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DO solemnly and sincerely declare that L am {a} [o Solicitor of the Supreme Court
g engaged in the formation] [ae=porsenmiens eiit-thie—dartiolea=phlemn
lﬁ‘ L dradeiBweretordl,
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And that ell the requirements of the Companies Act, 1948, in respect of matiers
E » precodent to tho registration of the said Company and incidental thereto lhave
baon complied with, And I make this solemn Declaration conscientiously
helieving tho same to bo true and by virtue of the provisions of the Statutory
Declarations Aoct, 1835,

Declared af...Birmingham.in. the .
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This margin to be zeserved for binding.

i . Conreky. ol damaick

- One thousand nine hundred and. 81 XLy kw0,

before me,
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. atl'lu {b)

A Commizsloner f
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4 Section, 15 of the Usmpaniss Act, 1028,
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< tm:iu hﬁe{n ?{)Tpliud with, wl that tho Assooiation is o Company subthotizbd to be registred nnid duly rogisteted
thder this Act.
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CANNON Hil.L TRUST LIMITED.

1. The name of the Company (hereinafter called "the Trust") is
"CANNON HILL TRUST LIMITED", /

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

3. The object for which the Trust is eastablished is to provide a
Midlandg ArtsCentre for the purposes of the promotion of educetion -

" in and eppreciation of the arts amongst young people 1i,e. persons

not more than 25 years of age (hereinafter called "the primary
charitable object") and for the furtherance of the primary charitable
object but for no other purpose the Trust shall have power to do all
or any of the following things namely: - '

(A)

(B)

(C)

(D)

©B)

To provide opportunities for the experignce and appreciation
of the arts and to make possible the practice ande.moyment
of the arts under conditions designed to eneourage technicsl
competence and aesthetic and social gatisfaction andpleagure,

To arrange for musical, theatrical and other performances
and to promote and present exhibitions and demonstrations
of arts and drafts. ~

To conduct research into the needs of young peop].eirire}.ation
to the arts and for the purpose of buch resedrch to grant
gscholarships, fellowships, prizes and other awards.

To provide or assist in the provision of facilities for
recreation or other leisure-time oceupation with the object
of improving conditions of life for young people.

To purchasa,take on lease or in exchange, hire op otherwise
acquire ahy real or personal properiy and any rights or

privileges which the Trusi may think necessary or vonvenieut .

for the promotion of the primary charitable object, and to

congtruct,lay out, mamtain and alter any builldings, gardens,
grounds and ot m;y O tmwenient for the
work of the\ £
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(G}

(H)

(I

(J}

(K)

PTa gell,lef, mortgege, dispose of or tyrn to poowzd 204
or any of the property or assets of the Trust os muybe
thought espedient with a view to the promoiion of e
primary eharitable cbject.

To undertuke and execute any trusis which may lawially
be undertaken by the Trusi and may be eondneve to the
primary charitable cbject,

To borrow or raise money for the purposes of the Trust
on guch terms and or such security as may be thought Iit.

To invest the moneys of the Trust 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 raqired
Ly law and subject also as hereinafter provided.

To establish and support or aid in the establishinent and
support of any charitable associations or institutions snd
fo subscribe or guaraniee money for charifable purposes
in any way connected with the primary cheritable object

or culeulated to further the same.

To do all such other things as are incidental or conducive
tc the attainment of the primary charitable object.

Provided that: -

(i) In case the Trust shall take or hold any property whichmay

be subject to any trusis, the Trust shall only deal with or
invest the sameé in guch manner as aliowed by law, having
regard to such trusts.

(i1) The Trust shall not support with its funds any object, or

endeavour to impose ¥n or procure to be cbserverd by iis
members or others any regulation, restriction or condition
which if an object of the Trust would make it a Trade Unfon.

fiii) In caze the Trust shall take or hold any property subject to

the jurisdiction of the Charity Commissioners for England

and Wales or Minister of Education, the Trust shall not sell,
mortgage, charge or lease the same without such anthority,
approval or consent as may be required by law, and as regards
any such property the Council of Management or Govérning
Body of the Trust shall be chargeable for any such property
that xaay come into their hands and sholl be answerable und
necountsble for their own acts, receipis,neglects anddefaulls,
and for the due administration of such property in the same -
nanner und to the same exient ag they would as such Couneil

of Managemeant or Governing Body have been if no incorporation
had been effeciad, and the incorporation of the Trust ghall not
diminish or impair any ¢ontrol or suthority exercigable by the

S e

iAo L e By

F e en,
B

e
- O 4

= T
WL T

e e R

I
T =
Lo

e



TRL.EAYZ R

caoEEr

[

e o er e S

TR A

e s R T T B R ST T Y

BT

SNSTEEE S A

2T LT A,

oot

SN, 3 - el T AR A AR D e T

{
}N%‘:’*‘*‘F’!&Hﬁ&!‘ﬂl

Ty

)

Cuancery Divisicn, the Charity Comamissicnera or dhe
Minister <f BEducation over such Couneil of Menogement
ov Governing Body, but they shall os regords any sueh
property be subject jointly and separately to suchcontral
or authority as if the Trust were ot incorporated.

4., The income mud property of the Trust, whencegcever derived,
ghall be applied selely towards the promction of the objects of the
Trust se set forth in this Memorandum of Asscciation, and no
portion thereof shall be paid or transferred directly or indirectly,
by way of dividend,borue oz otherwise howsoever by way of profiit,
to the members of the Trust,

Provided that nothing herein shall preveni the payment, in good
falth, of reasonable and proper remuneration to any officer or
gervant of the Trust, or to any member of the Trust, in return for
any services actuaslly rendered to the Trust, nor prevent the payment
of interest &t & rate not exceeding 6 per cent. per annum On money
lent or raasonsble and proper rent for premises demised or let by
any member to the Trust; but so that no member of the Council of
Management or Governing Body of the Trust shall be appointed toany
salaried office of the Trust or any office of the Trust paid by fees,and
that no remuneration or other benefit in money or money's worth shall
be given by the Trust to any member of such Council or Governing
Body, except repayment of out-of-pocketexpenses and interest at the
rate aforesaid on money lent or reasonable and proper rent for premises
domised or let to the Trust; provided that the provision last aforesaid
shall not (i) apply to any payment to any company of which a member of
the Council of Management or Governing Body may be a member, and in
which such member shall not hold more than one hundredth part of the
capital, and such member shall not be bound to account for any shave of
profits he rhay receive in respect of any such payment, nor (ii) preveént
the payment, in good faith of reasonable and proper remuneration to the

Director of the Trust but so that the Director shall not be estitled to vote

at meetings of the Council of Management or Governing Body on any
resolution concerning his »emuneration.

; o-sddittons-atterationroramendmment-shatl-bemgdete-or o the s
rovisione-of~the-Memorandurmor-Articl atton forthHe e

e

pproved-by-the- Beard-of-FradcT

of-gection-Hi-{)-of-the-Companies-Ael;-19485-is—subjuct,

&*\Ep ﬁ’ The liability of the members is limited.
oy

é Every member of the Trust undertakes to contribute to the assels of
ihe Trust, in the event of the same being wound up while he is a member, ¢

or within one year after he ceases io be a member, for payment of the
debts and Habilitles of the Trust contratted before he ceases tove 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
amoutit as may be regquired not exceeding £1,

eing-in-forcesuntess—the-same-shail-hevé vermrprevicusiy-gubmaitied-io-and

~and-fifth-paragraphe-of-this-Memorendum-eontain-cenditions
to-which-a-licence-granted-by-the-Board-of-Frade-to-thre-Trusi-in-pursuance-
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d };I;a?f* . 1f wpon the winding up or disgolution of the Trusi there remains, :

¥43  biter the satiafaction of all its debts and Hohililies, any property :

o whatseever, the same shall nof be paid to or disiributed among ike ;
members of the Trust, hut shall be given or transferred to some other }
charitable institution or insiitutions having objects similar to thecbjecis i
of the Trust, and which ghall prohibit the distribution of its or thelr !
income and property among its or their members to an exteni as least 3
as great as is imposed on the Trust under or by virtue of Clause 4 hereoi, ‘
such institution or institutions to be determined by the members of the -
Trust at or before the time of dissolution, anq if and so far ss effeci

eannct be glven to such provision, . then {o soy)xe pther charitable cbject.
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We, the several persons »whose pames and 2R0XeSS0a BI0Q
. subiscribed, are desirons of being formed into o Company
¢ in pursuance of ihis Memorandur: of Asgoc: aticn.

i NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCREBERS.
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Dated this 24t day of 3&*"“"‘-“)? , 1862

Witnesz to the above Signatures:-
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THE COMPANIES ACT, 1923,

COMPANY LIMITED BY GUARANTEE AND NOY
NG A SHARE CAPITAL,
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CANNON HILL TRUST LIMITED.

GENERAL,

1. Inthesepresentsthe words stending in the firat column of

the Table next hereinafter contained shall bear the memningset
oppositeto them respectively in the second column thereof, 1f

not inconsigtent with the subject or context -

WORDS MEANINGS
The Act .. . The Comparises Act, 1948,
These presents - These Articles of Association,

and the regulations of the Trust
fzom time to time in force.

The Trust . The above-named Trust,

The Couneil - 'The Council of Management for
the time being of the Trust.

The Office . The registered office of the Trust.
The Seal.. v The common seal of the Truat.
The United Kingdom Great Britain anti Northern Ireland.
Month .. . Calendar month.

In writing o Written, printed or lithographed, or
partly one and parily another, and
other modes of representing or
reproducing words in a visible form.

