissory
notes, bills of exchange, bills of lading, warrants, and other
negotiable, transferable, or mercantile instruments, for the
purpose of or in connection with the objects of the Company.

(xiii) To invest and deal with the moneys of the Cempany not
immediately required in such manner as the Company may from
time to time determine subject nevertheless to such conditions
(if any) and such consents (if any) as may for the time being
be imposed or required by law and subject also as hereinafter
provided.
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(xiv) To establish, promote or assist companies with charitable
objects similar to those of the Comnany for the acquisition of
the property or liabilities of the C uipany or to carry on any
authorised activity of the Company . for any other charitable

purpose directly or indirectly calculated to benefit the Company
in the furtherance of its objects.

(xv) To make donations to assist financially or otherwise and to

co-operate with any other charity having objects similar to the
objects of the Company.

(xvi) To establish and support pension’ schemes for and to
grant pensions to any employees of the Company or Iits
associated companies calculated to benefit such employees and
further the interests of the Company.

{xvii) To purchase, acquire or undertake all or any of the
property, liabilities and engagements of charitable associations
societies or bodies with which the Company may co-operate or
federate.

(xviii) To pay out of the funds of the Company the costs of
forming and registering the Company.

(xix) To do all such other lawful things as shall further the
attainment of the objects of the Company or any of them.

PROVIDED THAT:-

(i) .In case the Company shall take or hold any property
which may be subject to any trust, the Company shall only deal
with or invest the same in such a manner as allowed hy law,
having regard to such trusts.

(ii) The Company's objects shail not extend to the regulation
of relations between workers and employers or organisations of
workers and organisations of employers.

(iii) In case the Company shaill take or hold any property
subject to. the jurisdiction of the Charity Commissioners for
England and Wales, tha Company shall not sell, mortgage,
charge or iease the same without such authority, approval or
consent as may be required by law, and as regards any such
property the Directors and Members of the Company shall be
chargeable for any such property that may come into their
hands and shall be answerable and accountable for their own
acts, receipts, neglects and defaults, and for the due

. administration of such property in the same manner and to the

same extent as they would as such Directors and Members of
the Company, have been if no incorporation had been effected
and the incorporation of the Company shall not diminish or
impair any control or authority exercisabie by the Chancery
Division or'the Charity Commissioners over such Directors and
Members of the Company, but they shall as regards any such
property be subject jointly and separately to such control or
authority as if the Company were not incorporated.



4. The income and property of the Company whencesoever derived
shall be applied solely towards tha promotion of the objects of the
Company as set forth in the Memorandum of Assogiation and no
portion thereof shali be paid or transferred directly or indirectly as
dividend bonus or otherwise, howsoever by way of profit to the
Members of the Company anu save as herein otherwise provided no
director shall be appointed to any office of the Company paid by
salary or fees or receive any remuneration or other benefit in money
or money's worth from the Company. Provided that nothing herein
shall prevent the payment in good faith of reasonable and proper
remuneration to any officers or servants of the Company or to any
Member of the Company for servicas actually rendered nor prevent
the payment of interest at a reasonable and proper rate on money
lent or reasonable and proper rent for premises demised or let by
any Member or Director to the Company nor prevent the payment to
any Director of cut of pocket expenses nor prevent the payment of
fees, remuneration or other benefit in money or money's worth to a
cempany of which a Director may be a member holding not more than
1/100th part of the capital of that company nor prevent the payment
of reasonable and proper remuneration to the Artistic Directaor
appointed as provided in the Articles of Association (whether or not
such a person is a Director). '

5. The liability of the Members is limited. e

8. Every Member of the Company undertakes to coniribute to the
assets of the Company in the event of jts being weound up during
the time that he is a Member or within one year afterwards for
payment of the debts and liabilities of the Company contracted before
he ceases to be a Member and of the costs, charges and expenses of
winding up the same and for the adjustment of the rights of the
contributories amongst themselves such amount as may be required
not exceeding in the case of any Member the sum of £1.

