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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on applicaticn

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companles For official use  For official use
(Address ovarleaf) lr- = e

L g |

Name of company

n

Moﬁwu—\ FLAY roul & THeaTPe umvﬂ#c

I, Ronald Leslie Hall - being a duly authorised signatory of P. S. Nominees Limited of
Suite 1, 2nd Floor, 1/4 Christina Street, London EC2A 4PA do solemnly declare that I
an a person named as director or secretary of the company in the statement delivered to

the registrar under section i0(2) and that all requirements of the above Act in respect of
the registration of the above company and of matters precedent and incidental to it have
been complied with, And I make this solemn declaration conscientionsly believing the same
to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at 101/103 Great Fastern Street, Declarant to sign belew
London EC2A 30D

the 28th da?tl of February one thousand
nine hundre t

and nine y <
Before vz 4 K/.. r >\ /
B. 6. Segalov

A comnissioner for oaths or Notary Public or
Justice of the Peace or Selicitor haviig the
powers conferred on a commissiener of oaths.

Presentor's name address and For official Use
reference {if any): New Compznies Section




COMPARNIES FORM No. 10

Statement of first divectors
and secretary and intended
situation of regisicred office

Please do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies

Flease complete Far official use
tegibly, preforably

in black type, or
bold block lettering

"

Name of Company
* ingert full name

of company

JoRWiCH Plevrocse THedTRE LimMTED

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

Suite 1, 2nd Floor, 1/4 Christina Street, London EC2A 4PA

The memorandum is delivered by the following agent:-— X

Professional Searches Limited
Suite 1, 2nd Floor, 1/4 Christina Street, London EC2A 3
For Collection at the London Counter

Number of continuation sheets attached {see note 1)

Presentor's name address and For official Use
reference {if any): General Section Post room

Page 1
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The name and particulars of the person who is to be the first director

Name P § Nominees Limited Business Occupatipn

. -Limited Compan
Address 1/4 Christina Street, - | peny

London EC2A 4PA

Other Directorships

None

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

Authorised Signature W Date | ~Q-O(O
Vo

The name and particulars of the person who is to be the first secretary

Name P § Secretaries Limited

Address 1/4 Christina Street,

London EC2A 4P

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

Authorised Signature Date

Signature of agent on

behalf of subscribers ﬂméééﬂiu Date
S (—2-%
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THE COMEANIES ACT 1985
COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSQOCIATION

OF NORWICH PLAYHOUSE THEATRE LIMITED

1. The name of the Company is Norwich Playhouse Thoatre Limited
2. The Refristercd Offico of the Company will be situste in England and Wales.
3. The objects for which the Company is estnblished are:-

(A) To csteblish, maintoln and manege theatres, cincmos and clubs, and to carry on the buniness of
proprietors of & licensed club and other racrwation rooms and refreshment rooms mnd to carry on
business os restaurant, cafe and hotel propriotare and to afford nccommodation for gaming , dancing,
entertainment, ocating and mectings and gatherings for mil dascription, whother social, commercial or
otherwise; to build, adapt, construct, xepair, uphold, maintain and furnish a club-house or club-
houses. and all other buildings nocesmary or conveniont for esteblishing ond carrcying on & licensed
club or clubs; to provide varioty artists, theatrical acts, cntertainers, cabaret =artists and
musiciens of all kinds;

(B) To carry on any other husiness which may in the opinion of the directors of tha Company be
capable of being conveniently carried on in conpection with any business which the Company is
authoriged to carry on or which may seem copablo of beoing directly or indirectly to the benefit of the
Company .

() To purchase or otherwise acquire sll or any part of the business, property and other assets end
liabilities of ony company, partnership, unincorporated association or persen or establish or promote
any company which may be expedient for any of the purposes of the Company or carrying on any business
which the Company is authorised to carry on, and ypon any torms and for any consideration, and to
conduct and carry on, or liquidate and wind up. any such businens.

(1)) To enter into partnership with or into any joint venture with or any arrangement involving
sharing of profits, union of interests, reciprocal concesaions or any other form of co-operation with
any person or company carrying on or abcut to carry on or be engaged in any business or transaction
which the Company is authorised to Garrcy on. upen any terms and for any consideration.

(E) To take part in the formation or management or control of the business of any company, firm,
partnership or persun. on such terms and with such provision for the remuneration of persons involved
with or connected with such business as the Company may think f£it.

{F) To establish, promote. contrel or otherwise assist any compsny or companies for the purpose of
acquiring any of the property of the Cempany or furthering any of the objects of the Company.

(G) To take or otherwise acquire, hold. sell or otherwise deal with any sheres, securities or
obligations of any company, whether constiluted or carrying on business within or cutside the United
Kingdom, oand other securities of any kind and in any part of the worid., and to issue or guarantee the
issue of, or the payment of interest on, any such shares or securities, and to pay or provide for
brokerage, commission and underwriting in respect of any such issue.

(H) To purchase, take on lease or in exchange, or otherwize acquire for the purpose of the Company.

any real or personal property which to the Corpany may seem suitable or convenient for any purposecs of
its business.
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(I) To purchase or otherwise acquire, erect, maintain, reconstruct and adlapt any offices, workshops.
mille, plant, machinery and other things found necessary or convenient for the purposes of the
Company.
. » ¥

(J) To apply for and take out, purchase or otherwise acqufre aany designa, trade marks, patents,
patent rights or inventions, copyright, secret processes, licences, or any like rights which may be
useful for the purposes of any of the Company's husinesses or which may be directly or indirectly to
the benefit of the Company, and to use., exercisa, develop, grant licences in respect of or otherwise
deal with the rights and information soc acquired.

(K) To manufacture, buy, sell, hire, repolr, improve and generally deal in all materiala, machinery,
tools, goods or articles of any kind which may be required or used in connection with any of the
businesses of the Company.

(L) To sell, let on lease or othorwise dispose of or grant rights over the businecss, undextakings and
real and personal property of the Company on sueh terms ag tho Company shall deotermine.

(M) To accept shares (fully or partly paid-up), stocks, the debentures, mortgage debentures or any
other securities of any othor company in payment oxr part payment for any norvices rendered or for any
sale made to oxr debt cwing from any such company, and to hold, sell or otherwise deal or dispome of
any shares, stock or mecurities so acquired.

{(N) To draw, make, accopt, indorsa, discount, dismsuec or executn any bills of exchange, cheques,
promissory notes and other negotiable or tranaferable inatruments,

(0} To borrow, rnise money or smecure obligations and anter into any guarantoe, contrast or indemnity
or suretyship whether by personal covenant or otherwise in respect of the obligations of gny kind of
the Company or any other company, firm, authority or person, wherever the same may be altuate, and
including without prejudice to the generality of the foregoing any company which im for the time beding
in relation to the Company a holding Compony or subsidiory of ony such helding company (within the
meaning of the Act ) and for any of such purposea to issue debentures, debenture stock, bonds,
mortgages or any securities, founded or based upon all or any of the property and rights of the
Company, including its uncalled capital, or without any such gecurity, and upon such terms em to
priority or otherwise, as the Company shall think fit.

