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No. 78731

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE

SPECIAL RESOLUTION
OF
BIRMINGHAM CHAMBER oF COMMERCE AND INDUSTRY

the provisg to Clause 6 of the Memorandum of Association of the
Chamber be deleted in jtg entirety; ang

Dated 28tk March 1994
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Secretary



COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION
of
BIRMINGHAM CHAMBER OF COMMERCE AND INDUSTRY

1.% The neme of the Association iz “BIRMINGHAM CHAMBER OF COMMERCE AND
INDUSTRY".

2. The Registered Office of the Chamber will be situate in England.
3.4 The objects for which the Chamber is established are:~-

(1) To promote and protect the home end overseas trade and commerce
and the manufactures of the United Kingdom, and in particulsr
but without prejudice to the generality of the foregoing, the
trade, commerce and the menufactures of the City of Birmingham
and the Midland Counties.

#  Apnded by Spaciasl Resolutiona parsed #r the Annuel Genersl Heeting of the Chanbor on 23rd 2y 1960 at
Extroordinary Govaral Meatfugs oo 21t Dacembar 1964, 25th NHovenber 1974 and at the Anauad Genszal Heatisg
on 24th May 1993,

#* By Spacis) Rosoclution gpassed st the Annual Cenersl Hasting of the Chasbar on 18th Yaz 1570 paragraphs
£1) wo (12), dxcepr peragraph (12), wero subatizuted for the than exiszcing pazagmapha (1} o {1Q)
faclusiva, By Spucizl Resolution passad at an Exrroordiuary Gensral Mésving oo 29ch October 1973 paragraph
{12} was sdoprsd,
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. (2) o péomnte the interests generally of United Kingdom trade,
commerce, and manufactures by establishing and operating or
helping to establish and operete, whether by giving financial

“support or otherwise, exhibitions, exhibition centres and trads

fairs both at home and sbreoad.

(3) To consider all questions connected with United Kingdom trade,
commerce and manufactures and to collset and eirculate, whether
by means of circulars, pamphlets, magazines or journals,
commercial statistics end informastion relating thereto, end to
publish journals and magazinas containing cuch statistice and

information.

(4) To promote, support or oppose thnited Kingdom or foreign
legislative or other measures affecting trade, commerce and
manufactures,

{5) To advance and promote commercial and technical education, hold

lectures and commsrcial seminars, and to found znd support
! establishments and institutions for such purpose.

(&) To undertake by arhitration or otherwiss the settlement of
disputes arising out of trade, commerce or manufactures.

(7 To guarantee the performence .. eny contrect or obligation and
the psyment of money of or by any person or compeny connected

directly or indirectly with United Kingdom trade, commerce and
manufactures, and of any company or organisation formed to
promote such trade, commsrce and manufactures and without
prejudice to the generslity of the foregoing, to give
guarantees and undertakings in relation to tke import and
export “of gbnds into and out of the United Kingdom and other
countries for any temporary purpose in accordance with any
International Convention which may from time to time be
ratified by Her Majesty's Government.

CO1/04030/1132.2
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‘Yo borrow money ypan such securities as may be determinzd znd
to lend and advance money ©oF give credit to persond or
companies directly ¢ jndirectly cannected with United Kingdom
trade, commerce or manufactures or crganisationa ar gompanies

farmed to promote such trade, commexce and manuf actures.

To purchase take on leases or in exchang®s hirg Or otherwise
aoquire any real ©oF personal property. and any rights oOF
privileges which the Chambe?r may think necessary 0Of convenient
for the purposes of its business.

To sell, improve manage develops leases mortoage, dispose of
or otherwise deal with, all or any part of the property pf the
Chamber.

Subject to the specific prior agreement of the Board of Trads
jn overy cose tp promote and gupport any other company or

orgenisation having objects similar, in whole or in part, to

" gpe Chamber and in perticular (but without prejudice to the

generality of the faregbing) to cause to be jncorporated and
purchase ©oF subscribe for and hold sheres: debentures,
debenture atock aor securities in oFf make loans to any compeny

formed for the purpose of establishing and operating within the

© United Kingdom 3 naticnal exhibition centre and to assist in

the operating of supning of the same.

To bromnte, spoONsory establish and maintain any gchemes O©OF
funds for providing pensions oF other penefits on retirement,
death or disability for angd in respect of any perscns sngaged
in or connected directly ar jndirectly with United Kingdom
trade, Commerce end manufactures and for ond in respect of the
employees of any such pereons and partners directors and
employees of sny firms oOT compenies 80 gngaged or connected and
to cause to he sncorporaked snd purchase OF subscribe for and
hold shares: debentures: debenture stock ©F gecurities of of
make loans tp sny company formed for the purpose of acting as
manager trustee o7 nominea in pelation to =0y euch scheme OT
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of remuneration to any officers or servents of the Chamber, ur to sany
member of tie Chamber, or other person, ‘' in return for any services
' sctually rendered to the Chamber.