7. If upon the winding up or dissolution of the Company there
remains after satisfaction of its debts and liabilities any property
whatsoever the same shall not be paid to or distributed among the
Members but shall be given or transferred to some other charitable
society, institution or organisation having objects similar to those of
the Company and which shall be established for charitable purposes
only and which shall prohibit the distribution of its or their income
and property among its or their Members to an extent at least as
great as imposed on the Company by Clause 4 hereof such society,
institution or organisation to be determined by the Members of tha
Company at or before the time of dissolution and if and so far as
effect cannot be given to the aforesaid provision then to some
charitable object.

8. True accounts shall be kept of the sums of money received and
expended by the Company and the matters in respect of which such
receipts and exXpenditure take place and of the property, credits and
liabilities of the Company and subject to any reasonabie restrictions
that may be imposed in accordance with regulations of the Company
for the time being in force shall be open to the inspection of the
Members. Once at least in every year the accounts of the Company
shall be audited and the correctness of the balance sheet ascertained
by a properly qualified auditor.



WE, the several persons whose names and addresses are subscribed,

are desirous of bheing formed into a Company in pursuance of this
Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIOMS OF SUBSCRIBERS

6\3.1\&1&‘5‘3/5\)\@_ N A\roasessace e
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Dated mb H . l‘ﬁ 0( .

Witness to the above Signatures:-

a&- ‘M{ h‘\ ) 30 V‘ﬁt/ Mo oaci_
MStle, Ba
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

AR'];ICLES OF ASSOCIATION OF

THE NORTHUMBERLAND THEATRE COMPANY LIMITED

INTERPRETATION

1. In these Articles:-
"the Act" means the Companies Act 1948.
"the 1967 Act" means the Companies Act 1967
“the 1976 Act" means the Companies Act 1976

“the Seal" means the common seal of the Company.

o s

"Secretary" means any person appointed to perform the duties

of the Secretary of the Company.

"the United Kingdom" means Great Britain and Northern
Ireland. '

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing,
lithography, photography and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires words or expressions contained
in these Articles shall bear the same meaning as in the Act or any
statutory modification thereof in force at the date at which these
Articles become binding on the Company.

MEMBERS

2. The Company is established for the purposes expressed in the
Memorandum of A¢sociation.

3. The number of Members with which the Company proposes to be
registered is 25 but the Directors may from time to time register an
increase of Members.

4. (a) The subscribers to the Memorandum of Association and such
other persons as the Directors shall admit to membership shall be
Members of the Company.

-



(E‘) The rights and privileges of a Member shall not be transfer=
anle,

«¢) No person shall be admitted to membership unless he is prep-

ared to assist to the best of his ability in the advancement of the
main objects of the Company.

5. A Member shall cease to be a Member of the Company:-

(8) upon his giving notice in writing to the Company that he
resigns his membership; ’

(b) wupon a majority of two-thirds of the Directors of the Company
giving him notice requiring him to rasign his membership;

(¢} (if an individual) upon his dying, becoming of unsound mind,
or bankrupt, or his compounding with his creditors;

(d) (if a corporation) upon its having a winding up resolution
passed or winding up petition presented or a receiver ‘being
appointed of any of its assets.

REGISTERS

6. The Directors shall cause the following registers to be kept at
the Registered Office of the Company:-

(a) a Register of Members;

(b) a Register of the interests of the Directors in debentures of -

the Company or its associated Companies; -

7. The Directors shall cause such Registers-as are kept under the
provisions of reguiation 6 hereof to be completed and made available
for inspection in accordance with the provisions of Part |v of the
Act and Sections 29 and 34 of the 1967 Act,

GENERAL MEETINGS

8. The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any cther meetings in that
yvear, and shall specify the meeting as such in the notice calling it;
and not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next,
Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation it need not hold
it in the vyear of its incorporation ar in the following year. The
Annual General Meeting shall be held at such time and place as the
Directors shall appoint.