(P} To receive money on deposit, with or without allowance for interest.

(Q) To aflvance and lend money (with or without security) to such persons and on nuch terms as naay be
thought proper.

(R) To invest the monies of the Company not immediataly required in such manner as from time to time
may be determined by the Company.

(s) To provide for the welfare of persens in the employment of the Company or formerly in the
employment of the Company or its predecessors in buainess or any subsldiary or associated company of
the Company. and the wives, widows and femilies and dependents of such persons. by grants of money,
donations, gratuities, penasions or other Payments, and to establish and maintain or procure the
establishment of any nen-contributory or contributory pension, provident or superannuation funds, or
any other trusts, funds and schemes with a view to providing for the payments aforesgaid.

(T) To subscribe or stherwise contribute to or help any charitable, benevolent or useful object of a
publie character including {without prejudice to the generality of the forgoing} objects promoted by
any educational., scientific or religious institution or trade Company., whether or not such ohjects be
connected with the business of the Company. and in institute or maintain any club or establishment.

(U} To amalgamate with any other company.

(V) To do all such things as the Company may deem incidental or conducive to the attainment of any of
the above objects of the Company.



Provided that the Company shall not support with its funds any object, or endeavour to impose on
or procure to be observed by its membars or others any regulations, restrictions or conditions
which if an object of the Company would make it a trade union,

The objects aet forth in any sub-clausc of this clause shall not be restrictively construed but the
wldest interpretation shall be glven thereto, and they shall not, except when the context expressly so
requires, be in any way lLimited to or restricted by reference to or inference form any other object or
ohjects set forth in auch sub-clauge or from the terms of any other sub~-clause or by the name of the
Company. Nene of such sub-clauses or the chject or objects therein gpecifiied or the powers thereby
conferred shall be decmes subsldiary or ancillery to tha objects or powers mentioned in any other gub-
clause, but the Company shall have full power to exorcise all or any of the powers and to achieve or
to  endeavour to achieve all or any of the objects conferred by and provided in any one or more of the
gald sub-clausas.

4. The income and property of the Company whencesocever derived, shall be spplied solely towards the
promotion of tho objects of the Company am mset forth in thin Hemorandum of Association, and no portion
thereof shall be paid or transferred directly or indiraectly, by way of o dividend, honus or otherwiss
howsocever by way of profit, to the Members of the Company provided that nething herein nhall prevent
the payment, in good feith, of rensonable and proper remunoration to any officer or sarvant of tie
Company, or to any Membor of the Company, mnor prevent payment of a reasonable rate of interost on
money lent or recasonable und proper rent for premises demised or let by any Hembar of the Company.

5. The 1llability of the Membors is limited.

6. Every Member of the Compony undertahes to contribute to the anwatm of the Coempany, in the event
of the same being wound up while ho is a Member. or within one yeer after he censas to ho 1 Member,
for payment of debts and liabilities of the Company contracted befoze he ccases to be a Member, and
the true vosts, chiarges and exponses of winding up, and for the adjustment of the rights of the
contributories among themselves, such amount as may be required not excending £10.00 {Ten Poundsa}.

7. If upon the winding up or diasgolution of the Company theroe remains, after the satisfaction of all
its debts and liabilities, ang propecty whatacaver, the same shall not be paid to or distributed among
the Menbers of the Company., but shall ba given or tronsferred to some other inastitution or
institutions having charitable objects similar to the objectn of the Company. and which shall prohibit
the distribution of its or their income snc pronerty among its or thiir members to an extent at least
88 great as is imposed on the Compsny uzder or by virtue of Clauzce 4 hereof, such institution or
institutions to be determined by the Mambers of the Company at or before the time of dissolution, ana
if and so far as effect cannot be given teo such provision., then to some charitable object,




We the meveral persone whose names, addresses and descriptions are subscribed, are desirous off being
formed into a company, in pursvance of the Memorandum of Association.

N¥ames and Addresses of Subascribers,

P. 8. NOMINEES LIMITED ]
1-4 CHRISTINA STREET
LONDON EC2A 4PA

(Authorised Signatory)

P, 5. SECREYARIES LIWITED
1-4 CHRISTIMA STREET
LONUON EC2A 4PA

(Authorised Signatory)

Dated the first day of Pobruary 1990

Witness to the above signatures:-

ALAN RUTLAND
1-4 CHRISTINA STREET
LONDON EC2A 4PA
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THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

OF NORWICH PLAYHOUSE THEATRE LIMITED

INTERPRETATION
1. {a) "the Act" means the Companies Act 1945:
{b) "the SecaAl" means the common meal of tho Company:;

(¢) "the Secretary" meons any person appolnted to parfovm the duties of tho Secrotaxy of the
Company;

(d) "the United Kingdom" moons Great Britein and Northern Iroland;
(¢) "month" means calendar month

(f) "in writing" means written., printed or lithegraphed or partly one and purtly ancther ond other
modes of reprofucing worda in a viamible form

(g) Words other than "male" importing the masculine gender include the female gender
(h) Words importing the singular number shall include the plural number and vice versa

MEMDERSHIE

2. The subscribers to the Memorandum of Rasociation shall be membors of the Company and such other
persons as are admitted to membership in accordance with these Articles,

MEMBERS RIGHTS

3. All. members shall have the right to attend and vote at Meectings and seminarm.
MANAGEMENT OF THE Company

4.{1) The office of a director shall be vacated if:-

(a) he ceases to be a diractor by victue of any provisicn of the Act or he becomen prohibited by law
from being a dirsctor: or

(b) he becomes bankrupt or makes any arrangement or composition with hig creditors generally: or
(e) he is, or becomes unsound of mind. as defined by law: or

(d} he resigns his office by notice to the conpany: or

(e) he shall For more than six consecutive months have been absent without permission of the directors

from meetings of directors held during that pericd and the directors resolve that his office be
vacated.

4.{(2) The business of the Company shall be managed by the directors (hereinafter referred to as "the
Executive Committee Members™ or when acting as a body “the Executive Committee™) who may exzercise all
the powers of the Company, subject to the provisions of the Act, the Memorandum and the Articles of
Association and to any directions given by the Members in General Heeting.
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4.(3) VUnlesus otherwise determined by ordinary resolution the Executive Committee Members shall be not
more than ten or less than one.

4.(4) The subacribers to the Memorandum of Association shall be the first Executive Committee Members
end shall hold office until the conclusion of the first Annual General meeting and from the date of
incorperation wuntil that time shall exercise 2ll the powers granted to the Executive Committee
pursuant to these Articles of Asnociation.

