THE QOMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
- OF -

THE ASSOCIATION OF PROFESSIONAL THEATRE FOR CHILDREN AND
YOUNG PEOPLE (INCORPORATING THE BRITISH CENTRE OF ASSITEJ)

1. The name of the Company (hereinafter called "the
Association") is The Association of Professional Theatre for
Children and Young People (incorporating the British Centre of
Assitej).

2. The registered office of the Association shall be situate
in England and Wales.

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

to promote, maintain, improve and advance the education of
children and young people through the dramatic arts

And the Association shall have the following powers exercisable

in furtherance of its said objects but not further or otherwise,
namely:

(a) to present, promote, organise, provide, manage and produce,
productions, films, broadcasts, concerts, musical pieces,
entertainments, conferences, festivals, tours, exhibitions,
tutorials, seminars, courses and workshops, whether on any
premises of the Association or elsewhere.

{b) to advocate and advance good practice and high standards
within the field of Theatre for Children and Young People, to
cooperate and work with other agencies or bodies having similar
aims (and in particular with ASSITEJ - The International
Association of Theatre for Children and Young People), to
encourage the provision and development of appropriate support
and educational services and to encourage and facilitate the
exchange of ideas and information and foster mutual support
between the members of the Association. ’

(c) to undertake or sponsor research and to promote the usual
results thereof and to promote a greater knowledge and
understanding of theatre for children and young people.

(d) to procure to be written, printed, publiéhed and issued
gratuitously or otherwise such papers, books, pamphlets or other
documents as shall further the above objects.

(e) to draw, make, accept, endorse,discount, execute and issue
promissory notes, bills, cheques and other instruments and to




(g9) subject to such consents ag may be required by law to

(h) subject to such consents as may be required by law to sell
let, mortgage, dispose of or turn to account all or any of the
Property or assets of the Association as may be thought necessary
for the promotion of its objects.

(i) to undertake and €xecute any charitable trusts which may
lawfully be undertaken by the Association and may be necessary
for its objects.

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 and subject also ag
hereinafter pProvided.

connected with the purposes of the Association or calculated to
further its objects.

(m) to establish, operate and maintain or to cooperate with
others in establishing, operating and maintaining at such places
as may be deemed appropriate by the Association any dining and
refreshment rooms, stalls and facilities for the supply thereat
of food, drink and refreshments in furtherance of the objects




(P) to do aii such other lawful things as shall further any or
all of the above objects.

PROVIDED THAT:

(1) in case the Aésociation shall take or hold any Property
which may be subject to any trusts, the Association shall only
deal with or invest the same in such a manner as allowed by law,
having regard to such trusts.

England and Wales, the Association shall not sell, mortgage,
charge or lease the same without such authority, approval or
consent as may be required by law, and as regards any such

be answerable and accountable for their own acts, receipts,
neglects and defaults, and for the due administration of such
broperty in the same manner and to the same extent as they would
as such directors have been if no  incorporation had been
effected, ang the incorporation of the Association shall not
diminish or impair any control or authority exercisable by the
High Court of Justice or the Charity Commissioners over such
directors, but they shall ag regards to any such Property be
subject jointly and Separately to such control or authority as
if the Association were not incorporated.

4. The income and Property of the Association, whencesoever
derived, shall be applied solely towards the promotion of the

Association, 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 the members of the Association.

PROVIDED THAT nothing herein shall prevent the bayment, in good
faith by the Association:

pocket expensesg to a director incurred in carrying out any of the
business of the Association;

(B) of the usual professional charges for business done by any
director who is a solicitor, accountant or other berson engaged
in a profession, or by any partner of his or hers, when




(D) of Teasonable and proper rent for premises demised or let
by any member of the Association or by a director;

(E) of fees remuneration or other benefit in money or money's
worth to a company of which a director may be a member holding

not more than one hundredth part of the issued capital of such
company; :

5. No additions, alterations or amendments shall be made to or
in the provisions of the Memorandum or Articles of Association
for the time being in force, unless the same shall have been
Dreviously submitted to and approved by the Charity Commissioners
for England and Wales

6. The liability of the members is limited.

7. Every member of the Association undertakes to contribute
such amount as may be required (not exceeding £10) to the assets
of the Association, if it should be wound up while he or she is
a8 member, or within one year after he or she ceases to be a
member, for bPayment of the debts and 1liabilities of the

and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves.