5. The fourth paragraph of this Memorandum is a condition on which a
licence is grented by the Board of Trade to the Chamber in pursuance of
Section 23 of the Companies Act, 1867.

6.* If any member of the Chamber pays or receives any dividend, bonus or
other property, in contravention of the terms of the fourth paragraph
of this Memorandum nis lisbility shall be unlimited.

7. Every member of the Chamber undertakes to contribute to the assets of
the Chamber, in the event of the same being wound up during the time
that he is 2 member, or within one yesar efterwards, for payment of the
debts and lisbilities of the Chamber contracted before the time at
which he ceases to be a member, and of the costs, charges and expenses
of winding-up the Chamber, and for the adjustment of the rights of the
contributories zmongst themselves such amount as may be required not
exceeding One pound and five pence or in the case of his liability
becoming unlimited, such other amount as may be required in pursuance
of the last preceding paragraph of this Memorandum.

B. If upon the winding-up or dissolution of the Chamber there remains,
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 Chember, but if in so far as effect can be given to the
next provision shall be given or transferred to some other imstitution
or institutions, having objects similar to the objects of the Chambar,
to be determined by the members of the Chamber at or before the time of
dissolution, or in default thereof by such Judge of the High Court of
Justice as may have or arcquire jurisdiction in the matter, and if anb
o far as effect cannot be given to such provision then to somé
charitable object.

*  iuondad by Spucial Raseclution pussed on 28th Harch 1994
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9. True aébounté shall be kept of the sums of money received and expended
by the Chamber, and the metter in respect of which such receipt and
expenditure takes place and of the property, credits, and liabilities
of the Chamber; and, subject to any reasonable restrictions as to the
time and manner of inspecting the same that may be imposed in
accordance with the regulations of the Chamber for the time being,
shall be open to the inspection of the membsrs. Once at least in every
year the accounts of the Chamber shall be examined, and the correctness
of the balence sheet ascertained by onz or moIe properly qualified

Auditor or Auditors.

001/04010/2412.2
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WE, the several persons whose names and addresses are subseribed, are desirous
of being formed into en Association in pursuance of this Memorandum of
Associatian. '

Names, addresses and description of subscribers

HENRY CROMWELL FIELD
77 Edmund Street, Birmingham Merchant

~ FREDERICK BUCK GOODMAN

135 Edmund Street, Birmingham Merchant

WILLIAM DOBELL HUTCHINGS
Bennett's Hill, Birmingham Bank Manager

AURELIUS BRUCE MITCHELL
‘Cumberland Street, Birmingham Pen Manufactursr

RICHARD ALFRED PINSENT
6 Bennett's Hill, Birmingham Solicitor

WILLIAM PRIEST ,
Quadrant Works, Sheepcote Street, Birmingham Cycle Meanufacturer

JOSEPH WILLIAM TONKS
Vittoria Street, Birmingham Goldsmith and Jeweller

Dated this 25th day of September 1903

Q01/04010/11:2.2
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Witness to the above signatures:~

G HENRY WRIGHT

Secretary

ham

irming

Winchester House, Victoria Square, B
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COMPANY LIMITED BY GUARANTEE

NEW
ARTICLES OF ASSOCIATION

(adopted by Special Resolution passed on 28th March 1594.)
of
BIRMINGHAM CHAMBER OF COMMERCE AND INDUSTRY

For the, purpose of registretion the number of the members of the

Chamber is declared to be unlimited.

Thegse Articles shall be construed with reference to the provisions of
the Companies Act 1985 ("the Act"), aﬁ& every statutory modification or
re-enactment thersof for the time being in force (hereinafter referred
to as "the Statutes"), and terms used! in these Articles shall be taken
as having the same respective meaninge as they have when used in the
Statutes except where otherwise herain provided, or where they are

inconsistent with the sub ject or context.

The Chaﬁber is established for the objects ststed in the Memorandum of
Association, and to represent, express and give effect to the opinions
of the commercial and industrial community on any matter affecting its
interssts. Being jnstituted solely for ﬁhese purposes, the Chamber
shall not become affiliated to or subscribe any of its funds to any
paliticgl party.

1

QUALIFICATION OF NEMBERS

4 o

(A) The members of the Chamber ghall be persons and incorporated
bodiss interested in the trade, industry and commerce of the
City of Birmingham and the Midland counties. Where an
incorporated body is admitted as a member of the Chamber this
ghall not imply that members of that body are ipso facto

1
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entitled to sttend mestings of the Chember or to the penefit of

services which the Chamber nffers.