4.(5) At least two calendar months prior to the date set for the Annual Generul Meeting the Secretary
shall invite nominationa for Exechntive Committae Members. All nominees shall be proposed and seconded
by & member and the nominations shall ba signed by the candidate confirming his willingness to accept
the nomination. All nominations muat be received by the Secretary at least five weeks before the
Annual General Meeting and when so raccived shall be forwarded to all members with the notice of the
Annual General Meeting. If the number of nominations received is less than ten then the nominces will
all be proposed for appointment as a single romolution unlesz otherwlse decided at the Annua) Ganeral
Meeting, If the number of nominationn received is mora than than then a ballot shall bo hold to
determine which of the nominees shall be elected., Each member shall be entitled to five votes but not
more than one vote may be cast in favour of one nomines. Voting shall be by balleot paper distributed
with the notice of Annual General Meeting and if not delivered to the Choirman by the mombar
perzonally at the Annual General Moeting shal) be forwarded to the Secretary te reach him not leas
than 24 hours prior to the Annual General Meeting., The results of the ballot shall be announced af the
Annual General Meeting immediately after the vote has been counted,

4.(6) Executive Committee members shall hold office from the conclusion of the Annual General Heeting
at which they are appointed to the conclusion of the noxt Annual General Meeting.

4.(7) The Executive Committee shall have the poweor from time to time to make, nlter and repeal nll
such bye-laws on matters falling within their xreoponsibility as they deem hecessary, oxpedient or
convenlent for the proper conduct and management of the Company nnd in particular but not exclusively
they may by such bye-laws regulate:

{(a) the level of entrance and membership feen:
(b) the timing and subject matter of monthly meetings;

{(c) the power to co-opt other members of the Company onto the Exccutive Committee for specitic
purposes:

(d) the power to reimburse the expenses of Members incurred whilst carrying out any duties
prescribed by the Exccutive Committea:

(e) generally all such matters as are copmonly the subject matter of the Company's rules

4.(8) ALl cheques. promissory notes, drafts. bills of exchanpe and other negotisble instrumente, and
all receipts for monies paid to the Cowmpany shall be signed, drawn, accepted, cndorsed or otherwize

executed, and the case may be in such a manncr as the Exccutive Committee shall from time to time by
resolution determine.

PROCEEDINGS OF THE EXECUTIVE COMMITTEE

5.{(1) The Executive Ccrmittee may meet together for the despatch of business adjourn &nd otherwise
regulate their meetings, as they think rit but they will normally meet at least once a quarter,
Quentions arising at any meeting shall be decided by a majority vote of those Present at the meeting.
In the case of an equality of votes the Chaltman shall have 8 second or canting vote. Meetings may be
called at the discretion of the Chairman or by any other two Membersz of the Executive Committee. Ten
days notice shall be given of any meeting unless waived by a least two-thirds of the Members for the
time being comprizing the Executive Committee. It shall not be necessary to give notice of a nmeating
of the Erecutive Committee to any Executive Committee Messber for the time being absent from the United
Kingdom.




5.(2) The quorum for an Executive Committea meeting may be fixed by the Executive Committee and unless
and until so fixed shall be four.

5.(3) The Members may elect a Chairman and a Vice Chairman of their Meetinys and determine the period
for which they are to hold office: but if no such Chalrman or Vice Chairman are elected, or if at any
Meeting the Chairman or Vice Chairman are not present within five minutes after the time eppointed for
holding the sume, the Members present may choome one of their number to be Chairman of the Meeting.

5.(4) The Executive Committee may delegate sny of thelr powers to sud committees consisting of such
persons, whether or not Membera, as they think fit: any sub committee mo formed shall in the exercise
of its powers conform to any regulations that may be imposed on it by the Exccutive Committee.

5.(5) A1l decianions by any meeting of the Executive Committee or of u pub committea shall
notwithstanding that it be afterwards discovored that thare wasm mome dofect in the appointment of any
such Executive Committee member or sub committee member or that they or any of them wore diaqualifisd
be ams valid as if every such person had boen duly appointed and wes qualifiod to be n memboxr of the
" Executive Committee or much sub committes.

5.(6) A resolution signed by all the Executive Committee Members for the time bedng ontitled to
recelve notice of a meeting of the Executive Committes or by nld ths members of any nsub committee
shall bo as valld and effestusl as if it had been pasned at a meeting of the Executive Committee or of
such sub committee duly convened and held.

5.(7) The FEmacutive Committee mhall cnusa proper minutex to be made of all appointments of officers
made by them and of the procacdings of all meetings of the Company and of the Executive Committee and
of sub committees and all businoss tranaacted at much meotingn, opnd any auch minutes of any meating,
if purporting to be signed by the Chairman of such meeting, or by the Chairman of the next succeeding
meeting. shall be sufficient evidenca without any further proof of the facts therein stated.

GENERAL MEETINGS

6.(1) The Company shall in each Year hold a General Meeting ox its Apnunl General Meeting in pddition
to any other meetings in the Year shall specify the mecting oz such in the noticea calling it and not
more than fifteen months shaoll elapae 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 firat Annual General Meeting
within fifteen months of its incorporation it need not hold it in the year of its incorporation or in
the following year. The Annual Ganeral Meating shall be held at such time and ploce ar the Executive
Committee shall appoint. At leant twenty-one dayn' notice of any General Meeting shall be sent to
every Member of the Company at his nddtress asn recorded in the Company's Register of Menbers.

6.(2) The Annual General Meeting shall inter nlia, deal with the follewing:

{a) receive the audited accounts for the previous year;
(b) receive the report of the Executive Committee:

{c) elect the Executive Committee:

(d) appoint the Auditors and fix their reruneration:

(e) conduct such other husiness ag shall have been communicated to the Secretary and
included in the notic of the meeting referred to in Clause 6.{1) hereof.

The Secretary shall circulate with the petice of reeting referred to in Clause 6.{1) hereof the
audited accounts for the previous fiscal year and the report of the Executive Committee.

6.{3) All general meetings other than Annual General Heetings shall be called Extraordinary General
Meetings.

6.(4) Notwithstanding the provisions of Clause 6.(1) hereof as toc notice the Executive Committee may
vwhenever it thinks fit or shall on requisition made in writing by any twenty or mora Members convene



an Extraordinary General Meeting. Any requisition made as aforesaid must state the object of the
meeting proposed to he ¢allod end must be signed by the requisitieniste and depesited with the
Secretury. On receipt of the requisition the Executive Committee shall forthwith proceed to wmonvene an
Extraordinary General Meating.

PROCEEDINGS KT GENERAL MEETINGS

7.(1) The accidental omiseion to give notice of any meeting to or the non-receipt of such notice by
any Member entitled to receive notice shall not invalidato the proceedings at that meeting,

7.(2) No business shall be transacted at eny Gunoral Mooting unless a quorum of Membors is present at
the time when the meoting proceeds to buginoss., 8ave as otherwise therein provided eleven Members
nersenally present shall be a quorum. If withir half? an hour Irom the time appointed for the meating a
quorum of Members is not presont the moeting if convened on the requisition of mambers shall be
dissolved and in any other case it shall stand adjourned to tho mame day in the following week at tho
same Ltime and place or ns the Exocutive Committos ahall othorwisas determine and if at the adjourned
meeting « quorum of Members im not present within half an hour of the time appointed for the meating
the Members present shall be a quorum,

7.(3} The Choirxman or Vice Chairman of the Executive Commitctee shsll proside as Chalrman at every
Geueral Meeting. If there is no such Chairman or Lf at any meeting he is not present within five
minutes of tho time prescribed for holding the peme the Membars present shrll chooass any one of thair
number to be Chairman of the mesting,

7.(4) The Chairman may with the conment of the meeting odjourn the meeting from time to time and place
to place but no other business shall he tranaacted at any adjourned menting other than the business
left unfinished at the meoting From which the adjournment took place.