8. If upon the winding up or dissolution of the Association
there remains, after the satisfaction of all its debts ang
liabilities, any property whatsoever, it shalil not be paid to or
distributed among the members of the Association, but shall be




THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
- of -

THE ASSOCIATION OF PROFESSIONAL THEATRE FOR CHILDREN AND YOUNG
PEOPLE (INCORPORATING THE BRITISH CENTRE OF ASSITEJ)

GENERAL

1. In these presents the words standing in the first column of
the Table next hereinafter contained shall bear the meaning set
opposite to them respectively in the second column thereof, if
not inconsistent with the subject or context:

WORDS MEANINGS

The Act....... The Companies Act 1985
including any statutory
modification thereof.

these presents.............. ... . ... - ....These Articles of
Association and the
regulations of the
Association from time
to time in force.

the Association................... .. . ... The above~named
Company.
the directors............ e e e taeeaaa, The directors of the

Association (and
"director" has a
corresponding
meaning. )

the Secretary.............. L. Any person appointed to
perform the duties of
the secretary of the
Association.

Cthe office.... ..l The registered office
of the Association

the seal................ e, The common seal of
the Association

the United Kingdom...................... Great Britain and
Northern Ireland




mOMth....... Calendar Month

clear days........... ... in relation to the
period of a notice means

the periods excluding
the day when the notice

is given or deemed to
be given and the day for
which it is given or on

which it is to take

effect

mowriting.......oLooo oL Written, printed or
lithographed or
partly one and partly
another, and other
modes of representing
Or reproducing words
in a visible form.

And words importing the singular number only shall include the
plural number, and vice versa.

Words importing the masculine gender only shall include the
feminine gender; and

Words importing persons shall include corporations.

which these presents become binding on the Association shall, if
not inconsistent with the subject or context, bear the same

2. The Association is established for the purposes expressed
in the Memorandum of Association.

3. The number of members with which the Association Proposes
to be registered is 3 but the directors may from time to time
register an increase in members.

6. The provisions of section 352 of the Act shall be observed
by the Association, and every member of the Association shall
either sign a written consent to become a member or sign the
register of members on becoming a member.




GENERAL MEETINGS

7. The Association shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time and
place as may be determined by the Association and shall specify
the meeting as such in the notices calling it, provided that
every Annual General Meeting except the first shall be held not
more than fifteen months after the holding of the last preceding
Annual General Meeting, and that so long as the Association holds
its first Annual General Meeting within eighteen months after its
incorporation it need not hold it in the year of its
incorporation or in the following year.

8. All Meetings, other than Annual General Meetings, shall be
called Extraordinary General Meetings.

9. 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 368 of
the Act and if at any time there are not within the United
Kingdom sufficient directors to form a quorum any director or any
member of the Association may convene an Extraordinary General
Meeting.

10. Twenty-one clear days' notice in writing at the least of
every Annual General Meeting and of every meeting convened to
pass a Special Resolution, and fourteen clear days' notice in
writing at the least of every other General Meeting specifying
the place, the day and the hour of meeting, and in the case of
special business the general nature of that business, shall be
given in manner hereinafter mentioned to such persons (including
the Auditors) as are under these presents or under the Act
entitled to receive such notices from the Association; PROVIDED
THAT a meeting of the Association shall, notwithstanding that it
is called by shorter notice than that specified in these
presents, be deemed to have been duly called if it is so agreed: -

a) in the case of the Annual General Meeting by all the members
entitled to attend and vote; and

b) in the case of any other meeting by a majority of the members
having a right to attend and vote at the meeting, being a
majority together representing not less than 95% of the total
voting rights of all the members.

11. The accidental omission to give notice of a meeting to, or
the non-receipt of such notice by, any person entitled to receive
notice thereof shall not invalidate any resolution passed, or
“ proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS
12. The business to be transacted at an Annual General Meeting,
shall include consideration of the income and expenditure account
and balance sheet, and the reports of the Directors and the
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Auditors, the election of members of the Board of Directors in
the place of those retiring, and the appointment of, and the
fixing of the remuneration of, the Auditors.