And words importing the ringular number only shall include the
pliral number, and vice versa,
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Words finporting the maseniine gender only ghell Incivcs the
ferainine gender; and

Words importing persons shall include corperations,

Subject as aforegald, any words or exprecsions defined inthe
Act or any statutory modification thereof in foree at the date on
which these presents become binding on the Trust shail, if not
Inconsistent with the subject or context,bear the suzwme mennings
in these presents.

2. The number of Members with which the Trust proposes tobe
registered is one hundred, but the Counecil may from time to time
register an increase of Members.

8. The provieions of section 110 of the Act shall be cbserved by
the Trust, and every Member of the Trust shall either gign a
written consent to become a Member or sign the regisier of
members on becoming a Member,

4, The Trust is established for the purposes expressed in the
Memorandum of Assocliation.

5. The subscribers to the Memorandum of Assoclation and such
other persons as the Council shall admit to membersghip in
accordance with the provisions hereinafter contained ghall be
Members of the Trust.

8. Persons interested in the objects and work of the Trustshall
be eligible for admission in the following categories: -

(2) Members, who shall pay an annual subscription of £5.5.0, o
it
{b) Agsociate Members, wio shall pay an annual subscription e
of £2.2.0. e

(¢} Honorary Members.

Neither Associate Members nor Honorary Members shall be

Members for the purposes of the Act or these presentsandaccordingly
particulars in reélation to them shall not be entered in the register of
members kept pursuant to Section 110 of the Act and lhey shall not be
entitled to vote at general meetings of the Trust, nor be eligible to
becomie members of the Council, but they shall be permitted to enjoy
such of the other rights and privileges of membership as shall be
determined by the Couneil. "

7. ‘The Council shall have an unqualified diseretion to aceept or
reject any application for admission and as to the ¢lass of membership
to which an applitant may be admitted,

8. The Trust in general meeting may at any time alter the raterof
the annual subscriptions to be paid by Members and Associate Merabers.
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9. A persse may terminate his memberehip of the Trest by
giving to the Trest notice in writing to that effeet in such form
a8 the Doanel? shall require, The rights of any Member ghall
be personal and shall not be transferakble and shall ceose upon
the Member failing to pay his snnual subscription within three
months of its becoming due, or on his becoming harkrupt or of
ungound mind, Nothing herein contained shall prejudice the
rights of the Trust to claim payment «f the full amount of the
subseriptions which the Member shall have undertialkén to pay
or prevent the Member from agein becoming eligible for
membership, :

10. Any Member may be removed from the Trust by aresolution
of the Council passed by a majority of at least three-fourths of
the members of the Council present and votlng at a special Council
meeting of which not less than tweniy~one days' previous notice
specifying the intention to propose such resolution shail have heen
gent to the Member whose removal i in question to all the members
of the Council and to every other person who is entitled to receive
notice of meetings of the Council, Notice of the general nature of
the grounds on which such resolution is proposed shall be sent io
the Member whose removal is in question at least fourteen days
before the meeting, and he shall be entitled to be heard by the
Council at the meeting. On a member being removed, the Couneil
_shall return the due proportion of such Member's current
subsgcription having regard to the unexpired period for which it is
paid.

GENERAL MEETINGS.

11. The Trust shall hold a General Meeting in every calendar year
as itg Annual General Meeting at such time and place as may be
determined by the Council, 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 afier the
holeing of the last preceding Annual General Meeting, and that so
long as the Trust 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.

12. All General Meetings, other than Annual General Meetings, shall
be called Estraordinsry General Meetings.

13. The Council may whenever they think fit convene an Exiraordinary
General Meeting, apd Extraordinary General Meetings shall also be
convenhed on such requizition, or in default may be convened by such
requisitionists, as provided by section 132 of the Act. '

14, Twenty-one days' notice in writing at the least of every Annual
General Meeting and of every meeting convened to pass a Special
Resolution, and fourteen days! notice in writing at the least of every
other General Meeting (exclusive in every case both of the day on
which it is served or deemed {o he served and of the day for which it
ig given), specifying the place, the day and the hour of meetling, and

gt it
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inthe case of special husiness the gemeral noture of thntbusiness,
saull b given in manner hereinafter menticned 2o such @rscn
{including the Anditors) as sre under these pregents or w&e.,. the
Act entitled to receive such notices from the Trust; but with the
consent of all the members having the right to attemd gud vora
thereal, or of such propartion of them as is prescribed by the Act
in the case of meectings other than Annual Genernl Mestings, a
meeting may be convened by such notice as these members may
thinlc fit,

15. The accidental omission to give notice of & meeiing to, or
the non-receipt of such notice by, any perscn entitled to receive
notice thereof shall not invalidate any resolution passed, or
proceeding had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS.

16. Al business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all that is transacted at an
Anmual General Meeting shall also be deemed special, with the
exception of the consideration of the income and expendifure account
and balance sheet, and the reports of the Council and of the Anditors,
the election w2 members of the Council in the place of thoseretiving,
and the appointment of, and the fixing of the remuneration of, the
Auditors.

i7. No business shall be transacted at any General Meeting unless
a quorum is present when the meeting proceeds to business, Save
asg herein otherwise provided ten Members personally present shall
be a quorum.

18. If within haif 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 other place as the Council may
determine, and If at such adjourned meeting a quorum Is notpresent
within helf an hour from the time appointed for holding the meeting
the Members present shall be a quorum,

18. The President (if any) or {in hig absence) the Chairman {if any)
of the Council shall preside as Chairman at every General Meeting,
but if there be no such President or Chairman, or if at any meeting
nielther of such officers shall be present within fiffeen minutes after
the time appointed for holding the same, or shall be unwilling to
preside, the Members present shall ¢choose some member of the
Council, or if no such Member be present, or if all the members of
the Council present decline to take the ¢hair, they shall choose ﬁome
Member of the Trust who shall be present {o preside,

20. The Chairman may, with the consent of any meeting at whicha
quorum is present (and shall if so directed by the mesting) adjourn
the meeting from {ime to time, and from place to place,but no
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tusinras shall be transacted at any adjeurns meeiing cther
than businegs which might have been transacted st the meeting
from which the ndjcurnment tock place, Wheneyver a megting
ig adjourned for thirty daye or more, notice of the adjourned
meeting shall be #*wen in the same manner as of an original
meeting, Save ¢ . ¢ oresald, the Members shall notbe extitieq
to any notice of wn adjournment, or of the business {o be
transactied pt an adjourned meeting.

21. At any General Meeting a resolution put to the vote of the
meeting shall be decided on ashow of hands, unless a poll is,
hefore or upon the declaration of the result of the show of hands,
demanded by the Chairman or by at least three Members present
in peradn ¢ by proxy, or by a Member or Members present in
person or by proxy and representing one-tenth of the fotal voling
rights of all the Members having the right to vote at the meeting,
and unigss a poll be 8o demanded a declaration by the Chairman
of tha meeting that a resolution has been carried, o carried
uranimously or by a particular majority, or lost, or nof carried
by 2 particular majority, and an entry to that effect in the minute
hook of the Trust shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour
of or againgt that resolution, The demand for a poll may be
withdrawn.

22. Subject to the provisions of Article 23, if a poll be demanded
in manner rforesaid, it shall be taken at such time and place, and
in such manner, as the Chairmean of the meeting shall direct, and
the result of the poll shall be deemed to be the resolution of the
meeting et which the poll was demanded.

- 23. No poll shall be demanded on the ¢lection of a Zhairman of &

meeting, or on any question of adjournment.

24. In the case of an equality of votes, whether ocn a show ofhands
or on a poll, the Chairman of the meeting (if a Member) shall be
entitled to a second or casting vote,

25. The demand of 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 MEMRBERS,

26, Subject ag hereinafter provided, every Member shall have one

vote.,

a7. Save as herein expressly provided, no Member othex than a
Member duly registered, who shall have paid every subscription and
other sum (if any) which shall be due and payable to the Trust in
respect of his membership, shall be entitled to vote on any question
either personally or by proxy, or as & proxy for another Member, at
any General Meeting. v
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@8, Votes may be given cn a pell either personaliy or by proxy.
On & show of hands a Member present only by pmjyy shaﬂygaveza
vete, but a proxy for a ecorporation may vote on a show of hands.
A corporation may vote by its duly authorised represeniative
appointed as previded by section 138 of the Act, No person shall
be appointed a proxy who is not a Member,

28, The ingfrument appointing a proxy shall be in writing under

. the hend of the appointor or his attorney duly autherised in wrlting,

or if such appointor ie a corporation under iis common seal, if any,

and, if none, then under the hand of some officer duly authorisedin
that behailf,

30. The instrument appointing a proxy and the power of attorney
Gr other authority (if any) under which it is signed or a notarially
cartified or office copy thersof shall be deposited at the office not
legs than forty-eight hours before the time appointed for holdingihe
meeting or adjourned meeting at which the person named in the
insirument proposes to vote, or in the case of a poll not less than
twenty~four hours before the time appointed for the taking of the
poll, and in default the instrument of proxy shall not be treated as
velid. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution,

31, A vote given in accordance with the terms of an instrument

of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy was executed, provided that no intirnation jx writing
of the death, insanity or revocation as aforesaid shall have been
received at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

32  Any instrument appointing a proxy shall be in the following
form or as near thereto as circumstances will admit -

CANNON HILL TRUST LIMITED -

IlI‘
”Of
Hy Member of Cannon Hill Trust Limited
"hereby appoint
Mof , & Member of the Trust
"and failing him, .
"of , 4 Member of the Trust
"o vote for me and on my behalf at the [Annual or
"Extraordinary, or Adjourned,as the case may be
“Ggeneral Meeting of the Trust to be held on the
" day of .
Hand at every adjournment thereof.