7.(5) At any General Meesting uitless a poll is demanded by the Chairmsn or by at least five Memboran
personally present a declaration by the Chairman that a resclution has or has not been carried and an
entry to that effect in the minute book shall be conclusiva avidence of the fact without proof of the
number of votes or proportion of the votex racorded in favour of or againat the resolution.

7.(8) If a poll is demanded in manner aforesaid tho same ahall be taken in such manner as the Chairman
directs and he may appoint scrutincers {vho need not ba Members of the Company) ond fix a time and
place for declaring the result of the poll. The result of tho Poll such be deesmed to bo the resolution
of the meeting at which the poll was demonded.

7.{7) No Member shall be entitled to vote at ony meeting unlesn all the monies then due from him to
the Company have been poid. Every MHembnr of the Company entitled to vote shall have one vote and nho
more except than in the cane of cquelity of voten the Chalrman shall have a second or casting wvote.

AUDIT

8. An auditor or auditors shall be appointed and their dutizs regulsted in accordance with the Act or
any statutory modification thercof for the time being in force.

INTERPRETATICMN OF ARTICLES

9, The Executive Committee shall have the power to interpret the Articles.

ALTERATION OF ARTICLES

10. No alteratior or addition to these Articles shall be made except by a Special Resolution carried
by a majority of at lsast three«fourths of the persons woting at a General Meeting the notice of which
shall have contained particulars of the proposed alteration or addition.

SEAL

11. The Executlve Committee shall provide for the safe custody of the conmon seal of the Company. The
scal of the Company shall not be affixed to any instrument except by the authority of a Resolution of
the Executive Committee. The Secretary or such other person as the Executive Committee may appoint for



the purpose as aforemald and one of the members of the Executive Committee shall sign every instrument
to which the meal of the Company is so affixed in their presence.

NOTICES

12.(1) A notice may be given by the Company’ to any Member oither personally or by mending it by post
to him or to his registered address, of (if he has no tegistercd address within the Unitud Xingdom) 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, sorvice of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing the notice, und to have been effactead
in the case of a notice of a meeting nt the oxpliration of 24 hours after thao letter containing the
same is posted, ond in any other case ot the timo at which the lettor would La delivered in the
oxdinaxy course of post.

12.(2) Notice of every General Meoting mhall be given in any manner hercinbelcre authorised to:

(a) every Member except those Membors who {having no registered nddress within the United Kingdom) has
not supplied to the Company an uddress within the United Kingdom for the glving of noticem to then:

(b) the auditor for tha time being of the Company,

Names., Addresses and Descriptiona of Subsmgribors.

P S NOMINEES LIMITED

1-4 CHRISTINA STREET :
LONDON EC2A 4PA W¢y
u{,{,*f’, &

(Authorised Signatory)

P S SECRETARIES LIMITED
1-4 CHRISTINA STREET
LONDON EC2A 4PA

(Ruthorised Signatoxy)

Dated the first day of February 1590

Witness to the above signatures:-

ALAN RUTLAND \ {
1~-4 CHRXSTIMNA STREET \ Y !

i
LONDON EC2A 4PA / o



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2485665

| hereby certify that

NORWICH PLAYHQUSE THEATRE LIMITED

is this day incorporated under the Companies Act 198H as

a private company and that the Compa'ny is fimited.

Given under my hand at the Companies Registration Cffice,

Cardiff the 27 MARCH 1990

an authorised officer




Company number 2485665

The Companies Act 1985

Company Limited by Guarantee

NORWICH PLAYHQUSE THEATRE LIMITED

At an extraordinary general meeting of the above named company
duly convened and held at 1 Lobster Lane, Norwich, Norfolk, NR2
1DQ on 28th March 1990, the following resolutions were duly

passed as special resolutions of the company.

SPECIAL RESOLUTIONS

1. That the document signed by the Chairman for the purposes
of identification be adopted as the memorandum of
association of the company in substitution for the existing

memorandum of association,

2. That the regulations contained in the document signed by
the Chairman for the purposes of identification be adopted
as the articles of association of the company in

substitution for the existing articles of association.

ey

E.J. 8urke
Seetretary
{CFT870ABD)
CUTERTITE

24 MAY 1999
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COMPANY LIMITED BY GUARANTEE WITHOUT A SHARE CAPITAL

THE COMPANTES ACT 1985

MEMORARDUM _OF ASSOCIATION

OF
NORWICH PLAYHOUSE THEATRE LIMITED

1. The name of the company {hereinafter called '"the Company')
is NORWICH PLAYHOUSE THEATRE LIMITED.

2. The registered office of the Company will ke situated in
England and Wales.

3. The cbjects for which the Company is established are:

To educate the public in the art of drama in particular by
promoting public lectures, concerts, recitals, theatrical
productions and other artistic works and by providing a
public theatre for the City of Horwich.

And the Company shall have the following powers exercisable in
furtherance of its said objects but not otherwise, namely:

3.1 to purchase,take on lease, or in exchange, hire or
otherwise acquire real or personal property and rights or
privileges, and to construct, maintain and alter buildings
or erections;

3.2 to sell, lel or mortgage,dispose of or turn to acccount
all or any of the property or assets of the Company;

3.3 to purchase or otherwise acquire plant and machinery
including computer hardware and software, furniture,
fixtures, fittings and all other effects of every
description and to apply for registration of any patents,
rights, copyrights, licences and the like;

3.4 to borrow oxr raise money on such terms and on such
security as may be thought fit with such consents as are
required by law;

3.5 to take and accept any gift of money, property or other
assets whether gubject to any special trust or not;

3.6 to issue appeals, hold public meetings and take such
other steps as may be required for the purpose of procuring
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contributions to the funds of the Company in the shape of
donations, subscriptions or otherwise;

3.7 to draw, make, accept, endorse, discount, execute and
issue promissory notes, bills, cheques and other instruments
and to operate bank accounts;

3.8 to invest moneys of the Company not immediately
required for its purposes in or upon such investments,
securities or property as may be thought fit subject
nevertheless to such conditions (if any) and such consents
(if any) as may for the time being be imposed or required by
law;

3.9 to make any donations in cash or assets or establish or
support or aid in the establishment or support of and to
lend money (with or without security} to or for any
charitable associations or institutions;

3.10 to undertake and execute charitable trusts;

3.11 to engage and pay any person or persons whether on a
full-time or part-time basis or whether as consultant or
employee to supervise, organise, carry on the work of and
advise the Company and, subject to the provisions of clause
4 hereof, to make any reasonable and necessary provision for
the payment of pensions and superannuation to or on behalf
of employees or former employees and their wives, husbands
and other dependants;

3.12 to amalgamakte with any companies, institutions,
societies or associations which shall be charitable by law
and have objects altogether or mainly similar to those of
the Company and prohibit payment of any dividend or profit
to and the distribution of any of their assets among their
members at leask to the same extent as such payments or
distributions are prohibited in the case of members of the
Company by this Memorandum of Association;

3.13 to pay out of funds of the Company the costs, charges
and expenses of and incidental to the formation and
registration of the Cowmpany;

3.14 to do all such other lawful and charitable things as
shall further the attainment of the objects of the company
or any of them.