9. All General Meetings other than Annual General Meetings shall

be called Extraordinary General Meetings.

10. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or, in default may be
convened by such requisitionists, as provided by Section 132 of the
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Act. If at any time there are not within the Unjted Kingdom
sufficient Directors capable of acting to form a guorum, any Director
or any itwo Members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that in
which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

1. An Annual General Meeting and a meeting called for the passing
of a Special Resoiution shall be called by twenty~-one days' notice in
writing at the least, and a meeting of the Compary other than an
Annual General Meeting or a meeting for the passing of a Special
Resolution shall be called by fourteen days' notige in ‘writing at the
least. The notice shall be exclusive of the day on which it.is served
or deemed to be served and of the day for which it is given, and
shall specify the place, the day and the hour of meeting and, in the
case of special business, the general nature of that business and
shall be given, in manner hereinafter mentioned or in such other
manner, it any, as may be prescribed by the Company in General
Meeting, to such persons as are, under the Articles of the Company,
entitled to receive such notice from the Company:-

Provided that a meeting of the Company shail, notwithstanding that
it is called by shorter notice than that specified in this Article be
deemed to have been duly called if it is so agreed:-

(a) in’ the case of a meeting called as the Annual General Meeting,
by all the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of

the Members having a right to attend and wvote at the meeting being
a majority together representing not less than ninety-five per cent
of the total voting rights at that meeting of all the Members.

12. The accidental omission to:give notice of a meeting to, or the

non-receipt of notice of a meeting by, any person entitled to receive
notice shali not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

13.  All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of the consideration of
the accounts, balance sheets, and the reports of the Directors and
Auditors, the eiection of Directors in the place of those retiring and

the appointment of, and the fixing of the remuneration of the
Auditors.

14. No business shall be transacted at any General Meeting unless a
quorum of Members is present at the time when the meeting proceeds
to business; save as herein otherwise provided two Members present
in person or by proxy shall be a quorum.

15. If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the requisition
of Members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same time and



piace, or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed for the
meeting the Members present shall be a quorum.

16. The Chairman, if any, of the Board of Directers shall preside
as the Chairman at every General Meeting of the Company, or if
there is no such Chairman, or if he shall not be present within
fifteen minutzs after the time appointed for the holding of the
meeting or.is unwilling to act the Directors present shall elect one of
their number to be Chairman of the meeting.

17. If at any meeting no Director is willing to act as Chairman or if
no Director is present within fifteen minutes after the time appointed
for holding the meeting, the Members present shall choose one of
their number to be Chairman of the meeting.

18, The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment
took pilace, When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be necessary to give
any notice of an adjournment or of the business to be i{ransacted at
an adjourned meeting.

19, At any General Meeting 'a resolution put to the wvote of the

meeting shall be decided on a show of hands unless a pol! is (before -

or on the declaration of the result of the show of hands) demanded
(a) by the Chairman or (b) by at least two Members present in
person or by proxy or {c) by any Member or Members present in
person or by proxy and representing not less than one-tenth of the
total voting rights of all the Members having the right to vote at the
meeting. Unless a pol! be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, and an entry to
that effect in the book containing the minutes of proceedings of the
Company shall be conclusive evidence of the Tact without proof of
the number or proportion of the wvotes recorded in favour of or
against such resoiution. The demand far a poll may be withdrawn.

20. Except as provided in Article 22 if a poll is duly demanded it
shall be taken in such manner as the Chairman directs, and the
result of the poll shall be deemed to be the resclution of the meeting
at which the poll was demanded.

21. In the case of an equality of votes, whether on a show of
hands or on a poll,- the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vote.

22. A poll demanded on the election of a Chairman or on a question
of adjournment, shall be taken forthwith. A poll demanded on any
other question shall be taken at such time as the Chairman of the
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meeting directs, and any business other than that upon which a poll

hals. been demanded may be proceeded with pending the taking of the
polt.