- - - -

MAg witness my hand this day of 1 v

THe Ingtrument appoliting a proxy shail be deemed to confer
atthority to demand op join in demanding 2 poll,

-
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3%. The flrst members of the Council shall be : -

Alderman George Corb Barros
118 Pershors Read, yn o
Birmingham.

Alderman Neville Bruce Alfred Boaworih,
54 Newhall Street,

Birmingham, 8,

Miags Heater Nancy Burman,
Birmingham Repertory Theatre,
Station Street,

Birmingham,

Mr Harold Szunueﬁ\ Burnett,
"Dalblair®, :

83 Wake Green Hoad,
Mosgeley,

Blrmingham, 13.

Mr Michael Hotham Cadbury,
151 Middleton Hall Road,
Kings Norton,

Birmingham, 30,

Mzr. Derek Cotton,

Messra., Jack Coltton & Pariners,
Cavendigh House,

Waterloo Street, Birmingham, 2.

Councillor Mrs. Evelyn Margarei Crossley,

28 Calthorpe Road,
Birmingham, 15,

Mr. John English,
571 Chester Road,
Sutton Coldfield, Warks.

Miss Beryl Foyle,
Megses. Boxfoldia Lid.,
Bournbrook,
Birminghsm, 29.

Mr James Johnstone Grasie,
36 Chantry Road,

Mosgeley,

Birmingham, 13,

Sclicitor

Solicitor

Theatre Administrator

Company Dirsctor
Company Dirvector

Chartered Surveyor
City Counsillor

Theatre Director
Company Director

Engineer & Company
Director
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My Hareld Gray,

166 Little fution Lane,

vour Qsks, Suiten Coldfield
Warks, R

Alderan Ernest Walter
172 York Road, Asxtan,
Birmingham, 28,

Councilloy Axnold Kenpneth J ackson,

Mesare. George Jackson & Co. .
Smithfield Market, o K-

Birmningham, 5,

Sir Herbert Manzoni,
Baskerville Houge,
Civic Centre,
Birmingham, 1.

Alderman Frank Price,

The Murrayfield Real BEstate Co.,
York House,

Great Charles Street,
Birmingham, 3.

Alderman Sir Theodore FPritchett,
83 Cornwall Street,
Birmingham, 3.

Misy Alicia Rendle,
871 Chester Road,
Sutton Coldfield,

Mr George E,E. Ross,

City of Birmingham Parks Depuartment,
Baskerville House,

Civie Centre,

Birmingham, 1.

Mr Bdward Lionel Rugsell,

City of Birmingham Education Department,
Council House, .

Margarst Street,

Biriningham, 3.

Mr.Derek Salberg,
Alexandra Theatve,
Birmingham.

Councillor Mrs. Joan Tomlirson,
31 The Fold,

Kings Novton,

Birmingiian.,

Associcze Conductor
C.B.8.0.

City Alderman

Company Director

Cily Engineer &
Surveyor

Company Dirsctor
Solicitor

Theatre Manager
{Wife of J. English)

General Manager

" Director of Educaﬂan

Theatre Directoy

City Counciilor

i
i
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Profecacy Bilis Waterhouge,

The Bavher Ingtitute of Tine Artg

vne Univercity, ?

Bdgbasten,

Blemingham, 15, Professor of Fire Avts
Mr John Waterhouse,
183 Bristol Read,
Edgbaston,
Birminghkam, 5, Music Critic
Alderman Harry Watton,
353 Albert Road,

Aston, Blrmingham, 6 City Alderman
Dr, Mary Woodall,

City Museum & Art Gallery,

Birmingham, 3, Director, B'ham Museum &

Art Gallery.

Lady Joan Zuckerman,
8 Carpenter Road,
Edgbaston,
Birmingham, 15, Wife of Sir Soity Zurkerman
33, The Council may from time to time and at any time appoint any
Member of the Trust as & member of the Council, elther to filin

cagual vacancy or by way of addition to the Couneil, provided that the
prescribed maximum be not thereby exceeded. Any member so

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

36, No peraon who is not a Member of the Trust shall in any
circumstances be eligible to hold office as a member of the Couneil,

POWERS OF THIE COUNCIL. ,

37. 'The business of the Trust shall be managed by the Council who
mey pay all such expenses of, and preliminary and incidental to, the
promotion, formation, establishment and registration of the Trust as
they think fit, and may exercise all such powers of the Trust, and do

on behalf of the T'rust all such acts ag may be exerciged and qone by
the Trust, and ag are not by statute or by these presents 1~e_quu~ed 10

be exercised or dohe by the Trust in General Meeting, subject
nevertheless to any regulations of these preegents, to the provisions

of the statutes for the time being in force and affecting the-Trust,-an_d -
to such regulations, being not inconsistent with the' aforesaid regpla’cmns
or provisions, as may be prescribed by the Trust in Géngral E{Ieeﬂ?{?,t
butt o regulation made by the Trust in General Meeting s_hall J,gvalz ate
any prior act of the Couneil which would have been valid if suc

roegulation had not been made,

. , i to and repeal Bye-
38, neil may &t any time make, slter, add ¢ 0 repes oy
Laws ggiv?ggd :hat ng Bye«Laws shall he ynude which are inconsistent

with or repugnant to the Act or these presents.

o
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59.  The Couneil may at any time o
‘ " M E Ay time invit e Biatirerd
pevach to be the Patron of fhe Frust, P soms distingisted

40.  The Couneil may from time to 3 -
to be the President of the Trust an:;,éme pEpoint some pergen

i &y determine the pericd
for which he ghall hold sffice. 3 i 3
Mormber The President neegd not be Q

41, The Council may from time io time appoi
ppoint such perg
ag they shall think fit o be Vice-Presidents Iz:f the Trugt !?:: ::.ch

pes'ic'ds and on such terms ag they shall think fit, A Vige-
President need not be a Member.

42, The members for the time being of the Council may act
notwithstanding any vacency in their body; provided always that

in ¢case the members of the Couneil shall at any time be or be
reéduced in number to less than the minimum number prescribed
by or in accordance with these precents, it shall be lawful for
them to act as the Council for the purpose of admitting persons

to membership of the Trust, filling up vacancies in their body,

or of summoning a General Meeting, but not for any other purpose,

SECRETARY,

43, The Seecretary shall be appointed by the Council for such time,
at such remuneration and upon such conditions as they may think fit,
and any Secretary so appointed may be removed by them. 'The
praoviglons of sections 177 and 179 of the Act shall apply and be
observed. The Council may from. tire to time by resoiution appoint
an agsistant or deputy Secretary,and any person 8o appointed may
act in place of the Secretary if there be no Secretary or no Secretary
capable of acting.

THE SEAL.

44, 'The seal of the Trust shall not be affixed {o any instrument

except by the authority of @ resolution of the Council,and in the presence
of at least two members of the Council and of the Seeretary, and the
sald members and Secretary shall sign every instrument to whichthe
seal shall be so affixed in their presence, and in favour of any purchaser

or person bona fide dealing with the Trust such signatures shall be
conclusive eviderce of the fact thut the seal has been properly atfixed,

DISQUALIFICATION OF MEMBERS OF THE COUNCIL:.

45. The office of a member of the Council shall be vacated -

(A) If a receiving order is made against him oy he makes any
arrangement or composition with his creditors.

(8) If he becomas of unsound mind,

(C) If he ceases to be 2 Membier sf the Trust.
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B} I by notice i ; 5 : A
( omie, W WERng Yo the Trust ke resigns hig

{E) If he ceases to hold offiee by reas

on of an ;
made under section 188 ot the Act any crder

*

{F} If he {8 removed from office Ly & resolution daly
passged pursuant to section 184 of the Act,

Sectlon 185 of the Act relati

ng to the age Hmit of D
ghall not apply to the Trugt, R of Directors

ROTATION OF MEMBERS OF THE COUNCIL,

46, At the first Annual General Meeting and at the Annpal
General Meeting to be held in every subgequent year, one-third
of the members of the Couneil for the time being, or if their

number ig not a multiple of three then the number nearest toone-
third, shall retire frem office.

47. The memberg of the Council to retive shall be those who

have been longest in office since their last election or appointnient,
As between members of equal geniority, the members to retire
shall in the absence &f agreement be selected from among them by
lot. The length of time a member has been in office ghall be ~
computed from hig last election or appointment, A retiring member
of the Council shall be eligible for re-election.

48, The Trust may, at the meeting at which a member of the )
Council retires in manner aforesaid, fill up the vacated office by
electing a person thereto, and in default the retiring member ghall,

if offering himself for re-election,be deemed to have bsen re-elected,
unless at such meeting it is expressly resolved not to fill suchvacated
office, or unlegs a resolution for the re-election of such member ghall
have been put to the meeting and lost,

49, No persgon not being a member of the Council retiring at the meeting
shall, unless recommended by the Council for election, be eligible for
election to memberahip of the Council at any General Meeling, u_nless
within the prescribed time before the day appoir}ted for the meatmg
there ghall have been given to the Secretary notice in writing, by some
nmentber duly qualified to be present and vote st the meeting for whit"l; ‘
sitch notige is given, of his intention to propose such pe_rs(m for eleiit OB,
ond &lso notice in writing, signed by the person to be proposed, of lugl
willingness to be elected. The prescribed time above mentionedg}:iag
be such that, between the date when the notice is served, or}: zeem; 0
be served, and the day appointed for the meeiing ti:xere shall be n

less than fouy nor more than tweniy-eight intervening days,

50. The Trust may from time to time in Geﬂe}*a}. Meeting ;z};reiise

of reduce the muniber of members of the Council, and éet?r;l of oifice
what rotation such increased or reduced nuiber fglﬁ}l go: such inerease.
and may make the appointments necessary for effecting sny ?
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5k I'n additicn and withoyt prejudie
pearicn 18% of the Aet, the Trugs
Hesolution remove any membpr )
expiration of his pericd of office . ang mas v an Ordin

Resoluiion appoint ancther qualifies 1$Iem§ei' in his méﬁ?m
ahy persoi 8o appointed shall retain hig office so long cﬁiyas;

the member in whose place ke is appointed would has
the aarme if he had not been remocved, 7€ held

& 2% the provisicng ot
may by Extraordinary
f the Couneil kefore the

PROCEEDINGS OF THE COUNCIL,.