Provided that:-

3.1.1 In case the Company shall take or hold any
property which may be subject to any trusts, the
Company shall only deal with or invest the same in such
manner as allewed by law, having regard to such
trusts;




3.1.2 The Company's ohjects shall not extend to the
regulation of relations between workers and employers
or organisations of workers and organisations of
employers;

3.1.3 1In case the Company shall take or hold any
property subject to the jurisdiction of the Charity
Commissioners for England and Wales, the Company shall
not sell, mortgage, chaxyge or lease the same without
such authority, approval or consent as may be reguired
by law, and as regards any such property the directors
of the Company shall be chargeable for any such
property that may come into their hands and shall bhe
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 have
been if no incorperation had been effected, and the
incorporation of the Company shall not diminish or
impair any control or authority exercisable by the
Chancery Division or the Charity Commissioners over
such directors but they shall as regaxds 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 shall be applied
solely towards the promoktion of its objects as set forth in this
Memorandum of Assoclation and no portion thereof shall be paid
or transferred directly or indirectly by way of dividend, bonus
or otherwise howsoever by way of profit, to members of the
Company and no director of the Company 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 f£rom the
Company.

provided that nothing herein shall prevent any payment in aood
faith by the Company:

4.1 of reasonable and proper remunzration to any member,
officer or servant of the Company (not being a director) for
any services rendered to the Company and of travelling
expenses necessarily incurred in carrying out the duties of
any nember, officer or servant of the Company;

4.2 of interest on money lent by a membexr or director of
the Company at a rate per annum not exceeding two percentage
points less than the base lending rate for the time being of
the Company's clearing hankers or 3% whichever is the
greater;

4.3 to any director of reasonable out-of-pocket expenses;



4.4 of fees, remuneration or other benefit in money or
money's worth to a Company of which a member of the Company
or a director may be a member holding not more than one
hundredth part of the capital of such Company;

4.5 of reasonable and proper rent for premises demised or
let by any member of the Company or any director.

5. The liability of the members is limited.

6. Every member of the Company undertakes to contribute to the
assets of the Company, in the event of the same being wound up
while he is a member, or within one year after he ceases to be a
member, for payment of the debts and liabllities of the Company
contracted before he ceases to be a member and of the costs,
charges and expenses of winding up and for the adjustment of the
rights of the contributories among themselves, such amount as
may be required not exceeding £7,

7. If upon the winding up or dissolution of ifthe Company there
remaing, after the satisfaction of all its debts and
liabilities, any property whatsoever, the same shall not be paid
to or distributed among the members of the Company, but shall be
given or transferred to some other charitable body or bodies
having objects similar to the chjects of the Company, and which
shall prohibit the distribution of its or their income and
property among its or their members to an extent at least as
qreat as is imposed on the Company under or by virtue of Clause
4 hereof, such body or bodies to be determined by the members of
the Company at or before the time of dissolution, and if so far
as effect cannot be given to such provision, then to some other
charitable body.
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THE _COMPANTES ACT 1985

. COMPANY LIMITED DY GUARANTEE AND NOT HAVING A SHARE CAPITAL

NEW
ARTICLES OF ASSQCIATION
oF

i ' NORWICH PLAYHOUSE THEATRE LIMITED
Incorporated on the 19

s Interpretation

i. In these Articles:-

o 'THE ACT' means the Companies Act 1985 including any
oy ‘ statutory modification or re-~enactment thereof for the time
D - being in force

o 'THE ARTICLES' means the Articles of the Company

RN 'CLEAR DAYS' in relation to the period of a notice means
o that period excluding the day when the notice is given or
B ' deemed to be given and the day for which it is given or on

& which it is to take effect
’ 'RXECUTED' includes any mode of execution
N 'OFFICE' means the registered of fice of the Company

'"THE SEAL' means the common seal of the Company

o 'SECRETARY' means the Secretary of the Company or any other

" person appointed to perform the duties of the Secretary of

N the Company, including a joint, assistant or deputy
secrebary

'THE UNITED KINGDOM' means Great Britain and Rorthern
Ireland

Unless the context otherwise requires, words or expressions
conttained in these Articles bear the Same meaning as in the Ac:

: tut excluding any statutory modification thereof not in Foren
g when these Articles become binding on the Company.
| i o smTw Mea
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Memnbers

2. The subscribers to the Memorandum of Association of the
Company and such other persons as are admitted to membership in
accordance with the Articles shall be members of the Company.

No person shall be admitted a member of the Zompany unless he is
approved by the directors. Every person who wishes to become a
member shall deliver to the Company an application for
membership in such form as the directors require executed by
him,

3. A member may at any time withdraw f£rom the Company by gilving
at least 7 clear days' notice to the Company. Membexrship shall
not be transferable and shall cease on death.

4. The directors may also at their discretion terminate the
membership of any membexr but the requirements of naktural justice
shall be respected and a member shall be entitled to be heard in
his own defence by the directors or a committee of the
directors.

5. 'fhe Company is established for the purposes expressed in
the Memorandum of Association.

6. It shall be lawful for the directors to provide for the
admission of such persons as they may think fit to be friends or
associates of the Company and for the rights duties anad
liabilities (if any) of such friends or associates but so that
such persons shall nobt Ly virtue of being friends or associates
as aforesaid be members of the Company and their xights (if any)
shall not include a right to speak or vote at general meetings
of the Company. The Secretary shall keep an accurate register
of such friends or asscciates of the Company.

General meetings

7. The Company shall in each calendar year hold a general
meeting as its annual general meeting in addition to any other
meatings in that year and shall specify the meeting as such in
the notices calling it; and not more than 15 months shall
elapse between the date of one annual general meeting of the
Company and that of the next, Provlded that so long as the
Company holds its first annual general meeting within 18 months
of its incorporation, it neced not hold it in the year of its
incorporation or in the following year. The annual general
meeting in each year shall be held at such time and place as the
directors shall appoint. All general meetings otheér than annual
general meetings shall be called extraordinary genezl meetings,

8. The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the Act,
shall forthwith proceed to convene an extraordinary general
meeting for a date not later than & weeks after receipt of the



requisition. If there are not within the United Kingdom
sufficient directors to call a general meeting, any director or
any member of the Company may call a general meelting.