23. Subject to the provisions of the Act a resolution in writing
signed by all the members for the time being entitled to receive
notice of and to attend and wvote at General Meetings (or being
corporations by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

24, if at any- General Meeting any votes shall be counted which
ought neot to have been counted, or might have been rejected, the
error shall not vitiate the result of the voting unless it be pointed
ot at the same meeting, and not in that case unless it shall, in the
opinion of the Chairman of the Meeting, be of sufficient magnitude to
vitiate the result of the voting.

VOTES OF MEMBERS
25. Every Member shall have one vote,

26. No Member shall be entitled to vote at any General Meeting if
gither:-

(a) all moneys presently payable by him to the Company have not
been paid.

27. On a poll votes may be given either personally or by proxy.

28. The instrument appointing a proxy shall be in writing under
the hand of the appointer or of his attorney duly authorised in
writing, or, if the appointer is a corporation, either under seal or
under the hand of an officer or attorney duly authorised. A proxy
need not be a Member of the Company.

29. The instrument appointing a8 proxy and the power of attorney
or other authority, if any, under which it is signed or a notarially
certified copy of that power or authority shall be deposited at the
registered office of the Company or at such other' place within the
United Kingdom as is specified for that purpose in the notice
convening the meeting, not less than forty eight hours before the
time for holdmg the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of
a poll, not less than twenty four hours before the time appointed for

the taking of the poll, and in default the instrument of proxy shall
not be treated as valid.

30. An instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit:-

/We

Yof in the County of .
heing a Member/Members of the above-named Company, hereby
"appoint of

"or failing him of

"as my/our proxy to vote for me/us on my/our behalf at the (Annual

N e e
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"or Extreordinary as the case may be) General Meeting of the
“Company to be held on the day of 19 :
"and at any adjournment thereof. ‘

Signed this day of 19 ",

31, The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

32. Any corporation which & member of the Company may by ,
resolution of its Directors or aother governirg body authorise such ;
persons as it thinks fit to act as its representative at any meeting of i
the Company, and the person so authorised shall be entitled to i
exercise the same powers on behalf of the corporation which he ?
represents as that corporation could exercise if it were an individual

member of the Company.

DIRECTORS |

33. Until otherwise determined by a General Meeting the number of ;
Directors shall be not less than two nor more than fifteen. The |
subscribers to the Memorandum of Association shall be the first ‘
Directors of the Company. |

34. The Directors shall have power at any time, and from time to

time, to appoint any person to be a Director, either to fill a casual

vacancy or as an addition to the existing Directors, but so that the

total number of Directors shall not at any time exceed the' number

fixed in accordance with these Articles. Any Director so appointed.

shail hold office only until the next following Annual General -
Meeting, and shall then be eligible for re-election, but shall not be

taken into account in determining the Directors who are to retire by

rotation at such meeting. -

35. No person who is not a Member of the Company shall be entitled
to hold office as a Director.

36. No Director shall vacate his office or be ineligible for
re-appointment as a Director nor shall any person be ineligible for

appointment as a Director by reason only of his having attained any "
particular age.

ARTISTIC DIRECTOR o

37. The Directors may from time to time appoint a member of the
Company to the office of Artistic Director on such terms as they
think fit and may appoint such a person to be a Director of the
Company. A Director so appointed shall be subject to retirement by
rotation in accordance with Article 43 nerecf but shall not cease to
hold the office of Artistic Director if he ceases for any reason to be
a2 Director of the Company, unless the Directors so determine. The
Artistic Director may not participate in or vote at a Meeting of tne
Directors at which his appointment or dismissal or terms and
conditions of employment are discussed and he shall not be counted
in the guorum present at such a Meeting. The Artistic Director shall
receive such remuneration as the Directors may determine,
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BURRCWING POWERS

38. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking and
property, or any part thereof, anc to issue debenturss, debanture
stock and other securities, whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

39. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Act or by these Articles, required to be
exercised by the Company in General Meeting, subject nevertheless
to the provisions of the Act or these Articles and to such
regulations, being not inconsistent with the aforesaid provisions, as
may be prescribed by the Company in General Meeting but no
regulaticn made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have been valid if that
regulation had not been made. |n particular the Directors shall have
power to make rules and bye-laws for regulating the use by Members
and others of any property of the Company.