92, The Council may meet together for ihe dispatch of buginess
adjourn and otherwise regulate their meetings as they think fit, ’
and determine the quorum necessary for the transpetion of
buginess. Unlesgs otherwise determined, three shall be aquoerum,
Wuestions arising at any maeting shali be decided by a majority of

votes, In case of an equality of votes the Chalrman shall have a
second or casting vote, :

53. A member of the Council may, and on the request of &
member of the Council the Secretary shall, at any time, summon

a meeting of the Couneil by notice served upon the severalmembers
of the Council, A membher of the Council who iz absent from ke
United Kingdom shall not be entitled to notice of a meeting,

54, Notice of all meetings of the Council shall he given to the
Architect, the Solicitor and the Accountant to the Trust andto such
other professional advisers of the Trust as the Council shall
determine. Every such person to whom notice is so given shall be
entitled to be present at every meeting of the Council and to speak

on any matter which concerns him but no such person shall be entitled
to vote at any meeting of the Couneil,

I
- N

55. The Council ghall from time 1o time eleot a Chairman who shall

be entitled to preside at all meetings of the Council at which he shall
be present, and may determine for what period he is o hold office,but
if no such Chairmian be elected, or if at any meeting the Chairmﬁan be
not pregent within five minutes after the time appointed foi' holding the
meeting and willing to preside, the merabers of the Council pregent
shall choose one of their number o be Chairman of “he meeting.

5. A meeting of the Council at which a quorum is present shall be
competent to exercise all the authorities, powers and discretions by or
under the regulations of the Trust for the time being vested in the

Council generally.

57, The Council may delegate any of their powers to commiilees
consisting of such person or persons as they think fif, and a:yt tod
Committee so formed shall, in the éxercise oi e powers oo 'e"?gi-e .
conform to any regulations imposed on it by the C“’mc‘l'd g‘h;:h?me “ES
and proceedings of any such cotamittee shall be governed by roceedings
Brovisions of these presents for regulating the meetings as ; 5?1 eeet

of the Counell so far as applicable and 3o fa: a8 t?le S;?gvfdld a{vj;ys
Superseded by any regulations made by the Council. ‘
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that no resolution of 2 committee £hall be vali Tartin

wiless (a) the majority of the members of thegﬁfmﬁ:if’ﬁﬂe t
at the meeting al which such reaolution is peseed are igempbpi' "
of the Trust or (b} such resglution is confirmed by ti;e Comeﬁﬂ

58. All acts bona fide done by any meetin T of waci

any committee of the Council, or by any peisantzitgfgdigi oot
membar of the Council or of any such committea, shall
notwithstanding it be afterwards discovered that there u:as some
defect in the appointment or continuance in office of any such
member or pergon acting as aforesaid, or that they or any ofthem
were disqualified, be as valid as if every such person had beexn duly
appointed or had duly continued in office and was ¢ualified to be a
member of the Counecil or of the commitiee concerned.

50, The Council shall cauge proper minutes to be made of all
appointments of officers made by the Council and of the proceedings

of all meetings of the Trust and of the Council and of committees of
the Council, and all buginess transacted at such meetings, and any
such minutes of any meeting, if purporting {c be signed by the
Chairman of such meeting, or by the Chairman of the next succeeding

meeting, shall be gufficient evidence without any further proof of the
facts therein stated.

60, A resolution in writing signed by all the members for the time
being of the Council or of any committee of the Council. who are
entitled to receive notice of a meeting of the Council or of such
committee shall be as valid and effectual as if it had been passed at 2
meeting nfthe Council or of such committee duly convened and constituted

DIRECTOR,

61. The Council roay from time to time appoint some personwhether
or not a member of their body to be the Director of the Trust for such
period and on such terms as to remuneration and ctherwise as they
shall think fit, and subject to the terms of any agreement entered into
in eny particular case may revoke such appointment, The first ‘
Director of the Trust shall be John English. A member of the C?uncll
who ig for the time being the Director of the Trust shall not, whilst
holding that office, be subject to retirement by rotation or be taken
into account in determining the rotation of retirement of members of
the Council, A person appointed to be the Director of the Tx-u_s& ghall
not unless he ig a member of the Council be deemed to be a Director
in the sense in which that word is used in the Act,

62, The members of the Council may entrust to and confer upon the
Directoreof t?ze Trust any of the powers exerecigable by them 1:pon Bych
terms and conditions and with such restrictions as they maytai?uk fi‘g, 5
and either collaterally with or to the gxelusion of their ow:; pa\?egsg?n
may frorn time to time revoke, withdraw, alter or vary all or any

Buch powersg,
ACCOUNTS,

63. 'The Couneil shall cause proper books of account to be kept with
respeet to «
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(A4} all sumg of money received ang
and fthe matters in respect of wi
expenditure tnlie place;

expended by the Trust
ich such receipts pmd

{B) oll sales and purchases of goods by the Trust: ang

(C) the assels and Yabilities of the Trust,

Proper books shall not be deemed to be kept if there are not kent
such books of account ag are Necessary to give a frue and fair
view cf the state of the affairs of the Trust ang to expiain iis
trangactions,

84, The books of agcount shall he kept at the office, or,subject
to section 147 (3) of the Act, at guch other Pplace or places as the
Colincil ghall think fit, and ghall always he open to the inspection
of the members of the Council.

66, ‘The Council shall from time to time determine whether and

to what extent and at what times and places and under what conditions
or regulations the accounts and bools of the Trust or any of them
shall be open to the inspection of Members not being members of

the Council, and no Member (not being 2 member of the Council)
shall have any right of inspecting any account.or book or document
of the Trust except as conferred by statute or authorised by the
Council or by the Trust in general meeting,

66. At the Annual General Meeting in every year the Council shall
lay before the Trust a proper income and expenditure aceount for

the period since the last preceding account {or in the case of the

first account since the incorporation of the Prust).madaup to a date
not more than four months before such meeting, together with =
proper balance sheet made up as at the same date. Every such
balance sheet shall be accorapanied by proper reports of the

Council and the Auditors,and copies of such account,balance sheet
and reports (all of which shall be framed in accordance with any
statutory requirements for the time being in force) a!}d of any other
decumentsrequired by law to be annexed or attached thereto or to
accornpany the same shall not less than twenlty-one clear days Eefare
the date of the meeting, subject nevertheless to the provisions of
section 158 {1} {¢) of the Act, be sent to the Auditors and to all other
fersons entltled to receive notices of General Meetings in the manner
in which notices are hereinafter directed to be served. The Auditurs
report shall be open to inspection and be read before the meeting us

required by section 162 of the Act. |
AUDIT, :

87.  Onee at least in every year the accounts of thg Tr‘ust ahall bet o
examined and the correctness of the income and expen.c?xture gegoun
and balance gheet ascertained by une or morve properly qualifie

Auditor or Augitors.
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66 Auditors shall be appointed and their dus s 5
¥ c : g regniat = ir
azeordanes with cections 152 {0 162 of mg y egniated in

Act, ibe members
of ﬁi@ Erunell being trested ag the Directors a;aenti@necl in those
gections.

NOTICES,

89, A notice may be served by the Trust upon any Membex,

eithicr personally or by sending it through the post in aprepaid
letter, addreesed to such Member at hig registered sddress zg
appearing in the register of members, ’

76, Any Member described in the register of memyers by an
address not within the United Kingdon, who shail fropa time to

time give the Trust an address within the United Kingdom =zt

which notices may be served upon him, shall be entitled to have
notices gerved upon him at such address, but, save as aforesaid
and as provided by the Act, only those Members who are desoribed
in the register of members by an address within {he United
Kingdom shall be entitled to receive notices from the Truat.

71, Any notice,if served by post, shall be deemed o have been
served on the day following that on which the letter containing -
the same is put into the post, and in proving such service it shall
be sufficient to prove that the letter containing the notice was
properly addressed and put into the post office as s prepaid Jetler.

DISSOLUTION,

72. Clause y of the Memorandum of Asgociation relating to the i’ﬂ&t
winding up and digsolution of the Trust shall have effect as if the «%bﬁ
provisionsg thereof were repeated in these Articles. -
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Dated this 2, bt day of jmwy 1942

Witness to the above Signatures -
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Cevtificaie of Jnrorporation

1
CAREOR HILD SI06T LINIVDD l
|
|

i is this day Incorporated under the Companies Act, 1948, snd that the

¥ Company is Limited.