(8 No firm or oiher unincorporated association mey 88 such become
a member of the Chamber, put if any firm AT other
unincorporated association which wouldy if incorporated, have

been eligible for menbership, ghould desire to obtain the
adventages of membership, it shall nominate one of its members
to act es its representative, apply N 3¢5 name for membership
and sign the application form @8 its representative and
avercise the rights of memoership ON jts behalf. Every person
so nominated vwho is admitted to membership shall have the same
rights and he subject to the same incidents and 1iabilities @8
any nather jndividual member except thal if his nomination is
revoked by the body nominating him e shall forthwith cease to
be a member of the Chember. Any such firm or other
unincorporated sgsociation may at any time revoke Ethe
nomination of its rapresentative and in the event of such
revocation OT the death of its repreeentative may nominate any

pther of its members io act as ils representetive in his stead.
ADMISSIGN OF MEMBERS

5. ppplication for membership shall be made jn wriking in such form 28 may
be required bY the Board end applicants ghall be required to undertake
to be bounds if accepteds by the Memorandum and Articles of

passociation. Applications shall be prought before the Board who shall
we empowered to accept, defar or decline applicetions on B majority
vote. pcceptance of an application, together with payment of the
eubscription shall constitute membership.

HONORARY MEMBERS

HONQRARY Tl 22mn=

6. The Council ghall have Ppower to elect a8 Honorary Nembers of the
Chamber such digtinguished persons 8s they mays from time to timo,
think fibts put such persons ghall not be eligible for election oT

appointment to the Board.

001!05010!15%3.6




SUBSCRIPTIONS

T.% The annual subscription paysble by members other than existing life
members shall be such as may, from time to time, be determined by the
Board and shall become due in advance on the first day of January in
each year or, in the case of New Members in the month in which =2
member's application for membership was accepted (im these Articles
referred to as the "Acceptance Date") and each anniversary of the
Acceptance Date.

RICHTS OF MEMBERSHIP

5. Members paying the minimum subscription applicable for the time being
to individuals shall be entitled on a poll to ore vote, and members
paying twice the amount of such minimum subscription shall be entitled
on a poll to two votes, and, members paying larger subscriptions shall
be entitled on a poll to an extra vote in respect of each additional
sum so paid equivalent to the minimum subscription payable by
individual members, but so that in no case shall a member be entitled
to more than ten votes. Subject to any Bye-Laws for the tiwe being in
force any officer of an incorporated body shall be entitled to exercise
the rights of membership on behalf of such body. The President shall
have discretionary power to demand the production of an appropriate
authority.

NON-PAYMENT OF SUBSCRIPTIONS

9. No member shall be entitled to exercise the rights of membership whose
aubscfiption ie more than four months in arrear, and, unless the Board
ntherﬁise decides, any member whose subscription shall be more than six
monthé in a.rear shall ipso facto cease to be a member and his name
shall be struck off the register of members provided that at least one
month's written notice of the proposed expulsion shall have been given
to the member concerned.

~ Rogulatioa 7 wae amendsd by Special Resclution passed on 28th Novembar 1988 and, accordingly,
referonch £¢ "New Hooboxs® rafers to nombers acceptad aftar that data.

3
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RETIREMENT OF MEMBERS

S

10, Any member wishing to retire from the Chamber must give written notice
to that effect to the Secretary one calendar month at least before
either, lst January (if that member became accepted as a member prior
to lst Jsnuary 1989) or the enniversary of the Acceptance Date, being
in either case the date un which his subscription shall next be due,
Failure to give such notice shall render a member lisble for the
payment of his subscription for the year following such anniversary.

EXPULSION OF MEMBERS

11, If in the opinion of the Board expressed as hereinafter provided it is
undesirable that any member should continue as a member of the Chamber,
it shall be lawful for the Board by a resolution pessed by a majority
of three-fourths of the members of the Board present and voting at =
meeting of the Board to require such member to retire from the Chamboer,
and at the expiration of fourteen days from service of a copy of stich
Resolution on such member, such member shall cease to be a member Gf
the Chamber, and all rights of the member in relstion to the Chamber
shall thereupon determine. Seven days' notice shall be given to the
member proposed to be expelled of the time and place at which the
question of his expulsion will be considered by the Board, in the
manner in which it is hereby provided that notice shall be served on
members, and the membaflproposed to be expelled shall be entitled to
attend the Meeting of the Board at which his expulsion is to be
discussed, for tbz purpose of stating the reasons against his
expulnion, but he shall not be entitled to be present ot the
delibe ..ions of the said meeting.

ANNUAL. _AND GENERAL MEETINGS

12, The Annual General Mssting of the Chamber, of which the requisite
notice required by the Ststutes shall be given, shall be held in the
month of May in each year or at such other time as the Board may
decide:-

(1) To receive the Annual Report of the Board.
4 5
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(2)

(3)

(4)

(5)

(6)

To receive the Annusl Statement of Accounts.

To receive the result of the election of members of the
Council, under Articles 18, 19, 20, 21, 22 and 23, or if fewer
Candidates are nominated than there are places to be filled, {o
fill up the vacancies.

To receive the result of the election of members of the Council
to the Board under Article 30.

To appoint and fix the remuneration of an Auditor or Auditors
in accordance with the provisions of the Statutes.