13. No business shall be transacted at any General Meeting
unless a quorum of members is present when the meeting proceeds
to business. Save as herein otherwise provided 10 o™ N~ terti
(whichever is the greater number) of the members shall be a
quorum.

1l4. If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the
meeting, if convened on 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 place, or at such

15. The chairperson (if any) of the directors shall preside as
chairperson at every General Meeting, but if there be no such
chairperson, or if at any meeting he or she shall not be present
within fifteen minutes after the time appointed for holding the
meeting or shall be unwilling to preside, the members pPresent
shall choose a directors, or if no such member be present, or if
all the directors present decline to take the chair, the members
shall choose some member of the Association who shall be present
to preside.

16. A director shall be entitled to attend and speak at any
General Meeting.

17. The chairperson 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 prlace
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 place. Whenever a meeting is
adjourned for thirty days or more, notice of the adjourned
meeting shall be given in the same manner as of an original
meeting. Otherwise, the members shall not be entitled to any
notice of an adjournment, or of the business to be transacted at
an adjourned meeting.

18. At any General Meeting a resolution put to the vote of the

meeting shall be decided on a show of hands, unless a poll is,

before or upon the declaration of the result of the show of
hands, demanded by

a) the Chairperson; or
b) at least three 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 unless a poll be so demanded a
declaration by the Chairperson of the meeting that a resolution
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has been carried, or carried unanimously or carried by a
particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the minute book of the
Association shall be conclusive evidence of the fact without
proof of the number or Proportion of the votes recorded in favour
of or against that resolution. The demand for a poll may be
withdrawn. i

19. Subject to the provisions of Article 20, if a poll be
demanded under Article 18, it shall be taken at such time ang
rPlace, and in such manner, as the Chairperson of the meeting
shall direct, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded. On
a poll every member present in person or by proxy shall have the
number of votes specified in Article 23.

20. No poll shall be demanded on the election of a Chairperson
of a meeting, or on any question of adjournment.

21. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairperson of the meeting shall be
entitled to a second or casting vote.

22. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the
question on which a poll has been demanded.

VOTES OF MEMBERS

23. Subject to Article 21, every individual member shall have
one vote and every corporate or unincorporated member shall have
four votes.

24. No member shall be entitled to vote on any question at any
General Meeting unless all monies Presently payable by him or by
her to the Association have been paid.

BOARD OF DIRECTORS

25. The number of directors shall never be less than 3, and
until otherwise determined by a General Meeting shall not be more
than 18.

26. The first directors shall be the subscribers to the
Memorandum of Association.

27. The directors may from time to time and at any time appoint
any member of the Association as a director, either to fill a
casual vacancy or by way of addition to their number, provided

SO appointed shall retain his or her office only until the next
Annual General Meeting, but he or she shall then be eligible for
re-election.




i

POWERS OF THE DIRECTORS

28. The business of the Association shall be managed by the
directors who may pay expenses incurred in the promotion and
formation of the Association as they think fit, and may exercise

lawful for them to act for the purpose of admitting persons to
membership of the Association, filling up vacancies in their
body, or of summoning a General Meeting, but not for any other
purpose.

accepted, endorsed or otherwise executed as the case may be, in
such manner as the directors shall from time to time determine.

31. The directors shall cause minutes to be made:
(a) of all appointments of officers made by the directors;

(b) of the names of the directors Present at each directors
meeting;

(c) of all resolutions and proceedings at all meetings of the
Association, and of the directors, and any such minutes of any
meeting if purported to be signed by the chairperson of the

SECRETARY

32 (a) The Secretary shall be appointed by the directors for
such time, at such Tremuneration and upon such conditions as they

(b) A provision of the Act or of these bresents 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
Ssame person acting as director and as, or in the Place of,
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secretary.
THE SEAL

33. The seal of the Association shall not be affixed to any
instrument except by the authority of a resolution of the
directors and in the Presence of at least one director and of the
secretary, the said director and secretary shall sign every

DISQUALIFICATION OF DIRECTORS
34. The office of director shall be vacated:
(A) If he or she is disqualified from acting as a charitable
trustee by virtue of section 45 of the Charities Act 1992 (or any
statutory re-enactment or modification of that provision)

(B) If he or she is adjudged bankrupt or he or she makes any
arrangement or composition with his or her creditors.