Given under my hard at London this Ninetaenth ~  dayof

f
i!
|
¥ Terebp Certily, e

Certificate
§ received by

mex .ok ovds v % s Lo .l L

”
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‘ Hareh, One Thousand Nine Hundred and Sixty twos
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B{wg&'ﬁ:@r of Company: 7182345 1 Qﬁ

THE CQZ’:W&MES{&CT& 1943 to 1007,

P

e

P COPY
SPECIAL RESOLUTION
™ OF

CANNON HILL TRUST LIMITED,

Pagged the 8th day of Qctober, 1969,

At an Extraordinary General Meeting of the Members of

/A ' the above-named Company, duly convened and held at Foyle
| " House, Cannon Hill Park, Birmingham, on the 8th day of
‘October, 1989, the following SPECIAL RESOLUTION was duly
passed;- ‘

That the Articles of Association of the Company
be altered by substituting the'period 'nine
months' for the period four months’ in the fifth
line of Article §6.
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THE COUPRIIED ACIS, 1948 to 1967

CoPY

SPECIAL RESOLUTION

oF

CENMON HILYL TRUSY LIMLTEDR

Passed the 1ith day of August, 1982

At & Council Meeting of the above-named Company duly Tonvened and held
at Foyle Housn, Cannon Hill Park, Birmingham, on the 1ith day of Anguct,

1982, the following SPECIAL RESQLUTION was duly passed:~

a) Cianse 6 of the Articles of Association be deleted,
and the following substituted:

6. Porsons interested in the okhjects and work
of the Trust shall be eligible for admission
as Members of the Trust on payment of an
annual subseriptlon of £5.50.

b) In Clause B, the woxds "and Associate Members"”
he de.etéu,

&) Clause 33 of the Articles of Association be deleted,
and the following substituted:

43, tntil otherwise determined by a General Meetiny,
the number of members of the Council shall be
twelve (12}, plus two (2) nominated representatives
from the City of Birmingham District Ceuncil. The
Council shall have tho power to co-opt up to a
further 2 persons.

CHATRMAY



Number of Company: 718349//?%5;

THE COMPANIES ACTS, 1948 TO 1967

COPY

SPECIAL RESOLUTION

or

CANNON HILL TRUSY LIMITED

pagsed the 17th day of April, 1985

JEN——T

At an Extraordinary General Meeting of the members of the
above-named Company duly convened and held at Midlands
arts Centre, Cannon Hill Park, Birmingham, on the 17th day
of April 1985, the following SPECIAL RESOLUTION was duly

passed:

That Article 6 of the Articles of Association of
the Company be altered to read: 'Persons
interested in the objects and work of the Trust
shall be eligible for admission as Members of the
TrungQn payment of an annual subscription of
£10.

B.W.BE. PEARSON
CHAIRMAN




Humber of Company: 718349 //E;Qj

THE COMPANIES ACTS, 1948 TO 1367

COPY

SPECIAL RESOLUTION

or

CANNON HILL TRUST LIMITED

Passed the 17th day of April, 1985

At an Extraordinary General Meeting of the members of the
above-named Company duly convened and held at Midlands
Arts Centre, Cannon Hill Park, Birmingham, on the 17th day
of April 1985, the following SPECIAL RESOLUTION was duly

passed:

That Article 33 of the Articles of Association of
the Company be altered to read: 'Until otherwise
determined by a General Meeting, the number of
Members of the Council shall be twelve {12), plus
three (3) nominated representatives from the City
of Birmingham District Council, one of whom shall
be, ex officio, Chairman of the District Council's
Leisure Services Committee or his representative.
The Council shall have the power to co-opt up to a
further three (3) persons.'

B.W.E. PEARSON
CHAIRMAN




Humber of Compeany; 718349/;’(

THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM
AND
ARTICLES OF ASSQOCIATION
oF
CANNON HILL TRUST LIMITED

Incorporated the 19th day of Mharch, 1962

SOLICITORS:
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THE COMPANIES ACT, 19248

P

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAFITAL

MEMORANDUM OF ASSOCIATION
OF

CANNON HILL TRUST LIMITED

The neme of the Company (hereinafter called 'the Trust') 1s '"CANNON
HILL TRUST LIMITED'.

The reglstered office of the Trust will be situate in England,

The object for which the Trust is established Is to provide a Midlands Arts
Centre for the purposes of the promotion of education in and appreciation of
the arts amongst young people l.e. persons not more than 25 yecars of age
(hereinafter called 'the primary charitable object') and for the furtherance
of the primary charitable object but for no other purpuse the Trust shall
have power to do all or any of the following things namely:-

(A) To provide opportunities for the experience and appreciation of the
arts and to make possible the practice and enjoyment of the arts
under conditions designed to encourage technical competenhce and
aesthetic and social satisfaction and pleasure,

(B) To arrange for musical, theatrical and other performances and to

promote and present exhlbltions and demonstrations of arts and
crafts.

(C) To conduct research into the needs of young people In relation to

the arts and for the purpose of such rescarch to grant scholarshlps,
fellowships, prizes and other awards.

(D} To provide or assist In the provision of factlitles for recreation or

other leisure-time occupation with the object of lmproving
conditions for life for young peopie.

(E) To purchase, teke on lease or in exchange, hire or otherwise
nequire any real or personal property and any rights or privileges
which the Trust may think necessary or convenient for the
promotion of the primary charitable object, and to construct, lay
out, maintain and alter any bulldings, gardens, grounds and other
amenitles necessary or convenient for the work of the Trust.

() To sell, let, mortgage, dispose of or turk to account all or any of
the property or assets of the Trust as raay be thought expedient
with a view to the promotion of the primary charitable object.



€3} To undertake cpl erer?? ohy TS which may sowleily be

undertsken by the Yrust oud My ke o dusive g0 he pRARATY
charfrabie alject

(1} To barsow or raise meney for ¢he murposes of the Trust €2 such

L
terims ond on such security as may b2 theught fin

{1 To invest the moneys of the 1 rust ot immediately roguived for its
purpases In or upon cush investments, securitdes @r property IS may
be thenght fit, subject revertheless to sech conditions fif any) ond
such consents (If any) as may for the time being be imposed or
required by law and subject also as hereinefter provided.

{1 To establish and support or ald in the estchlishment and support of
any charltatie assoclations or lastitutions and to subscribe or
guarantee money for charitable purposes in any way connected with
the primary choritable object or calculated to further the samc.

{K) To do all such other things as are incidental or conduclve to the
attalnment of the primary charitable object.

Provided that:~

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

(1)  The Trust shall not support with its funds any cbject, or endlezvour
to impose on or procure to be cserved by Mt members or others
any vegulation, restriction or condition which if an object of the
Trust would make it a Trade Union.

(1i1) In case the Trust shall take or hold any property subject to the
jurisdiction of the Charity Comrmlssioners for England and Wales or
Minister of Education, the Trust shall not sell, mortgage, charge or
lease the same without such authority, approval or consent 88 may
be required by law, and as regards any such property the Council
of Management or Governing Body of the Trust shall be chargeable
for any such property that may come into thelr hands and shsil be
answerable and accountable for thelr own acts, receipts, neglects
and defaults, end for the due administration of such property in the
same manner and to the same extent as they would as such Council
of Management or Governing Body have been If no incorporation
had been effected, and the Incorporation of the Trust shall rot
diminlsh or impair any control or authority exercisable by the
Chancery Division, the Charity Commissioners or the Minister of
Education over such Council of Menagement or Governing Body,
but they shall as regards any such property be subject jointly and
separately to such control or authority as If the Trust were not
Incorporated.

4, The income and property of the Trust, whencesoever derived, shall be
applied solely towards the promotion of the objects of the Trust as set forth
in this Memorandum of Assoctatlon, 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 Trust.



Ve, tie severa) persoas whose nomes ans addresses oo subeoribed, ore desirons
of being formed into a Company in pursuance of this Memerandum of Association,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Frank Leslie Price, 68 Bryony Road, Selly Odk, Birmingham
Company Director

Beryl Foyle, 109 Bunbury Road, Birmingham 31
Ioint Managlng Plrector

Herbert Jackson, 14 Clarendon Square, Hoyal Leamington Spa
Architect

John English, 571 Chester Road, Sutton Coldfield
Theatre Director

Mary Alicie English, 571 Chester Road, Sutton Coldfleld
{Wife of John English) Theatre Director

Derek Ephraim Cotton, 14 Woodbourne Road, Birmingham 15
Chartered Surveyor

Jumes Johnstene Gracte, 36 Chantry Road, Moseley, Birmingham 13
Company Director

Dated this 24th Day of January, 1962
Witness to the above Signatures:-
W. Bushill-Matthews,

Sollcitor,
Birmingham
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THE COMPANIES ACT, 1843

COMPANY LIMITED BY GUARANTEE AND NOT

HAVING

A SHARE CAPITAL

ARTICLES OF ASSCCIATION

or

CANNON HILL TRUST LIMITED

GEMERAL
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In these presents the words standing in the first column of the Table next
hereinafter contained shall bear the meaning set opposite them respectively
in the second column thereof, If not Inconsistent with the subject or context

These presents

The Trust
The Council

The Office

The Seal

The United Kingdom
Month

In writing

MEANINGS

The Companies Act, 1948

These Articles of Assocliation, and the
regulatlons of the Trust from time to time in
force,

The above-named Trust

The Council of Management for the time being
of the Trust

The registered office of the Trust
The ¢common seal of the Trust
Greot Britain and Northern Yreland

Calendar month

Written, printed or lthographed, or partly one
and partly another, and other modes of

representing or reproducing words in a visible
form

And words importlng the singular number only shall include the plural

numbder, and vice versa,

Words Importing the mascullne gender only shall include the feminine

gender; atd

Words Importing persons shall intlude corporations.
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Suhject ag aloresald, opy ropds or expressices Cofingd in the At or auy

: statatory raodification shoreef In fore> za the (ate on shleh thess presents

~ bepore binding on the Trust chall, If not incopsistont With the subject cr
: context, bear the same raeanings in thesc presents.