To consider and, if necegsary, to take action with reference to
any business or motion set out in the notice of the meeting,
provided that the same be not repugnant to or inconsistent with
the Memorandum and Articles of Association.

i3, Extraordinary General Meetings of the Chamber shall be convened by the

Secretary on the direction of the Board, or on the requisition of five

members of the Council, or of fifty members of the Chamber or on such

requisition as provided in the Statutes. The objects of the meeting

shall be stated in such requisition, and not less than the notice

required by the Statutes of the meeting and of the subject or subjects

to be brought forward thereat shall be given by circular addressed to

each member of the Chamber.

l4. (A)

001/040)0/1113.6
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The Chair at all General Meetings of the Chamber shall be taken
by the President, or in his absence by a Viece President, the
Immediate Past President or the Treasurer as the Meeting shall
determine. If none of these is present within fifteen minutes
of the time appointed for the meeting, the members attending
shall sppoint a Chairman from smongst their number.
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(B} No business shall be transacted at any General Meeting unless a
quorum is present when the meeting proceeds to business. Save
8s herein otherwise provided seven members personal.y present
shall bz & quorum.

(C) 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 s suitable date and
time within the next fourteen days at the same place, or at
such other place as the Chairman may determine and if at such
adjourned meeting a quorum is not present within half an hour
from the time appointed for holding the meeting, the members
present shall be a quorum.

(D) The Chairman may, with the consent of anv meeting at which o
querum is present (and shall if so cirected by the meeting)
adjourn the meeting from time to time &nd from place to placs,
but no business shall be transacted at any adjourned meeting
other than business which might have been transacted 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. Save as aforesaid, the members shall not be
entitled to any notice of an adjournment, or of the business to
be transescted at an adjourned mesting.

15. Questions shall be determined by the majority, cn a show of hands, of
the members present and voting st any General Meeting, esch member
being deemed entitled to one vote only, unless a poll be demanded by
one-fourth at least of the members present, or by five members present.

16. If a poll is demanded, in accordance with the preceding Article, it
shall be taken in such manmner and ot such time as the Chairman directs,
and the result of such poll shall be deemed to be the resolution of the
Chamber in general mesting. On a poll the members shall be entitled to
the number of votus prescribed in Article 8. In the case of an

6

001/04010/3123.6




1]

equality of Gotes, whether on n shon of hands e«r on o poll, the
chairman shall be entitled to 2 szcopd or casting vote. Votes shail be
given personally and not by proxy.

e COUNCIL OF THE CHAMBER

17, The Chamber shall havé a Council whose powers shall be:~

(a)

‘

(b}

(e)

{d) .

(e)

(f)

to elect the President and Honorary Officers of the Chamber in
accordance with Article 27 hereof;

to elect from amongst its own number not more than six members
of the Bosrd in accordance with the provisions of Articles 28
to 31 hereof; '

!
3]

to propose subjects for considerstion by the Board;

to‘give consideration to and discuss matters which the Board
has submitted to the Council;

to request the Board to reconsider proposals or decisions of
the Boerd;

identifying and advising on major issues affecting Birmingham
ara the West Midlands

18, The Council shall be constituted as follows:-

Elected
members
members

Members ~ Not less then twenty-four nor more than thirty-six
elected as provided in these Articles out of the whole body of
of the Chamber. The Council shall be empovered to slect from

time to time from among the members of the Chamber additional slectes

members
maximum

of the Council until the number of elected members reaches the
of thirty~six and to decide upon their order of retirement in

sccordence with thesa Articles.,

Ex-0fficdo Members - The Past Presidents of the Chamber, the Chairmen
of Sections and Standing Committess o7 the Chamber.

001/04010/1113,6
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19.

20.

21.

Honorary Members - Not more than eighteen members appointed by the
Council to represent such trade, professional and other organisations
as the Council may from time to time determine.

Five members of the Coupcil shall form a guorum.

For the purposes of the Statutes, members of the Council shall not be
directors of the Chamber. In consequence no person shall be incapable
of becoming or being a member of the Council by reason only of the fact
that at the time of his becoming or being appointed or re-appointed a
member of the Council he has attained the age of 70 and rno member of
the Council shall ipsp facto vacate office by reason only of his heaving
attained that age. For the purposes of this Article, membership of the
Council shall include elected members: honorary members end ex-officio
members. )

At sach Annual General Meeting of the Chamber one-~-third of the elected
members of the Council shall retire, but shall be eligible for
re-election provided that they are not otherwise disqualified under
these Articles. Failing agreement the members to retire shall be those
who have been longest in office, and, if necessary, the selection shall
be made by lot.

Eight weeks at least priocy to:the Annual General Meeting there shall be
sent to évery member of the Chamber a list of the elected members of
the Council, which shall indicate those who are to retire that year and
are eligible for re-election. Candidates for election ot'w:r than
retiring members must be nominated on the official nomination papar
kept at the registered office of the Chsmber, on or before a date to be
notified to members not being lass than twenty-one days from theo dste
of circulation of the list of retir/ng members. Any individual member
(including a member of a firm or olaer unincorporates body nominated
pursuant to Article 4(B) hercof) or any director or principal officer
of and nominated by an incorpnrated body which is a member of the
Chember may be elected, but no person except retiring members of the
Council who ore eligible and willing to be re-elected, ‘shall be
submitted for electien as a member of the Council unless he shall have
8
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agresd in writing to offer himself for election and shall have been
nominated by two members of the Chamber. Except in the casc of an
individual member, there shall be entered on the nomination paper, in
sddition to the name of the candidate, his position in the company or
firm of which he is the representative. A full list of members of the
Chamber is kept and may be inspected by any member at the registered
office of the Chamber.