Notice of general meetings

9. An annual general meecting and an extracrdinary general
meeting called for the passing ¢f a special resolution or a
resolution appointing a person as a director shall be called by
at least 271 Clear Days' notice. All other extraordinary general
meetings shall be called by at least 14 Clear Days' notice but a
general meeting may be called by shorter notice if it Is s0
agreed:-

(a) in the case of an arnual general meeting, by all the
members antitled 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 vote
being a majority together holding not less than 95 per cent
of the total voting rights at the meeting of all the
members.

The notice shall specify the time and place 0f the meeting and

the general nature of the business to be transacted and, in the
case of an annual ge--ral meeting, shall specify the meeting as
such, The notice shell be given to all the members and to the

directors and auditors.

10. 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 shall not invalidate the proceedings at that
meeting.

Proceedings at general meetings

11. No business shall be transacted at any meeting unless &
guorum is present. Two persons entitled to vote upon the
business to be transacted, ecach being a member or a proxy for a
member or a duly authorised representative of a corporation,
shall be a gquorum,

12. If gsuch a quorum is not present within half an hour from
the time appointed for the meeting, or if during a meeting such
a quorum ceases to be present, the meeting shall stand adjourned
to the same day in the next week at the same time and place or
to such vuther time as the directors may determine.

13. The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors shall
preside as chairman of the meeting, but if aeither the chairman
nor such wuher director (if any) be present within 15 minutes
after the time appointed for holding the meeting and willing to



act, the directors present shall elect one of their number to be
chairman and, if there is only one director present and willing
to act, he shall be chairman.

14, If no director is willing to act as chairman, or if no
director is present within 15 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.

15, A director shall, notwithstanding that he is not a member,
be entitled to attend and speak at any general meeting.

16. The chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the meecting),
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 meceting had the adjournment not taken place. When a meetinyg
is adjourned for 14 days oxr more, at least 7 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.

17. A resolution put to the vote of a meeting shall be decided
on a show of hands unless beiore, ox on the declaration of the
result of, the show of hands a poll is duly demanded. Subject
to the provisions of the Act, a poll may be demanded:-

{a}) by the chairman; or

(b} by at least two members having the right to vote at tre
meeting; or

(c) by a member or members representing not less than
one-tenth of the total voting rights of all the members
having the right to vote at the meeting;

and a demand by & person as proxy for a member shall be the same
as a demand by the member.

18. Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not
carried by a particular majority 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 preportion of the votes
roacorded in favour of or against the resolution.

19. The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and a demand
so withdrawn shall not be taken to have invalidated the result
of a show of hands declared before the demand was made.




20. A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be nembers) and f£ix a time and
place for declaring the result of the poll. The result of the
poll shall be deemed tn be the resolution of the meeting at
which the poll was deranded.

21. In the case of aun <oquality of votes, whether on a show of
hands or on a pcll, tiic chairman shall be entitled to a casting
vote in addition to any other vote he may have,

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 othex gquestion shall be taken eithexr forthwith
or at such other time and place as the chairman directs not
being more than 30 days after the poll is demanded. The demand
for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the guestion on which
the poll was demanded., If a poll is demanded before the
declaration of the result of a show of hands and the demand is
duly withdrawn, the meeting shall continue ag if the demand had
not been made.

23. No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are announced at
the meeting at which it is demanded. In any other case at least
7 Clear Days' notice shall be given specifying the time and
place at which the poll is ko he taken.

24, A resolution in writing executed by or on hehalf of each
member who would have been entitled to vote upon it if it had
been proposed ak a general meeting nt which he was present shall
be as effectual as if it had been passed at a general meeting
duly convened and held and may consist of several instruments in
the like form each executed by or on bechalf of one cxr more
members.

Vvotes of members

25. On a show of hands every member present in person shall
have one vote. On a pcll every member present in person or by
proxy shall have one vote.

26. A Member in respect of whom an order has been made by any
court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder may vote,
whether on a show 0f hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf
appointed by that court, and any such receiver, curator bonis or
other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person
claiming to exercise the right to vote shall be deposited at the
Office, or at such other place as is specified in accordance



with the Articles for the deposit of instruments of proxy, not
less than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the right to wote is to be
exercised and in default the right to vote shall not be
exercisable.

27. 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 vole not disallowed at
the meeting shall be valid. Any objection made in due time
shall be referred to the chairman whose decision shall be final
and conclusive,

28. An instrument appointing a proxy shall be in writing,
Executed by or on hehalf of the appointer and shall be in the
following form {or in the form as near thereto as circumstances
allow or in any other form which is usual or which the dirsctors
may approve)is-

I/We of

being a member/members of the above~named Company, hereby
appoint

of or failing him

of

as my/our proxy to vote in my/our name(s}) and on my/our
behalf at the annual/extraordinary general meeting of the
Company to be held on

19 and at any adjournment thereof.
Signed on 19

29. Where it is desired to afford members an opportunity of
ingstructing the proxy how he shall act the instrument appointing
a proxy shall be in the following form (or in a furm as near
thereto as circumstances allow or in any other form which is
usual or which the directors may approve).

I/vie of

being a membex/members of the above-named Company, herxeby
appoint

of or failing him

of

as my/our proxy to vote in my/our name({s) and on my/our
behalf at the annual/extraordinary general meeting of the
Corpany, ko be held on



19 , and at any adjournment thereof.

This forxm is to be used in respect of the resolutions
mentioned below as follows:

Resolution No 1 * for * against
Resolution No 2 * for * against

strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he
thinks fit oxr abstain from voting.

Signed this day of 19

30. The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority cexrtified
notarially or in some other way approved by the directors may:-

(a) be deposited at the offirce or such other place within
the United Kingdom as is specified in the notice convening
the meeting or in any instrument of proxy sent out by the
Company in relation to tlie meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting
at which the pexrson named in the instrument proposes to
vote; or

{b) in the case of a poll taken more than 48 hours after it
is demanded, be deposited as aforesaid after the poll has
been demanded and not less than 24 hours before the time
appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not
more than 48 hours after it was demanded, be delivered at
the meeting at which the poll was demanded to the chairman
or to the Secretary or to any director;

and an instrument of proxy which is not deposited or delivered
in a manner so permitted shall be invalid.

31. A vote given or poll demanded by proxy or by the duly
suthorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the
determination was received by the Company at the Dffice or at
such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adijourned
meeting at which the vote is given or the poll demanded or (in
the case of a poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for taking the
poll.



Rumber of directors

32, Unless otherwise determined by ordinary resolution, the
number of directors shall not be subject to any maximum but
shall be not less than three.

Powers of directors

33. Subject to the provisions of the Act, the Memorandum and
the Articles and to any directions given by special resolution,
the business of the Company shall be managed by the directors
who may exercise all the powers of the Company. No alteration
of khe Memorandum or Articles and no such direction shall
invalidate any prior act of the directors which would have been
valid 1f that alteration had not been made or that direction had
not been given, The powers given by this regulation shall not
be limited by any special power given to the directors by the
Articles and a meeting of directors at which a guorum is present
may exercise all powers exercisable by the directors.

34. The directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for such
purposes and on such conditions as they determine, including
authority for the agent to delegate 2ll or any of his powers.