2,  The number of members with which the ‘Trust 7roposes £o he registered is
one hundrad, but the Council 120y from dise to tiae reJister an increase ©f
! leribers
* L]

! . 3,  The provisions of section 117 of the Act shall be observed by the Trust,
and every member of the Trust shall either sign 2 wrritten consent to
becorie a Llembear or sign the register of memnbers on becowing 2 iseraber,

.o 4" ‘The Trost is cstablished for the purposes expressed in the hiemorandur of
" -~ Assoclation. . :

- . 8. The subscribers to the i emorandum of Association and such other persons -
b ’ as the, Council shell adntit to saermbershily in accordance with the provisions

hereinaiter contained shall be ldembers of the Trust.

b4 ,J
§  Persons interested in-the objects and work of the Trust shall be eligible for
: admigsion as Members of the Trust on payiaent of an annual suscription of
£10,00. :

7. The Council shall have an ungualified discretion to accept or reject any
1 . ' applicition for. admission and as to the class of mearabership to which an
applicant may be admitted. o ’

a L 1 N

+ 8  The Trust in general meeting may .at any time alter the rate of the annual
subscriptions to be paid by ijeibers.

;o . .+ 0, . A pevson.may terminate his membership of the Trust by giving to the Trust

ey - notice in writing to that effect in such form as the Council shall require.
o e e T ~ The rights of any hember shall be personal and shall not be transferable
I o and shall cease upon the iember faillng to pay his annual subscription
S Ty ' within theee inonths of its becoming due, or on ‘nisr’becomhsg hankrupt or of
S o . unsound mind., Mothing herein contained shall prejudice the rights of the

Trust to claim payment of the full amount of the subscriptions which the
e T © wdember shall have undertaken to pay or prevent the lember from apain
ORIV S becoming cligible for membership.

o ¢ ‘ .10, . Any Member may be -removed from the! Trust by a resolution of the
" Council passed by a majority of at least thrée-fourths of the members of
the Council present and voting at a specizl Council jiogting of which not
less than twenty-one days' previous notice specifﬂng" the intention to
prapose such resolution shall have been sent to tha »iember whose removal
~is in question to all the wmembers of the Council and to cvery other person

" who is entitled to receive notice of wieatings of the Councll MNotlee of the
- , ' gencral nature of the grounds on which such resolution is proposad shall be
Ty : sent to the hiember whose rewtoval is“in question at least fourteen days
L N \bafore the noeetlng, and he shall be enticled to be heard by the Councll ap
the meeting. On a mewber heing rerioved, the Council shall return the

F

L \
e , due proportion of such Liemher's curvent subscription having rezard to the
# o .« utiexpired perfod for which it Is paid.

- E RN g/ B
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Proyvided that nothing herein shall prevent the payment, in good faith, of
reasonable and proper remumeration to any officer or servant of the Trust, or
to any member of the Trust, in return for any services actually rendered to
the Trust, nor prevent the payment of interest at a rai¢ not exceeding § per
cent per annum op money lept or reasonable and proper reat for premises
demised or let by, any member of the Trust; but so that no member of the
Council of Management or Governing Body of the Trust shall be appointed
to any salaried office of the Trust or any office of the Trust pald by fees,
and that no remwneration or cther benefic in money or money's worth shall
be given by the Trust to any member of such Counzil or Governing. I3ody,
except repayment of out-of-pocket expenses and Interest at the rate
aforesaid on mongy lent or reasonahie and proper rent for premises demised
or let to the Trust; provided that the provision last aforesald shall not {i)
apply to any payment to any company of which a member:uf the’ Council of
Management or Governing Body may be a member, and in ‘which such
member siall not hold more than one hundredth part of the capital, and.such
member shall not be bound to account for any share of profits he ‘may
receive in respect of any such payment nor {ii) prevent the payment, in goed
faith of reasonable and proper remuneration to the Director of the Trust'but
so that the Director shall not be entitled to vote at meetings of the Council
of management or Governing body ongany resolution concerning his '
remunaration. C

The lability of the members is limited. ' : :

Every member of the Trust ufidertakes to contribute to the assets of the
Trust, in the event of the same belng wound up while he is a member, or
within one year after he ceases to be a member, for payment of the debts -
and liabilities of the Trust contracted before he ceases to be a member,-and
of the costs, charges and expenses of winding up, and for the adjustmentiof
the rights of the contributories amgng themselves, such amount as may he’
required not exceeding £1. ! S RO

If upon the winding up or dissolution of the Trust there remainsy after the
satisfaction of all its debts and liabilitles, any property whatsoever, the same
shall not be paid to’or distributed among the menbers of the Trust, but shall
be given or transferred to some other charitable institution or institutions
having objects similar to the objects of the Trust, and which \é‘ga{il prohibit
the distribution of lis or their income and property amongzq\_ir,?” ot their
menibers to an extent at least as great as Is imposed on the Triist under or
by virtue or Clause 4 hereof, such institution or institutions to be determined
by membyrs of.\-}.sw.:,"l‘ruf:t‘- at or before the: time of dissotution, and if and so
far - Vot cannot be -
objet. - '

M
o
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.42 such pravision, then to some other charitable .
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, e The Trust shall held a SGeneral Lieetag in overy calendar year as its

Annual General Dieetiny &t such time and ploce as 12ay be determined by

" the Coungil, and shajl spegify the meedry as such in the notices calling it,

b provided that every Annual General o tsn*’f except the first shall be held ~

! ' not more than fifteen months after tl,c !1oldm of the last preceding Annual
General Mectineg, and that so leny s the 'rrust holds its first Annual
General Meeting within eizhtecn monthis after its incorporation it need not
hold It in the year of its Incorporation or in the fo}!owir;g yEar. “

12,  All General Meetings, dther than Anmnl General Tieetings, shall be calied
Extraordrmry General Miestings. - ‘ ;

13. The Council =may wh;-never they thmk fit convene an Extreordinary

Genera) Meeting, and Extraordinary Gencral Xeetings shall also be =

. . convenad on such requisition, o In default may be convened by such,' o

o . ) - requlsrt:oni .as provided by section 132 of the Act. :

14, - Twenty- Qui days' notice In \"rstm"’ m the least of every Annual Generalﬁ,
i Meeting amJ of every meeting convc.ned to passa Special Reso!urxon, md
j fourteen days' notice in writing ar the least of overy other General Meetin / -
! {exclusive in every casc botv of thatlny on which it is served or- decmed ;
Lo ‘ ., be served and of the day for which It is given), specifying the place, tic
. g I ,day and the hour of meeting, and ia'the case of speclal business the genoral
’i‘ , v, atire of that business, shall be given in mamer hereinafter mentionad to
: L0 4 ¢ such persons (lnclucling the' Aud!turt‘) as are under these presents or under
S . 7 the Act entitled to.receive such ‘notices from the Trusty but with -the
o , © . consent of all the members having the right to attend and vote thereat, or of
o - " such proportion of-them as is prescnibed by the Act in the case-of meemngs [
ether than Annual General ileetings, a meeting may be convened by such
N nétice as those members may think fit,

I
\‘, ‘ Fl
!

i Lo 7 15, The accidental ‘omission to give Hotice of meeting to, or the non-:eLOxpt '
fo et K of such notice iy, any peson entitled to receive notice thereof shall not ..
4~ lnvalidate any rg solution passed, or proceeding had, at any meetin. . - »

; ' 16,  "All husiness shall be deemed spccial that (g \u—un ncted “at an !",.\traorulnury
: General Meeting, -and all that Is transacted at an Annual Goneral I, eeting
shall also be deemed special, with the exception of the consideration of the ‘
income and expenditire account and halance sheet, and the reports of the
Council and of the Auditors, the election of merabers of the Councll in the
place of those retiring, and the appointment of, and the fixing. of the = =
N 1emunrleraiton of, the Auchtors. ‘

: . Mo business shall be transacted at any General Lieeting unless a quorum is
present when the meeting proceeds to business, Save as herein otherwise
~ provided ten Llembers persomlly present shall he a quorun.

ke 18 'If within half an hour from the time Appointed for the holding of a Gonoral
ok - . idegting a quorum s not prosent, the wteting, f convened on the
o requioltion of menibers, shall be dissolved. In any other case it shall ‘stand

¢ adjourned to the same day In the next weck, at the same time and jlace, or

¢ i . ' at stich other place as the Council may determine, and If at such adjourned
. meeting a quorunt Is not present within half an hour frow the tme

} tippointed for holding the meeting lhe dembers present shall be a quorui,
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19,

20,

21.

- 98,

23.

24-‘

25.

‘The President (if any) or {in his absence) the Chairman {if any) of the

Councll shall preside as Chalrman at 2very General Meeting, hut if there

“ he po such President oy Chairzaan, or If at any meeting neither of such

officers shall be present within fifteen minutes after the dme appointed for
holding rhe same, or shall be unwiiling to preside, the Members present
shall chopse some member of the Council, or if no such Member be
present, or If all the members of the Councl] present dacline to tske the
chair, they shail choose some Member of the Trust who shall be present to
preside, :

The Chalrman may, with the consent of any meeting at which a quorum is
present (and shall i so directed by the meeting} adjourn the meeting from
time to time, and from place to place, but 5o business shall be transacted at
any adjourncd meeting other than business which might have been
wransacted st 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 ¢f an original
meeting. Save as aforesaid, the Members shall not be entitled to ony
notice of an adjournment, or of the business to be transacted at an
adjourned meeting. ‘

At any General Meetlng a resolution put to the vote of the meeting shall be
decided on a show of hands, unless a poli is, before or upon declaration of -
the result of the show of hands, demapded by the Chairman or by at least
three Members present in person or by proxy, or by a Member or Members
present in person or by proxy and representing 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 Chalrman of the meeting thet a
resolution has been carried, or carried unanimously or by a pardeular
maljority, or lost, or not carried by a particular majority, and an entry o
that effect in the minute book of the Trust shall be conclusive evidence of
tle fact without proof of the number or proportion of the votes recorded in
favour of or agalnst that resolution, The demand for a poll may be

withdrawn,

Subject to the provisions of Article 23, if a poll be demanded in manner
aforesald, it shall be taken at stich time and place, and In such manner, as
the Chairman of:the meeting shall dircct, and the resuit of the poil shali be
deemed to be the resolution of the meeting at: which the poll was
demanded, o ‘ '

N6 polt shall be demanded on the ‘election ob'a Chairman of a meeting, or.
on any question of adjournment.