22, If the number of candidotes nominated for election and consenting to
-gerve if elocted, as members of the Council, shall not exceed the

- number of vacancies to be filled, such candidetes shall be elected at

the Aniual General Meeting, but if the number shall excesd the number

to be elocted, the Secretary shall, twenty one days at least before the

day appointed for the Annual Gsneral Meeting, issue voting papers to

the members of the Chiamber, which shall be returned to the Secretary

not less than seven days before the meeting, otherwise they will be
invalid. Voting papers shall rontain the same perticulars as are

required to be specified in the nomination papers. Each member may
vote for as many candidates as there ure vacancies to be filled and no
more, but no single voting paper shall contain more then one vote for
any candidate. Members entitled to more than one vote shall be
supplied with an additional voting paper on which to record each
additional vote to which they are entitled.

23, A Committee of Scrutineers, to be eppointed annually by the Council
from such members of the Chamber as are not candidates for election,
. shall, with the assistance of the Secretary, examine the voting papers
prior to the Annual General Mesting, and the candidates who have
received the greatest number of votes shall be declared duly elected.
In the case of equality of votes, the Chairman of the meeting shall

have a casting vote. Two members shall form a quorum.

24, In the event of any elected member of the Council resigning, dying or
becoming bankrupt or meking any arrangement or composition with his
creditors generally, the Council may daclare the seat of such member
vacant, The Council shall also have the right to declars vacant the
seat of ‘sny elected member who has failed to attend three meetings
during twelve consscutive months ending 3lst December in eny year

9
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25.

26.

¥

without reasons satisfactory to the Council. An o2lected member shall
vacate office if he or the incorporated or unincorporated body of which
he is the representative ceases to be a member of the Chamber.

Vacancies oceurring smong the elected members of the Council shall be
filled up by the Council from the General body of members of the
Chamber, and the term of office of each member so elected shall be for
the unexpired period of office of the member whose place he shall fill.
The Council shall have power to act notwithstending that any vacancy
shall not have been filled up.

(A) The Council may meet together for the despatch of business,
adjourns and otherwise requlate 1ts meetings as it thinks fit.
All meetings of the Council shell be convened by the Secretary.
The President, a Vice-President or any five members of the
Council may at any time require the Secretary to convene a
meeting of the Council. Meetings shall be convened by not less
than seven days' notice, unless the President may otherwise
determine in order to deal with urgent matters in which cass
three days’ notice shall be given. The Council shall mest once
a month at least, except in August and September, unless the
Council otherwise so decides. Subject to the provisions of
Article 28, at all meetings of the Council each member shall
have one vote. In the case of equality of votes, the Chairman
shall haVe a sscond or casting vote.

(B) - No resolution of a meeting of the Council shall be valid or
effectual unless of the members of the Council present at the
meeting a majority are members of the Chamber.

HONORARY OFFICERS OF THE CHAMBER

27.

At its first meeting after the Annual General Meeting, the Council

shall appoint =a President, one or more Vice~President or

UiceﬁPresidents, and &n Honorary Treasurer, from among their own

number. The Honorary Officers of the Chamber shall ba the President,

the Immedinte Past President, the Senior Vice-President, the Junior

Vice~President and the Honorary Treasurer. The President, or failing
10
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him one of the Viece-Presidents, or failing them the Immediate Past
President, shall preside at all meetings of ths Council. If the
President, neither of the Virce-Presidents nor the Immediste Past
President. is present within fiftesn minutes after the time appointed
for a meeting, the members of the Council present shall choose one of
their number to be Chairman of the meeting.

COUNCIL MEMBERS ELECTED TO THE BOARD

28.

29.

At its first meeting after the adoption of these Articles the Council
shall elect from amongst its own number, persons to be members of the
Board. Only elected members of the Council (as described in
Article 18) or persons asppointed pursuant to Article 25 to fill casual
vacancies arising amongst such elected members shall be entitled to
vote. The total number of Council members so elected shall not at any
time exceed six. Such elected members shall hold office until the
conclusion af the Champer's 1995 Annual General Meeting.

Eight weeks at least prior to the 1995 Annual General Meeting and every
Annual General Meeting thereafter there shall be sent to every member
of the Council a list of the members of the Council elected to the
Board which will indicate those who are to retire that year and who are
eligible for and willing to stand for re-election and which members of
the Council (whether retiring Board members or not) are recommended by
the Board for election to the Board. Any individual member of the
Council (including & member of the Council who is a representative of
an incorporated or unincorporated body which is a member of the

Chamber) may stand for electton to the Board ppt no'#é;son (save for a

membar of the Council recommended by the Bbard) shall be eligible for
election as & membtr of the Board unless his/her nomination form is
signed by not less then two other Council members. All candidates for
election to the Board must be nomineted on the official nomination
paper kept at the registered office of the Chamber and such nomination
paper must be lodged at the registered office of the Chamber not less
than 21 days after the date of circulation of such 1list. Each
candidate must sign the nomination form. In the case of a member of
the Council who is a nominated representative of sither an incorporated
or unincorporated body which is a member of the Chamber, there shall be
11
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30.