40, All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, or other-wise
executzd, as the case may be, in such manner as the Directors shall
from time to time by resolution determine.

41. The Directors shall cause minutes to be made of all
appointments of officers made by them, of the names of the Directors
present at each meeting of the Directors and of any committee of the
Directors, and of all resolutions and proceedings at all meetings of.
the Company, and of the Directors, and of committees of Directors
and any such minutes if signed by the Chairman of such meeting or
by the Chairman of the next succeeding meeting shall be sufficient
evidence without any further proof of the facts therein stated.

42, The Directors may act notwithstanding any vacancy in the
Board - but if thé number of Directors is less than the minimum
prescribed herein they may only act as Directors to admit persons to
membership of the Company fill vacancies in the Board of Directors
or summon a General Meeting.

DISQUALIFICATION OF DIRECTORS
43. The office of Director shall be vacated if the Director:-

(a) has a receiving order made against him or makes an
arrangement or composition with his creditors generally; or

(b) becomes prohibited from being a Director by reason of any
Order made under Section 188 of the Act or under Section 28 of the
Companies Act 1976; or
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{c) hcecomes of unsound mind; or
{d) resigns nis office by notice in writing to the Company; or

(@) 'is removed from office by a resolution duly passed pursuant to
Section 184 of the Act; or

{f) ceases to be a Member of the Company; or

(g) is directly or indirectly interested in any contract with the
Company and fails to declare the nature of his interest in manner
required by Section 199 of the Act.

A Director shall not vote in respect of any contract in which he is

interested or any matter arising thereout, and if he does so vote his
vote shall not be countad.

ROTATION OF DIRECTORS

44. (a) At the first Annual General Meeting of the Company all the
Directors shall retire from office, and at the Annual General Meeting
in every subsequent year one-third of the Directors for the time
being, or, if their number is not three or a multiple of three, then
the number nearest one third shall retire from office,

(b) The Directors to retire in every year shall be those who have
heen longest in office since their last election, but as between
persons who became Directors on the same day those to retire shall

(unless they otherwise agree among themselves) be determined by
lot.

(c) A retiring Director shall be eligible for re-election.

(d) The Company at the meeting at which a Director retires in
manner aforesaid may fill the vacated office by electing a person
thereto, and in default the retiring Director shall, if offering himself
for re-election, be deemed to have been re-elected, unless at such
meeting it is expressly resolved not to fill such vacated office or
unless a resolution for the re-glection of such Director shall have
been put to the meeting and lost.

(e) No person other than a Director retiring at the meeting shall
unless recommended by the Directors be eligible for election to the
office of Directors at any General Meeting unless, not less than
three nor more than twenity one days before the date appointed for
the meeting, 'there shall have been left at the registered office of
the Company notice in writing, signed by a Member duly qualified to
attend and vote at the meeting for which such notice is given, of his
intention to propose such persons for ejection, and also notice in
writing signed by that person of his willingness to be elected.

(f) The Company may from time to time by Ordinary Resolution
increase or reduce the number of Directors, and may also determine
in what rotation the ncreased or reduced number is to go out of
office.
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45, The Company may by ordinary resolution, of which special
notice has bee_n given in accordance with section 142 of the Act,
remove any'Dar‘ector before the expiration cf his period of office
notwithstanding anything in these articles or in any agreement
between the Company and such Director.