(C) If he or she becomes incapable by reason of mental disorder

illness or injury of managing and administering his or her
property and affairs.

(D) If he or she becomes prohibited from being a director by
reason of any order made under section 295 of the Act or by
virtue of any provision in the Act or other statute.

(E) If by notice in writing to the Association he or she resigns
his or her office.

(F) If he or she is removed from office by a resolution duly
passed pursuant to section 303 of the Act.

(G) 1If he or she fails without reasonable excuse to attend three
Cconsecutive meetings of the directors. :

(H) If he or she Ceases to hold office by reason of any order
made under the Company Directors' Disqualification Act 1986.

(I) If he or she ceases to be a member of the Association
ROTATION OF DIRECTORS

35. At the first Annual General Meeting and at the Annual
General Meeting to be held in every subsequent year, one-third

- of the directors for the time being, or if their number ig not

a multiple of three then the number nearest to one-third, shall
retire from office.

36. The directors to retire shall be those who have been longest
in office since their last election or appointment. As between
directors of equal seniority, the directors to retire shall in
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37. The Association may, at the meeting at which a director
retires in manner aforesaid, fi1l1l up the wvacated office by
electing a person thereto, and in default the retiring director
shall, if offering himself or herself 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-election of such a director shall have been put to the

39. The Association may from time to time in General Meeting
increase the number of directors, and determine in what rotation
such increased number shall g0 out of office, and may make the
appointments necessary for effecting any such increase.

40. In addition and without pPrejudice to the provisions of
section 303 of the Act, the Association may by Extraordinary
Resolution remove any director before the expiration of his or
her period of office and may by an Ordinary Resolution appoint
another director in his or her stead; but any person so appointed

PROCEEDINGS OF THE BOARD OF DIRECTORS

41. The directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction
of business, provided that the quorum for meetings of the
directors shall never be less than 1/3 or 3 (whichever is the
greater number) of the directors. Questions arising at any
meeting shall be decided by a majority of votes. In case of an

42. A director may, and on the request of a director the
Secretary shall, at any time, summon a meeting of the directors
by notice served upon the directors. & director who is absent
from the United Kingdom shall not be entitled to notice of a
meeting.




Chairperson be elected, or if at any meeting the chairperson be
not present within five minutes after the time appointed for
holding the meeting and willing to preside, the directors
present shall choose one of their number to be chairperson of the

44. The directors may delegate any of their powers to sub-
committees consisting of such directors and others as they think
fit, and any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations imposed on it by
the directors. The meetings and pProceedings of any such
committee shall be governed by the provisions of these presents
for regulating the meetings angd Proceedings of the directors so
far as applicable and so far as the same shall not be superseded
by regulations made by the directors. Any such committees shall
report to the directors on any decisions taken as soon as
possible. No such committee shall incur expenditure on behalf

45. All acts bona fide done by any meeting of the directors or
by any committee of the directors, or by any person acting as a
director, shall, notwithstanding it be afterwards discovered that

of any such member Or person acting as aforesaid, or that they
Oor any of them were disqualified, be as valid as if every such

Case may be).

ACCOUNTS
47. Accounts shall be prepared in accordance with the Provisions
of Part VII of the Act.

NOTICES
48. A notice may be served by the Association upon any member,
either personally or by sending it through the post in a prepaid
letter, addressed to such member at his or her registered address

as appearing in the register of members.
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49. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to

but, save as aforesaid and as provided by the Act, only those
members who are déscribed in the register of membersg by an
address within the United Kingdom shall be entitled to receive

50. Any notice, if served by post, shall be deemed to have been
Served on the day following that on which the letter containing
the same ig put into the post, and in Proving such service it

DISSOLUTION

51. Clause 7 of the Memorandum of Association relating to the
winding Up and dissolution of the Association shall have effect
as if the Provisions thereof were repeated in these Articles.

INDEMNITY

shall be indemnified out of the assets of the Association against
any liability incurred by him or her in defending any
broceedings, whether civil Or criminal, inp which judgement isg
given in his or her favour or in which he or she is acquitted or
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