31.

.

entered on the nominaticn pepers 2N addgition to the name of the

candidate, his position in the body concerned.

1f the number of candide-as nominated for election tu tho Brard shall
not exceed the nuber . sucancies Lo be Filled, such candidsles Jhall
be slected, as members of the Board, at the Annual Ceneral Muetind If
the number of candidates nominated for election shall exceed the nunber
of ‘vacencies to be filled, the Secretary ghall, twenty one days st
least before the day eppointed for the Annual General Meeting. issue
voting papers to those members of the Council, who (in sccordance with
the provisions of Artir ~ 28) ere entitled to vote and such pepers
shall be returned to the Cecretary not 1688 than seven days prior to
the Annual General Meeilnd, failing which they will be invelid. Voting
papers ghall contain the same particulars a8 are required to be
gpecified in the nomination papers. Each Council member who 1is so
entitled to vets may vote for as many candidates as there are vacancies
to be filled and no more but no single voting paper shall contain more
than one vate for each candidate. The provisions of Article 25 shall
apply. The provisions of Article 24 shall apply with “Board"
substituted for eouneil" wherever the latter shall appsar.

Each member of the Council who shall be elected to the Board in
accordance with the foregoing provisions shall hold office (subject as

hereinafter santioned) for @ pericd of three years but gshall be

eligible for‘ge-election for a further period of three years after the

expiry of theuinitial i{hree year period. Provided always that:-

(a) at the 1995 Annusl General Meeting and abt every subsequent
Annual General Meeting one thirg of the Board who have been
elected in accordance with the forgoing provisions, oT if their
number is not three DT @ multiple of three, the number nearest
to one third, shall retire from office. Such members of the
Roard who are to retire by rotation shall be those who have:
been longest in of fice since their last appointment or
reappointment but e8 between Ppersons who became Or wWeTe last
reappointed members of the Board on the same day, those to
ratifé shall (unless they ptherwise agree amongst themselves)
be determined by lot; and

12
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3 THE BOARD
%; 32, The members of the goard shall comprise the following:-~
s
iy (a) the Honorary Dfficers of the Chamber;
=} not more than 8ix members of the Council who shall be elected
by the Council in accordance with the forgoing provisions
hereof’;
(c) the Presidents of the Sandwell gplihull and Redditeh Chambers

of Commerce;

(&) the President of the Dudley Chember of Commerces

{e) the Chaeirmar: of @irmingham Venturej

-

(f) the Chr .man of t

he Institute of Asian Businesses)

up to three persons co-opted by the Boards

(a)

(h) the Chief Executive of the Chamber.

15
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- 33. The Board may sppoint any member of the Council (whether an individual
or a representative member of a corporate or unincorporated member of
the Chamber) to be a member of the Board to fill a casual vacancy. Any
person so appointed shall hold office to the conclusion of the next
following Annual General Meeting but shall be eligible for re-election
subject to the provisions of Articles 29 and 31 hereof.

34. The Board shall have power from time to time to appoint up to three
persons (whether members of the Chamber or not) as co-opted members of

the Board Provided always that:-

(a) each such co-opted member shall hold office until his
appointment is terminated by the Board;

(b) each such co-opted member shall cease to be a co-opted member

if he should become a member of the Board in another capacity.
35, There shall be no maximum number of Board members.

POMERS OF THE BOARD

36. The Board shall be empowered to manage the affairs of the Chamber and
0 to exercise all such powers of the Chamber and to do on behalf of the
Chamber all such acts matters and things as may be exercised or done by
the Chamber and as are not by the Statutes or by these Articles
required to be exercised or done either by the Chamber in general
meeting or by the Council including in particular (but without
pre judice to the generality of the forgoing):-

(i) tc make and vary from time to time such rules regulations and
bye-laws for the conduct of the affai~s of the Chamber but so
that no such rule regulation or bye-law shall have any validity
effect or operation if it amounts to or involves an addition to
or alteration of these Articles which could only properly be
made by Special Resolution of the Chamber in general meeting;

(il) To appoint such person or persons as employees of the Chember
for such period and on such terms as to remuneration and
14
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37.

otherwise as they shall think fit, and to revoke such
appointment. The Board may entrust to and confer upon any such
persons any of the powars exercisable by it upon such terms and
conditions and'with such restrictions as it may think fit, and
either collaterally with or to the exclusion of its powers, and
may from time to time revoke, withdraw, elter or vary all or
any of such powers. Any such persons may by invitation of the
Board attend and speak but (save for the Chief Executive who as
a member of the Board shall be entitled to vote at Board
Meetings) shall not be entitled to vote at 8ll meetings of the
Board and the Council and at general meetings of the Chamber.