46, The Company may bY ordinary resolution appoint another
person in place of 2 Director removed from office under the
tmmedl‘ately preceding article, without prejudice to the powers of
the Ptr‘ectors under article 34 the Company in Genera! Meeting may
appoint any person to be a Director either 1o fill a casual vacancy cr
as an additional Director. The person appointed to fill such a
vacancy shall be subject to retirement at the same time as if he had
become a Director on the day on which the Director in whose place
he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS

47. (a) The Directors may mest together for the despatch of
business, adjourn, and otherwise regulate their meetings, as they
think fit. Questions arising at any meeting shall be decided by 3
majority of votes. in the case of an equality of votes the Chairman
shall have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time summon
a meeting of the Directors. 1t shall not be necessary o give notice
of a meeting of Directors to any Director for the time being absent
from the United Kingdom. The quorum necessary for the transaction
of the business of the Directors shall be two.

(b) The Directors may elect a Chairman of their meetings and

determine the period for which he is to hold office; but, if no such
Chairman is alected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the
same, the Dir=ctors present may choose one of their number to be
Chaipman of the meeting. <

48. The Directors may delegate any of their powers 1o committees
consisting of such Directors as they think fit; any committee soO
formed shall in the exercise of the powers s0 delegated conform to
any regulations that may be imposed on it by the Directors.

49. A committee may elect a Chairman of Its meetings; if no such
Chairman 1s elected, or If at any meeting the Chairman is not
present within five minutes after the time aprointed for holding the
same, the Members ' present may choose one of their number to be
Chairman of the meeting.

50, A committee may meet and adjourn as it thinks proper.
Questicns arising at any meeting shall be determined by a majority of
votes of the Members present, and in the case of an equality of
votes the Chairman shall have a second or casting vote. .

§1. All acts done by any meeting of the Directors or of 2 committes
of Directors, or by any person acting as a Director, shall
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
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afaoresaid, or that they or any of them were disqualified, be as valid

as if every such person had been duly appointed and was qualified
o be a Director.

52: A r'e:solution in wyiting, signed by all the Directors for the time
being entitled to receive notice of a meeting of the Directors, shaill

be as valid and effectual as if it had been passed at a meeting of
the Directors duly convened and held.

The SECRETARY

53. Subject to Section 21 (B) of the Companies Act, 1976, the
Secretary shail be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit; and
any Secretary so appointed may be removed by them.

54, A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

THE SEAL

55. The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of a
commitiee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed shaill
be signed by a Director and shall be countersigned by the Secretary

or-by a second Director or by some other person appointed by the
Directors for the purpose. ’

ACCOUNTS AND DIRECTORS REPORT

56. The Directors shall cause accounting records to be kept in
accordance with section 12 of the Companies Act 1976.

57. The accounting records shall be kept at the registered office of
the Company or, subject to section 12 (8) and (7) of the Companies
Act 1976, at such other place or places as the Directors think fit,

and shall always be open to the inspection of the officers of the

Company.

- {(b) The Directars shall from time to time determine whether and to

what extent and at what times and places and under what conditions
or regulations the accounts and books of the Cempany or any of
them shall be open to the inspection of Members not being Directors,
and no Member (not being a Director) shall have any right of
inspecting any account or book or document of the Company except
as conferred by statute or authorised by the Directors or by the
Company in general meeting.

58. The Directors shall from time to time In accordance with
sections 150 and 157 of the Act, and sections 1, 6 and 7 of the
Companies Act 1976, cause to be prepared and to be laid before the
Company in general meeting such profit and loss accounts, balance

sheets, group accounts (if any) and reports as are referred to in
those sections.




55. A wcopy of every balance sheet (including every document
reguired by law to be annexed thereto) which is to be laid before
the_Company in General Meeting, together with a copy of the
Auditor's report, shall not less than twenty one days before the date
of the meeting be sent to every Member of, and every holder of
debeptur'es of, the Company, Provided that this Article shall not
require a copy of these documents to be sent to any person of whose
address the Company is not aware.

AUDIT

60. Auditors shall be appointed and their duties regulated in
accordance with Section 151 of the Act, Section 14 of the Companies
Act 1967 and Sections 13 to 18 of the Companies Act 1976.