In the case of an equallty of votes, whether on a show of hands or on a

poll, the Chairman of the meeting (if 2 Member) shall be entltled to a
second or casting vote.,

The demand of a poll shall n-dtibi"e\‘rgnt the continuance of a meeting for the
transaction of any business other thati the question on which a poli has been

.dlemanded,

‘ . Lo et ®E En L P S aanind
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26,
27,

" 28,

29,

30.

31,

32,

YOTES OF MEMBERS

Subject as hereinafter provided, every Member shali

Save as herein expressly provided, na A

registered, whe shall have paid
which shall be due and payable

Votes may be given on a poll either

hands a Member present only by

corporation may vote on a show -if

duly authorlsed representative appointed as provided

Act. No person shall ba appointed a proxy who Is no

The nstriiment appotnting & proxy shall b
appointer or his attorney duly authorlsed

a corporation under its common

jThe' Instrument appoiniing a prdxy and the

authority (If any) under which it

which the person named In the Instrument pro
of & poll not less than twenty-four hours befor
taking of the poll, and in default the instrument

ting,

In wrldng, or

lember other than 5 M
every subscription and
to the Trust in respect
shall be entitled to vote on any question either personall
8 proxy [or another Member, at any General Mee

have one wote,

ember duly

other sum {if any)
©f his membership,

¥ or by proxy, or as

personally or by proxy. On a show of
proxy shall have no vote,

but a proxy for a
hands, A corporatic

T may vote by its

by sectlon 139 of the

seal, If any, and, if nope

_hand of some officer duly authorised In that behalf,

t 8 Member,

e in writing under the hand of the
If such eppolnter is
» then under the

Is signed or a notarially certified or office

poses to vote, or in the case
¢ the time annointed for the
of proxy skall not be treated

as valid. No Instrument appointing a proxy shall be valid after the

expiration of twelve months from the date of §

A vote given in accordance witl

revocation of the proxy or of

executed, provided that no Intimation in

revocation as aforesaid shall ha

commencement of the meeting o
usad,

)
S

1 the terms of an instr
be valid notwithstanding the previous death or |

ts execution,

the authority under which ¢

ument of proxy shall
nsanity of the principal or

he® proxy was

writing of the death,
ve been recelved at the office

insanity or
before the

r adjourned meeting at which the proxy Is

Any Instrument éppointlng a proxy shall be in the fol]
therato as clrcumstances will admit -

owing form or as near

CANNON HILL TRUST LIMITED  °

"y
"of
"hereby appoint
"Of
"and falling him,
"of

"to vote for me and on my

"Extraordinary, or Adjourned, as the ¢
"Ganeral Meeting of the Trust to be b

"day of
"and at every adfournment ¢t

"As wliness my hand this

]

4
byl

’
s & Member of the Trust,

» 2 Member of the ‘Trus't,
behalf at the [Anmal or ‘

hercof,

. day of

ase ‘may be)
eld on the

19
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tratlk cthersrden detersained T a Toperat N oestdng, the aumber of Lacbers
of the Council shail be Ty ’Gl v {19), plez tires {3) nmomingted
representatives of Tty of Tircinghon District Councl!, o-:a of whyt ghell
be, £ officlo, Sheirnen of the Sistrict Council's Lnisure Sorvicegs
Corriittes or his representztive,  The Courcil siiall have the oxer 1o G0
opt up to a further threc {7) persors,

‘The flrst memBers of the Council shall be:-

Alderman George Corhyn "arrow, c )
118 Pershore Noad, N -
Blrmingham.

Splicitor

Alderman Nevll!o Bruce Allred
54 pewhall Street, .
Birmingham 3.

osvrorth,

- 7

Solicitor

vilgs lloster I*'ancy Burman,
Dirminghem Tlepertory Theatre,
Station Street,

Birminghent. T‘zeam, Adzainistrator
kIr. Harold Sanwuel

Jurngte,
"Dalblalr”,

83 Viake Green Road, L .

Labseley, _
Birmingha 13, Company Director
i, o Jdchael Totham Cadbury, .
151 i.iddleton Hall itoad, . S
Rings dorton, '
Birmingham 30, Coupany Nlrector
furs Dargl Cotton,

Messre. juck Cotton T Dartoers,
Cavendish House,. o7
Waterloo Street,

Dirmingham 2, Chartered Surveyor
Councillor Lirs. !‘::vc!)-n‘tiargaret Crosskey,
28 Calthorpe oad,”

Birmingham [5. City Councillor
d- 4 JOIm rn"lish,
571 Chester Road,
Gutton Coldﬁcld

Viarks, - - ) ‘ Theatre Director

Miss Tleryl Foyle, -

Liessrs, Doxfoldia Lid,,

Bournbrook, R ¢
Birminghan 29, p Company Director

)

e
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Lo
'f*.’iiss/!\l[cia Randle,

-~ Birmingham 3, ’

‘ Blrmh}g}}lam.

o e e romegs gt
[re Jaszag Jenctong TrIol,

i, Harold Gray,

108 Lile Sutton Lane,
Four Odls,

Sutton Coldfield,
Viarks.

Alderman Ernest alwer Horton,
172 York Road, ‘
Birmingham 20,

Counecillor Arnold Xenneth Jachson,
1 essrs, George- Jackson % Co. Ltd,,
Smithfleld }arker,
Hrminghom 5,

|

Sir Merbert 2 anzoni,

Datikervilie llouse, -

Clvic Centre,

Birtyingham 1,
b o

Alderman Frany Price,

The Purrayfield Teal “stotz o,

“ Yorl liouse,

Great Charles Street,
Birmingham 3,

o

571 Chaster Road, o
Sutton Coldfield.

sir. Guorge EJE. Tloss,

City of B3irmingham Parks Departiient,
Baslerville House, .
Civle Centre,

Birmingham L.

Nir. Edward Lionel Russell, °
City. of Birmingham Fducation Department,
Council llouse,

Margarct Street,

Mr. Dérek Saiberg,
Alexandra Theatre,

Councﬂlb; Wirs. Jean Tomlinson,
3! The Fold,
Kings Norton,

Ry

Tooiager & Conpony
irecter ’

Agsociote
LRSS0

Conductor,

City Alderamn

(s
o
o

Corapany Dirdetor

Cly ff Engincer :";
Suryeyir

Solicltor

Theatre Manuger o
[VWife of J. Euglish)-

)

2,
- T L

y i

Goeneral Nanager

i

* Direcror of Education

)

Theatre Dircctoy

&
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35,

36G.

37.

Professor Elis Lateronee,

The Borber Eastimez of Fite s,

The Waiversity,

Edchaston,

Birainchon: 10, Profooser of Fine Mois

tir, Johp WWoterhouce,

193 Bristol Doad,

Fdohaston, -

By singham B, ‘ Tasic Critic
Alderman arry \Watton,
353 Aloert Road,

Astan, , ‘
Birminghom &, - : City Aldermen

- o~ ,.r"/i;«“w . <
Dr, Kary VWoodall, xw.“;«i‘,«« s
City huseum and Art Gellery, o 7
Birmingham 3. s Wirector,  Uindinglom

LAUECUTE
wrd Art Gallery

Lady Joan Zuckerman,

, 4

& Carpenter Road, - /

Edzhaston, i ,

Birmingham 15, ylife  of © Sir  Solly
Zuckerman ’

The Council may from time to thne and at any tirie appolnt any  feirber of

the Trust as a member of the Councll, either to fill a wusund vacency or by
way of addition to the Council, provided that the prescribed maxinyany he
not thereby excceded, Any member 5o appointed shall retain hls office
only until the next /Annual General leeting, but he shall then he cligible
for re-clection. ‘ ‘

Mo person who is not a Member of the Trust shall in any circumstances he
eligible to hold office as a wierber of the Council. :

i

PGYERS OF THE COUMNCIL

1 —— B S

s

0

The business of the Trust shall be managed by the Gouncil who 1aay pay all
stch expenses of, and prelirdnary and incidental to, the prouiotion,
formation, establisliraent and registration of the Trust as they think fit, and
may exercise all such powers of the Trust, and do on behalf of the Trust all
such acts as may be excrcised and done by the Trust, and as are not by
stotute or by these presents required to be oxerciscd or done by the Trost
in General leeting, subject nevertheless to any repulations for these
presst 13, to the provisions of the stlutes for the thae being in force and
affed ‘if:,/{‘,‘ﬂe Trust, and to such rémulations, being not inconsistant with the
afore ;.. regulations or provisions, as iay be preseribed by t Trust in

General Seeting shall invalidate any prior act for the Council widch srould

o

have been valid if such regulation hgd not hean made. )

The Councll may at any e auke, alter, add to and tépeal Tye-l.aws
provided that no Dye-Laws shail te made which are inconsistent with or
repughant to the Act or these preseits. ! o

: » p

kel
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The Caungid r.op or ooy 8> i
Potean 0f iz Troor,
The Councli mny frons (0 to thue Of

Presldent of the Trust oo m; detereine
hiold oifice. The ?reski@r,: el e

A Spe ;\:e-:,,m s0 ba the
tee perjed for adich %e shall
f;?@ A :-\e» }Cr, //7"‘

The Couneil r3ay from tinie 1o thae appioat such persons o8 they shall thigh
fig to ba Yice-Presidents of the Trust for such perieds and on such terius 18
they shall thin’s fin. A ‘hce-— President need not e ol em'ber.