The Board may delegate any of its powers from time to time on such
terms as it may think fit to individuals or committees consisting of
such Board members and other persons as it may think fit.

BDOARD MEMBERS' INTERESTS

38.

9.

Subject to the Act a Board member who is in any way, whether directly
or indirectly, interested in a contract or proposed contract with the
Chamber shall declare the nature and extent of his interest at o
meeting of the Board in accordance with Section 317 of the Act and
subject to his complying with the provisions of Article 39 he shall not
be accountable to the Chember for any benefit which he may derive from
the contract and which is not precluded by clause 4 of the Chamber's
Memorandum of Association and no such contract shall be liable to be
avoided on the grounds of any such indirect interest or benefit.

A Board member shall not vote at meetings of the Board or of any
committea of the Board in respect of any contract or arrangement in
which he is interested, and if he shall do so his vote shall not be
counted, nor shall he be counted in the quorum present at the meeting,
but neither of these prohibitions shall apply to -

(1) any arrangement for giving any Board member any security or
indemnity in respect of money lent by him to or obligations

undertaken by him for the benefit of the Chamber; or

15
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(2) to any arrangement for the giving by the Chember of any
security to a third party in respect of a debt or obligation of
the Chamber for which the Becard member himself has assumed
responsibility in whole or in pert under a guarantee or
indemnity or by the deposit of a security; or

(3} any contract or arrangement with any other company in which he
is interested only as an officer of the compeny or as & member
of that compeny provided his interest does not comprise s
beneficial interest in one per cent or more of the equity share
capital (directly or indirectly) and he does not personally
receive any direct benefit from the contract.

PROCEEDINGS OF THE BOARD

40,

!‘lv‘)

43,

The Board shall meet together at least once a year for the despatch of
business, adjourn and otherwise regulate their meetings as it thinks
fit. The Secretary of the Chamber shall on the request in writing of
any Board member summon a meeting of the Board by notice served on the

" members of the Board.

The quorum necessary for the transaction of business at a meeting of
the Board shall be four. Quastions arising at any meeting shall be
decided by a majority of votes. 1In case of an aquality of votes the
chairman of the meeting shall not have a casting vote.

The President of the Chamber shall preside at all meetings of the
Board. If the President be not present within five minutes after the
time appointed for the meeting of the Board one of the Vice Presidents,
if any and if present, shall preside; but if there be no Vice
Presidents present, the Board members then present shall choose one of
their number to take the chair at that meeting of the Board.

A meeting of the Board at which a quorum is present shall be competent
to exercise all the authorities, powers end discretions by or under
these articles vested for the time being in the Board.

16
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G4, All acts bora fide done by any meeting of the Board or by any person
acting as a Board member shall, notwithstending it be afterwards
discovered that there was some defect in the sppointment of any Buard
member or Board members or person acting as aforesaid or that they or

any of them were disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a Board member.

45, The Board shall cause minutes to be made in books provided for that
purpose of »all resolutions and procesdings at 811 meetings of the
Chamber and of the Board and of the committees of the Board.
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46. The Board members for the time being may act notwithstanding any

N
bEa

o

vacancy in their body, provided that if their number is below two, the
remaining Bopard member may act for the purpose of filling vacancies on
the Board or convening a general meeting but for no other purpose.

47. A resolution in writing signed by all the Board members shall be as
valid and effectual as if it had been passsd at a meeting of the Board
duly convened and constituted and may consist of several instruments in
the like form signed by or on behalf of one or more Bpard members. '

DISQUALTIFICATION GF BOARD MEMBERS

48. The office of Board member shall be vacated if:-
(1) he resigns from office by notice in writing to the Board;

(2) he is removed from office by resolution of the members of the
Chamber (subject as provided in Section 303 of the Act);

(3) he becomes a bankrupt or enters into a composition with his
eraditors;
(4) he becomes of unsound mind or permanently incapable of acting;
(5) he becomes prohibited from holding office by reason of any court
order made under the Company Directors Disqualificatjon Act
1986;
17
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49,

{6} either he or the incorporated or unincorporated body of which he
is the representative ceases to be a member of the Chamber.

The seal of the company shall not be affixed to any instrument except by
the authority of a resolution of the Board and in the presence of at

" least one Board member and of the secretary or of a second Board member

or cuch other person as the Board may eppoint for the purpose &n place
of the secretary and those persons shall sign every instrument to which
the seal shall be affixed in their presence.

SECTIONS

50.

51.

Any number of 'members not being less than twenty five, who may desire
to associate themselves together in a Section with the view of
representing more effectually the interests of any particular trade,
indusgry, or okher interest, may address the Board to that effect, and
the Board may thereupon authorise the formaticn of such Section. Each
Section shall appoint & Chairman, and if it thinks fit, a
Vice-Chairman. To each Section when constituted there may be added to
its number any or all of the members of the Chamber belonging to the
trade, industry, or other interest represented by the Section.
Sections shall be empowered to appoint sub-sections to represent any
branch of their interests, eond each sub-section shall appoint a

Chairman.