Celegation of directors' powers

35. The directors may delegate any of their powers to any
committee consisting of one or more directors or other persons.
They may also delegate to any managing director or any director
helding any other executive office such of their powers as they
consider desirabhle to be exercised by him provided that the
directors shall exercise reasonable supervision over any such
persons and that al) acts or proceedings of any such persons
shall be fully and promptly reported to the directors. Any such
delegation may be made subject to any conditions Ythe directors
may impose, and either collaterally with or to the exclusion of
their own powers and may be revoked or altered. Subject to any
such conditions, the proceedings of a committee with two or more
members shall be governed by the Articles regulating the
proceedings of directors so far as they are capable of applying.

Appointment and retirement of directors

35. At the first annual general neeting all the directors shall
retire from office, and at every subseguent annual general
meeting one-~third of the directors who are subject to retirement
by rotation or, if their number is not three or a multiple of
three, the number nearest to one third shall retire from office,
but, if there is only one director who is subject to retirement
by rotation, he shall retire.



37. Subject to the provisions of the Act, the directors to
retire by rotation shall be those who have been longest in
office since their last appointment or re-appointment but as
between persongs who became or were last re-appointed directors
on the same day those to retire shall (unless they otherwise
agree among themselves) be devermined by lot.

38. TIf the Company, at the meeting at which a director retires
by rotaticn, does not f£ill the vacancy the retiring director
shall, if willing to act, be deemed to have been re-appointed
unless at the meeting it is resolved not to £111 the vacancy or
unless # resolution for the re-appointment of the director is
put to the meeting and lost.

39. Wo person other than a director retiring by rotation shall
be appointed or re-appointed a director at any general meeting
unless:

{a) he is recommended by the directors; or

(b) not less than 14 nor more than 35 Clear Days before the
date appointed for the meeting, notice executed by a member
gqualified to vote at the meeting has been given to the
Company of the intention to propose that person for
appointment or re-appeointment stating the particulars which
would, if he were so appointed or re-appointed, be required
to be included in the Company's register of directors
together with notice executed by that person of his
willingness to be appointed or re-appointed.

40. Not less than 7 nor more than 28 Clear Days before the date
appointed for holding a general meeting notice shall be given to
all who are entitled to receive notice of the neeting of any
person (other than a director retiring by rotation at the
meeting) who is recommended by the directors for appointment or
re~appointment as a director at the meeting or in respect of
whom notice has been duly given to the Company of the intention
to propose him at the meeting for appointment or re-appointment
as a director. The notice shall give the particulars of that
person which would, if he were so appointed or re-appointed, be
required to be included in the Company's register of directors.

41, Subject as aforesaid, the Company may by ordinary
resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director
and may also determine the rotation in which any additional
directors are to retire.

42. The directors may appoint a person whc is willing to act to
be a director, either to £ill a vacancy or as an additional
director, provided that the appointment deoes not cause the
number of directors to exceed any number fixed by or in
accordanne with the Articles as the maximum numbexr of directors.



A director so appointed shall hold office only until the next
following annual general meeting and shall not be taken into
account in determining the directors who are to retire by
rotation at the meeting. 1I£ not re-appointed at such annual
general meeting, he shall vacate his office at the conclusion
thereof.

43. Subject as aforesaid, a director who retires at an annual
general meeting may, if willing to act, be re-appointed. If he
is not re-appointed, he shuall retaln office until the meeting
appoints somecone in his place, or if it does not do so, until
the end of the meeting,

Disqualification and removal of directors
44. The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provisions
of kthe Act or he becomes prohibited by law from being a
director; or

(b) he becomes bankrupt or makes any arrangement or
composition with his ¢reditors generally; or

(c) he is, or may be, suffering from mental disorder and
either:

{i} he is admitted to hospital in purswance of an
application for admission for t=zeatment under the Mental
Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960;
or

{ii) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or
affairs; or

(d) he resigns his office by notice to the Company; or
(e) he shall for more than 6 consecutive months have been
absent without permission of the directors from meetings of
directors held during that period and the directors resolve
that his office be vacated.

Remuneration of directors

45. The provisions of the Memorandum of Association as to %he
remuneration of directors shall apply.

i0



Directors' expenses

46. The directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committee of directors or
general meetings or separate meetings of the holders of
debentures of the Company oxr otherwise in connection with the
discharge of their duties,

Directors' appointments and interests

47. Subject to the provisions of the Act and of the Memorandum
of Association, the directors may appoint one or more of their
number to the office of managing director or to any other
executive office under the Company and may eater into an
agreement or arrangement with any director for his ewployment by
the Company or for the provision by him of any services outside
the scope of the ordinary duties of a director. Any appointment
of a director to an executive office shall terminate if he
ceases to be a director but without prejudice to any claim to
damages for breach of the contract of service between the
director and the Company. Notwithstanding any othexr provision
in these Articles of Association Henry Charles Burke is
appointed Artistic Director of the Company for an initial pericd
of ten years or such shorter period as he may determine. As
such he will not be required to retire by rotation in accordance
with Article 36 above.

48. Subject to the provisions of the Act and the Memoxrandum of
Association and provided that he has disclosed to the directors
the nature and extent of any material interest of his, 2
director notwithstanding his office:

(a) may be a party to, or otherwise be interested in, any
transaction or arrangement with the Company or in shich the
Company is otherwise interested;

(b) may be a director or other officer of, or employed by,
or a party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by the
Company oxr in which the Company is otherwise interested; and

(c) shall not, by reason of his office, be accountable to
the Company for any benefit which he derives from any such
office or employment from any such transaction or
arrangement or from any interest in any such body corporate
and no such transaction or arrangement shall be liable to be
avoided cn the ground of any such interest or benefit

49. For the purposes of regulation 48:
{a) a general notice given to the directors that a director

is to be regarded as having an interest of the nature and
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extent specified in the notice in any transaction aor
arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the
nature and extent so specified; and

(b) an interest of which a director has no knowledge and of
which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his.

Proceedings of directors

50. Subject to the provisions of the Articles, the directors
may regulate their proceedings as they think fit. A director
may, and the Secretary at the request of a director shall, call
a meeting of the directors. It shall not be necessary to give
notice of a meeting to a director who is absent from the United
Xingdom, Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes, the
chairman shall have a second or casting vote. A director who is
also an alternate director shall be entitled in the absence of
his appointor to a separate vote on behalf of his appointor in
addition to his own vote.

51. The quorum for the transaction of the business of the
directors may be fixed by the directors and unless so fixed at
any other number shall be two.

52. fThe continuing directors or a sole continuing director may
act notwithstanding any vacancies in their number, but, if the
number of directors is less than the number fixed as the quorum,
the continuing directors or director may act only for the
purpose of filling vacancies or of calling a genexral meeting.

3. The directors may appoint one of their number to be the
chairman of the board of directors and may at any time remove
him from that office. Unless he is unwilling to do so, the
director so appointed shall preside at every meeting of
directors at which he is present. But if there is no director
holding that office, or if the director holding it is unwilling
to preside or is not preszent within five minutes after the time
appointed for the meeting, the directors present may appoint one
of their number to be chairman of the meeting.