NOTICES

61. A notice may be given by the Company to any Member either
personally or by sending it by post to him or to his registered
address or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied
by him to the Company for the giving of notice to him. Where a
notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting a letter
containing the notice, and to have been effected in the case of a

notice of a meeting at the expiration of twenty four hours after the -

letter containing the same is posted, and in any other case at the
time at which the letter would be delivered in the ordinary course of
pest.

62. Notice of every General Meeting shall be given in any mannher
hereinbefore authorised to:-

(a) every Member except those Members who (having no registered
address within the United Kingdom) have not supplied to the
Company an address within the United Kingdom for the giving of
notice to them; )

(b) the auditor for the time being of the Company.

No other person shail be entitied to receive notices of General
Veetings. .

PRIVATE COMPANY ,
7

63. The Company is a private Company and accordingly:-

{(a) no shares In the Company shall be transferred;

(b) the number of Members of the Company is limited to fifty notv//

including persons who are in the employment of the Company and
persons who having formerly been in the employment of the Company
were while in that employment and have continued after the
determination of that employment to he Members of the Company; and

(c) any invitation to the public to subscribe for any shares or
~ debentures of the Company is prohibited.
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and 1448
secretary and intended situation kU
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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e
&
EN

Company number

Form: No. i

THE HNorthumberland Theatre Company

Limited *

The intended situation of the registered office of the company
on incorporation is as stated below

Ravenslaw House,

South Road,

Alnwick,

Northumberland. NE66 2NX

If the memorandum is” delivered by an agent for the subscribers of
the memorandumn, please mark 'X' in the box opposite and insert the
agent’s name and address below

JORDAN & SONS 1D,

15, FPEMBROKE ROAD,

) 23 P

If the spaces provided 'on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheeis which form part of this statement

Presentor's

\ For official use
reference (if any);

General section

INTERNATIONAL

LAW AGENTS
ﬁ?¢¢77§8
bRIsTOL__#




Tho namels) ond particulars of the person who is, or the persons who are,

tﬂ?ﬁ?ﬂjhm@igpdirector or directors of the company are as follows: .

Mame (noto2) ‘ Busi i

ANTO : , usiness occlipation

R NY BARRL1E HILL TEACHER

LForrner name(s) (note 3 Nationality

Aod BRITISH
L* iressnolad) 11, GOSFORTH TERRACE,
] SOUTH GOSFORTH, Date of birth (where applicable)
NEWCASTLE UPON FYNE (note &)

Particulars of other directorships {note 5

NONE

i

I hereby consent to dct) agl flirector of the cempany named on page 1
Signature (":/, ) w - Date  13th JULY 1979
Name (note 2) y Business occupation
HOUGHTON ’ ARTISTIC DIRECTOR
Former name(s) (note 3}  MARTIN JOHN Nationality
Address (note 4} ' BRITISH
67 Blyth Street Date .of birth (where applicable)
’ (note 6)
Seaton Delaval, Tyne & Wear ) 24.6.79
Particulars of other directorships (note 5)

NONE

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

Signature m {A—P%L&g Date  13th July 1979

Name (note 2) Business occupation

Former name(s) (note 3) ‘ Nationality
Address (nate 4}

Date of birth (where applicable)
(note 8)

Particulars of other directorships (note 5)

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

Signature Date

page 2
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binding margin
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The particulars
to be given are
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1876 and section
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The name(s) and pariiculars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as foljows:

ﬁ‘ime {notes 24 7) v

e ——

Stephen Lawrence Tyler

Former naiite(s) (note 3)

Address (notes 4 87) 23 Clarence Street

Seaton Sluice, Whitley Bay,

Tyne & Wear,

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

Sighature %/%{":’/’L‘P

Date 13 J by /979

Y

Nameinotes 28 7)

Former name(s)(nnte 3)

Address{notes 4 & 7)

",

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

Signature - Date

!