In any town within a radius of forty miles of the centre of Birmingham
having twenty five or more members, such members may request the Board
to estahlish a local Section to represent special local industries and
trades, and in particular to make representations to the Local
Authority in whose erea they reside. Within this radius the Board may
alternstively meke arrangements on such terms as shall b3y mutually
agreed, whereby the meambers of a local Chamber of Commerce shall be
entitled to the benefit of the services of the Chamber. The members of

such a locel Chamber shall not however be entitled to vote at any
s
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" meetirg of the Chambe. or of its Sections.

5Z. No resolution or act of any Committee or Section of the Chamber shall
have force 8s hinding the Chamber unless and until confirmed by
resolution of the Board. In case of emergency the President way
confirm such resolution and act and report the same to the Board at its
next meeting. No such Committee or Section shall be entitled to incur
any expense without the approval of the Board.

53. A register shall be kept by the Secretary of the names and addresses of
members enrolled in avery Section constituted under Articles 50 and 51.
A sectional register may be inspected by any member of the Section at
the offices of the Chamber but such register shall not be copied for
use or circulaiion outside the Chember without the authority of the
President. ‘

54, The Board shall have power to dissolve or to reconstitute, or order the
reconstitution of any Section formed under Articles 50 and 51. An
appeal from the decision of the Board may be made to the next General
Meeting, and notice of such appeal shall be give on the eircular
convening such General Meeting.

RECORDS

55. A correct record of the procéédings of the Chamber and its Council,
Committees and Sections, and the Board shall be kept by the Secretary,
who shall also have the custody of all decuments, correspondence,
parliamentary papers, statistical and commercial works, and other
property of a like nature belonging to the Chamber.

ACCOUTTS ¢

56. Accounting records shall be kept, as required by the Act, at the
registered office of the Chamber or at such other place or places as
the Board shall think fit and they shall always be open to inspection
by all Board members and, subject to any reasonable restriction as to
the time and manner of inspection imposed by the Board, by other
members of the Chamber; but no member (not being a Board member) shall

19
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- have any right of inspecting any zccount or book or document of the
Chamber except as conferred by statute or authorised by the Board or by
the Cnamber in general ieeting.

3 The Board shall in esch year in accordence with Section 241 of the Act

' cause to be prepared and submitted to the Chamber in general meeting
the income and expenditure account, balance sheet and reports required
by the Act. The auditors' report shall be open to inspection and be
resr before the members in general meeting.

58. A copy of every balance sheet (including every document required by law
to be annexed therelto) which is to be laid before the members in
general meeting, together with a copy of the auditors' report and the
report of the Board shall not less than twenty-one clear days bevore
the date of the meeting be sent to every member of the Chamber and to
the auditors.

59. Once at least in every yeer the accounts of the Chamber shall be
examined and the correctness of the income and expenditura account and
balence sheet ascertained by one or more properly qualified auditor or
auditors who shall be appointed and whose duties shall be regulated in
accordarice with Sections 236, 237 and 384 of the Act.

¢

60. A notice may be served by the Chamber upon any member either personally
or by sending it through the post in e pre-paid letter addressed to such
a member at his registered address. Any notice, if served by first
class post, shall be deemed to have becn served on the day follzwing

that on which the letter contsining the same was posted and in proving
guch service it shall be sufficient to prove that such letter was
properly addressed and posted as a pre-paid letter.
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6. Motice of every general mesting shall pe given in B manner

hereinbefore authorised to:-

(1) avery member except those who (having no registered address 1in
the United Kingdom) have not supplied to the Chamber 2n address
within the United Kingdom for the giving of notices to them: and

{27 the auditors for the time being of the Chamber .

No bther person *hall be entitled to receive notices of general

meetings.
.QISSULUTIGN
62. The provisions of clause & of the memorandum of association relsting to

the winding up and digsolution of the Chamber shall epply and have

affact as if that clause were repenied in these articles.

¢

e ) o

TNDEMNITY

63.  No Board member OF other officer shall be 1iable for any loss damage Or
misfortune which may nappen to oT be incurred by the Chamber by reascn
of any improper investment made'in good faith (so long @B he shall have

sought prafessional advice befcre making such jnvestment) oOF for the
negligence OF fraud of eny agentkemployed by him or by any other Board
yember or other of ficer heredf in good faith (provided reasgnable
pupervision shall have been exercised) slthough the employment of such
sgent was strictly not necessary or by reason of any mistake OT omission
made in good faith by any Board member OF other officer hereof or bY
reason of @ny pther matter oT thing other than wilful and individual
fraud wrongdoing oOr wrongful omission on the part of ihe Boerd member O
other officer who, is sought. to be made liable and every Board member OF
other officer {including the auditors) of the Chamber shall be entitled
to be indemnified out of the assets of the Chambef against all such
losses and liabilities @s @oI® incurred by him in defending any
procesdings (whether civil of eriminel) in which judgment is given in
his favour or he is acquitted oT in connection with any application
under the Act in which relief is granted to him by the Court.
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