54. All acts done by a meeting of directors, or of a committee
of directors, or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that there was
a defect in the appointment of any director 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 qualified and had conktinued to
be a director and had been entitled to vote.




55. A resolution in writing signed by all directors entitled to
receive notice of a meeting of directors or of a committee of
directors shall be as valid and effectual as if it had been
passed at a meeting of directors as (as the case may be) a
committee of directors duly convened and held and may consist of
several documents in the like form each signed by one oxr more
directors; but a resolution signed by an alternate director need
not also be signed by his appointor and, if it is signed by a
director who has appointed an alternate director, it need not be
signed by the alternate director in that capacity.

56. Save as otherwises provided by the Articles, a director
shall not vote at a meeting of directors or of a committee of
directors on any resolution concerning a matter in which he has,
directly or ilndirectly, an interest or duty which is material
and which conflicts or may conflict with the interests of the
Company unless his interest or duty arises only because the case
falls within one or more of the following paragraphs:

{a) the resolution relates to the giving to him of a
guarantee, security or indemnity in respect of money lent
to, or an obligation incurred by him for the benefit of, the
Company or any of its subsidiaries;

{b) the resolution relates to the giving to a third party of
a guarantee, security or indemnity in respect of an
obligation of the Company or any of its subsidiaries for
which the director has assumed responsibility in whole or
part and whether along or jointly with others under a
guarantee or indemnity or by the giving of security;

(c¢) his interest arises by virtue of his subscribing or
agreeing to subscribe for any debentures of the Company or
any of its subsidiaries or by virtue of his being, or
intending to become, a participant in the underwriting or
sub~underwriting of an offer of any such debentures by the
Company or any of its subsidiaries for subscription,
purchase or exchange;

{d) the resolution relates in any way to a retirement
benefits scheme which has been approved, or is conditional
upon approval, by the Board of Inland Revenue for taxation
purposes.

For the purposes of this regulation, an interest of a person who
is, for any purpose of the Act (excluding any statutory
modification thereof not in force when this regulation becomes
binding on the Company), connected with a director shall be
treated as an interest of the director and, in relation to an
alternate directcor, an interest of his aprointor shall be
treated as an interest of the alternate director without
prejudice to any interest which the alternate director has
otherwise.
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57. A director shall not be counted in the quorum present at a
meeting in relation to a resolution on which he is not entitled
to vote.

58. The Company may by ordinary resclution suspend or relax to
any extent, either generally or in respect of any particular
matter, any provision of the Articles prohibiting a director
from voting at a meeting of directors or of a committee of
directors.

59. Where proposals are under consideration concerning the
appointment of two or more directors to offices or employments
with the Company or any body corporate in which the Company is
interested the proposals may be divided and considered in
relation to each director separately and (provided he isg not for
another reason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted in the quorum
in respect of each resolution except that concerning his own
appointment.

60. If a questlon arises at a meeting of directors or of a
commikttee of directors as to the right of a director to vote,
the question may, beforxe the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in
relation to any director other than himself shall be final and
conclusive.

Secretary

61. Subject to the provisions of the Act, the Secretary shall
be appointed by the directors for such terms, at such
remuneration and upon such conditions as they may think fit; and
any Secretary so appointed may be rxremoved by them.

Minutes

62. The directors shall cause minutes to be made in books kept
for the purpose:

{a, of all appointments of officers made by the directors;
and

(b) of all proceedings at meetings of the Company, and of
the directors, and of committees of directors, including the
names of the directors present at each such meeting.

The Seal
63. Thke Seal shall only be used by the authority of the
directors or of a committee of directors authorised by the

directors. The directors may determine who shall siagn any
instrument to which the Seal is affixed and unless otherwise
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so determined it shall be signed by a director and by the
Secretary or by two directors.

President, vice-presidents and patrons

64. The directors may appoint any person to be the president
and any person or persons to be vice-presidents or patrons of
the Company for such term or texrms specified at the time of
appointment as they shall think f£it. Such persons shall not by
virtue only of such appointments be directors or members of the
Company.

Accounts

65, No member shall (as such) have any right of inspecting any
accounting records or other book or document of the Company
except as conferred by statute or authorised by the directors or
by ordinary resolution of the Company,

66. Any notice to be given to or by any person pursuant to the
Acticles shall be in writing except that a notice calling a
meeting of the directors need not be in writing

67. The Company may give any notice to a member either
personally or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by leaving
it at that address. A member whose registered address is not
within the United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may be given
to him shall be entitled to have notices given to him at that
address, but otherwise no such members shall be entitled to
receive any notice from the Company.

68. A member present, either in person or by proxy, at any
meeting of the Company shall be deemed to have received notice
of the meeting aund, where requisite, of the purposes for which
it was called.

69. Proof that an envelope containing a notice was properiy
addressed, prepaid and posted shall be conclusive eviderncs that
the notice was given. A notice shall be deemed to be given at
the expiration of 48 hours after the envelope cont>ining it was
posted.

Winding up

70. On the winding-up and dissolution of the Company the
provisions of the Memorandum of Association shall have effect as
if repeated in these Articles.

Indemnity

71. Subject to the provisions of the Act but without prejudice
to any indemnity to which a director may otherwise be entitled,
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every director or other officer or auditor of the Company shall
be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgement is given in his favour or
in which he is acquitted or in connection with any application
in which relief is granted to him by the court from liability
for negligence, default, breach of duty or breach of trust in
relation to the afifairs of the Company.

CFY791XCT-900423
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COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as inserted by sectlon 3 of the Companies Act 1988

To the Registrar of Companies Company number

{Addrass overleaf - Note 6) 24 X_E L4S

Name of company

. NORWICH PLAYHouLE  THEATRE L)rm7E Q.

2. gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of -y .
the company is to be treated as coming, or as having 3 OO é
come, to an end is ; 3 .
. . Day Month Year
3. The current accounting reference period of the company A
is to be treated as [shorﬁe" d}(extended}t and [is to be ' ' A 1 ' '
treated as having come 10 an end)[will come to an end]t on 3 o [’1 1:94 9 L

. If this notice states that the current accounting reference period of the company is to be extended, and

. Sighed
Presantor's name address For official use
telept one number and reference (if any): § D.EB. Post rom

reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Ccmpanies Act 1985, the following statement should be completed:
The company is a [subsidiary](parent]t undertaking of

. company number

the accounting reference date of which is

. If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance Is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was madae in relation to the company on

and itis s‘)utl in forca.

?‘ /I,'M/( LB{/H/ a_ Designationd Date ?}/3 / 9,{

= o =
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FILE COPY

The Directors JCR81
Norwich Playhouse Theatre Limited

1 Lobster Lane

NORWICH

Norfolk

NR2 1DQ 4 Qctober 1994

Dear Sirs

"
In accordance with Section 394 of the Companies Act 1985, we conflirm that there
arc no circumstances connccted with our ceasing to hold office that we consider
should be brought to the attention of the company’s members or creditors.
Yours faithfully
L l-’—
[
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