Signed by or on behalf of the sﬁbscr!bers of the memorandum*

signature . Foah  Begeloin

o
1
'

.
[
L
\

=

Signature

e

[Subscriber] [Agent]t Date 16‘_/7/'7 9

[

. [Subseriber] [Agent)t Date /¢'/ 7/7
7 [

page 3
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CERTIFICATE OF INCORPORATION

No.  anyhg8366

I hereby certify that

THE RORTHUMBERLAND THEATRE COMPAKY LIMZIED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Cumpany is Limited.

Given under my hand at Cardiff the

13TH SEPTEMEER 1979

A

Assistant Registrar of Companies

C.173



CERTIFICATE OF INCORPCRATION
ON CHANGE OF NAME

Company No. 1448366

The Registrar of Companies for England and Wales hereby certifies that

NORTHUMBERLAND THEATRE COMPANY LIMITED(THE)

having by special resolution changed its name, is now incorporated

under the name of
NTC TOURING THEATRE COMPANY LTD

Given at Companies House, Cardiff, the 1st April 1994

For the Registrar of Companies

COMPANIESHOUSE {C0068
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SPECIAL RESOLUTION ON CHANGE oF NAME 74 /:,a o
DATE oSl «-«eimm A
COMPANIES ACTS
5 COMPANY NUMBER 4= G- R 3L L S
. COMPANY NAME P THO 86y Ay D  THen %@~¢—t‘f—’f_’°§f£_‘_z crn
At an Emaordi”ﬁ"'(e‘e”ef'af*/Annuar ngc{Fél*/Genera{* Meeting of the.(nemblé}s of the above

hamed company, duly convened and held at:

’ﬁm“_ml?&ﬂ:gfgg_s.e /‘; OND g ATe () (7D 9 T /Q*——/:\B Dl e

Na_-e,z‘ HOEA B ERt sy 1D NE 6 61 PR N
onthe __ E_,,‘_ _Z, — day of &@Q% 9. %X .

the foltowing Special Resolution was duly passed:

That the nama of the Company be changed to:
¥ 2

——

NEW NAME __ /N T ¢ lovR e BENTrRe G LA v L“")

TR TR e e e
o

Sigrature: __f\ AL A ( —Mz\bl\r’

Chalf;rnan, Direcﬂr. Secret?ﬁz or Officer of the Company

Notes:

(119 1AN 1884 °
"GOMPANIES

' Please delete ag appropriata.

NC 19 ;1285)
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Certified Copy of a Resolution of Cthe Boaxl'gg
NORTHUMBERLAND THEATRE COMPANY LIMITED
Passed at a meeting dule convened and hel ~

al The Playhouse, Bondgate Without, Alnwick, Northumberlk
¥E66G 1PO on the 7th day of September 1993,

Present: Mr M Stott (Chair):; Cllr Mrs M MacDonald; Mr G Payne;

Cllr L A B St Ruth and Cllr W%Jtigms. For the company: Ms G
Hambleton and Mrs L Bird. «, A .

3‘\ ] By f
"It was RESOLyEEg(ﬁigggsed ,mgQﬁir t Ruth and seconded by Cllr
Mrs M MacDenald,} that g_di‘*ﬁhe company win a franchise for
operation as fro qgﬁﬂé%‘”94 fo E;hree year period, the name
of the compﬁizgs%b &é@‘

d b%:ﬁ?ép to NTC TOURING THEATRE COMPANY"
I HEREBY CERGLAY C

p\hat the above is a true copy of the entry
appearing in the Minut%,igéé;if tie Company.
EMALJ»,LaﬁﬁL.. LTS, .. Secretary
T HERERY CERTIFY that the above Resclution was duly passed in
accordance with the Articles of Association ofthe company at
the Meeting on the Directores duly convened and held on the

3
it
s

At

7th day of September 1993 7 -agiawﬁﬁéglng quorum was present
-:' \.‘.\‘.‘ ]
PR ;'.{\;i.ﬂ‘ s n @%ﬂrman of MEELlng
285 ETNAZS
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