'I'he members for the time h@mg of the Cennci) may oct m,.ﬁvithstamﬁn”
. any vacancy in their body; previded always thet in case the menmbers of ﬂ‘e
Council siafl ot eny tisie 2 or be reduced in unuaber io less than zhe
mintmum number, preseribzd by or in accordance with these prescnts it
shall be igwful for them to act as the Counell for the purpose of pamitting
persons to ‘membership of the T rust, filling up vacansies in their body, or 0f
/..umnoning a TJeneral Ilectin®, hut not for any other purpose.

SRCRETARY

The Secretary shall be apnomted by the ZTouncil for such time, ar such
wramuncration and upon such condicions os they may think {lt, snd ony
Secretary so appomted may be rewsoved by them. The provisions of
sectlons 177-and 179 of the Act shall apply and be observeid, The Couneil
nmy from tlhile to time by resolution appoint ay assistant or deputy
. Secretary, and any person so dgmolnted may act in nlnce of the Secretary if
there by no Secretary or no Secretary capable of qctina.

iy
o

N,-THE SEAL

44, ’JThc scal ‘of_the Trust shall not be affixed to.any instrument e\cept by the

I

45,

authorlty of a resolution of the Council, and in the presence of ot east two
members of the Councll and of the Secretary, and the sald members aind

a4 he the

Secretary shall sign every Instrument to which the seal shall. be so affixed-

In thelr presence, and In favour of any purchaser pr person bona fide
dealing with the Trast such simnatures shall be conclusive Aevld mce of the
fact that the seal! has been properly affixed. . S

S
y

$ OF THE wg 8 ,1

(LA Py

DISQUA LIFICATION OF ME zvra

8}

The off:ce of a member of the C‘ouncll shall b vacated\ -

(A} U a receiving ordcr is made against him or he males any
arrangement or corposition with Lis creditors. .

(3) If ne becomes of unso':md rind, ¥ " \

{C} If he coenses to be a Miember of the Trust. \

DI by notlce in writing to the Trust he resigns !ﬁs offics,

(=) If he censes w hiolt office by reason of my order made unc’or gaction
188 of the Act.

{F) If he is retsoved frowx office by o resolutivn duly passed pirs SUan. Lo

section 184 of the Act,
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46,

47.

48,

49,

50. -

Sl.

52.

Section 18F of e Act relating o the aze Mt of Directars shall not apply
to the Trust

ROTATION OF MEMBERS OF THE COUNCIL

At the first Annual General Meeting and at the Annual Generst Meeting to

be held In every subsequent year, one-third of the members of the Counciy
for the time being, or 'if their number is not multiple of three then the
number nearest to one-third; shall retire from office.

The members of the Councll to retire shall be those who have betn longest ,
in office since thelr last election or appointment, As between members of
equul senlority, the members to retire shall in the absence of agreement be

. selected from among them by lot, The length of Hme » member has been

In office shall be computed from his last election or appointment, A
retiring member of the Councll shall be cligible for re-election.

The Trust may, at the meeting at which 2 member of the Councll retires in
manner aforesald, fill up the vacated office by clecting a person. thereto,
and in default the retiring member shall, If offering-himself for re~election,
be deemed to have been re-clected, unless at such q,ieeting it Is expressly
resolved not to fill such vacated offfce, or unless a'resolution for the roe
election of such member shall have been put to the meeting. drd lost,

No person not being a member of the Council retiring at the meeting shall,

,unless recommended by the Council for clectlon, bé eligible for election to
membership of the Councll at any General Meeting, unlesy within the
prescribed tlme before the day appointed for the ‘meating there shall have
been glven to the Secretary notice in writing by some member duly
qualified to be present and vote at the meeting' for which such netlce Js
glven, of hls Intentlon to propose such person for electlon, and ailso notice
in writing, signed by the person to be proposerd, of his willingness to be
elected. The prescribed time above mentioned shall be such that, between
the date when the notice is served; or decmed to be served, and the day
eppointed for the meeting there shall be not less than four nor mare than
twenty-elght Intervening days, '

The Trust may from time to time in General Meeting increase or reduce
the number of members of the Council, and determine in what rotation such
Increased or reduced number shail go out of office, and may make the
appointments necessary for effecting any such increase.

In addition and without prejudice to the provisions of section 184 of the
Act, the Trust may by Extraordinary Resolution remove any member of
the Council before the expiration of his period -of office, and may by an
Ordinary Resolution appoint another qualified Member in his stead; but any
person so appointed shall retain his office so long only as the member In
whose place he is appointed would have held the same if he had not been
removed.

PROCEEDINGS OF THE COUNCIL

W . il ey g e mv e

e}

The Council 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. Unless otherwise
determined, three shall be a quorum. Questions arising at any meeting
shall be dectded by & majority of votes, ‘In case of an equality of votes the
Chalrman shall have a sscond or casting votes
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sotlee of 2l meetings of g2 Tounedl siall L2 civen to the JSadhioct the
Colleltar ond she fgequamat to £22 Trost ped to such other Drofessional
advizers of the Trust as the Towmil shall determine,  Tvery sach person to
whorl notice §s 50 given sholl be enditled to ke prosent ot every iregting of
the Councl! pnd to spealt o any actter iiich concerns him Lut no such
persosnt shall Be eatitled to votz at any nmweeting of the Council,

The Cauncil shall from thze to time elect & Chairiaan who shall be entitled

to preside at all meetin;s of the Counci! at which he shail be present, and
zaay determine for what period he is to hold office, but if no spch Chairsan

be elected, or If at any meeting the Chalrman be not syesent within five

Jgatnutes affer the time apuointed for holding the meeting and willing to
‘preside, the members of the Touncil present shall choose one of thelr

number to. be Chairnian of the 1eeting.

A meeting of the Council at which n quoruiy is present shall be cowpetent
to exercise all the awthoritles, powers and discretions by or under the
regulations of the Trust for the titie being vested in the Council generally.

The Catmcll may delegate any of their povrers to comiaittees consisting of
sich persont or perspns as they think fit, and any committee se forraed shall,
In the sxercise of the powers so «delegated, conform to cny reguletions

- imposed;/on It by the. Council. The meetings and srocesdings T any such
P ; { 114 i 53

commfitee shall be wgoverned by the provisions of these /presents for

regulating the meetings and proceedings of the Council'so far as applicable

and so'far as the same shall not be superceded by any regilations made by

the Coyncil. Provided always that no resolution of-a committee shall be

valld and effective unless (a) the majority of the” members of the

Corumnjitee present at the rmoeting at which such resglution is passed are

Mlembars of the Trust or (b) such resolution is con;ﬁf-mad by the Council.
Soh J

» 4 : .
All acts bona fide done by any meeting of the Covncil or of any committee

of the'Gouncil, or by any person acting ns a meyuber of the Council or any -

such committee, shall, notwithstanding it be+afterwards discovered that
there were some defect in the appointment o continvance in office of uny
such 'member or person acting as aforesaid or that they or any of them
were disqualified, be as valld as if every such person had been «uly

appointed or had duly continued in office and was qualified to he a member

of the Councll or of thé committee cuncerned,

The Council shall cause proper minttes to be raade of ull appointments of
officers made by the Coundil aud of the proceedings of all meetinys of the
Trust ond of the Council anil of committees of the Councl), and all business
trahsacted at such riectings, “and any such wminutes of any mecting, if
purporting to be signed by the Chairman of such taeeting, or by the
Chaoirman of the mext succeeding niceting, chall he sufficiont celdence
without any further yroof of the facts therein stated. :

A resolution in writing signed by all the menbers for the time being ¢f the
Council or of any comittee of the Coumeil whe vre entitla] to rective
mtice of a meeting of the Council or of duch comnsines shall be us valid
and effectual as if it had boen passed at a ruecting of the Touncil ©r of such
commiittee duly convened and constituted, ,

whos R
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63.
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66,

P AT
The Councll may from tire to time appeist gome persen whether ©r [ot Q
macher of their body to he the Director of fhe AFLS for such neried and
an such tornis as e reruneration and ctherwise 28 they shall think fiy, and
subject to the terms of ary arpeement entered into in any perticular Case
riay reveke such appointment.  Tihe firer Director of the Trest shall be
John English. A member of the Cevncil who is for the time boing the
Director of the Trust shall nov, whilet holding that office, be subject 10
retirenient by rotation or he teken into @ecount in determining the rotation
of retirement of members of the Council. A person appointed 1o be the
Director of the Trust shall not unpless he is a member of the ‘Councit be
deemed tq be a Director in the sense in which that word Is used in the Ack

The members of the Council may entrust 0 and confer upon the Director
of the Trist any of the powers excrcisable by them upon such terms <nd
conditiony and with such restrictions as they may think fit, snd sither
collaterally with or to the excluston of thelr own POWCIS, and moy from
vme to time revoke, withdraw, alter or vary all or any of such powers.

ACCOUNTS

The Councii shall cause proper books of account to be kept with respect to

(A) all sums of money received end expended by the Trust ond the
matters in respect of which such receipts and expendlwre take place;

(B} all sales and purchases of goods by the Trust; and
(C) the assets and llabilities of the Trust.

Proper books shall not be deemed to be kept if there are not kept such books
of account as are necessary to give a true and fair view of the state of the
affalrs of the Trust and to explain its transactions. ' ‘

The books of account shall be kept at the office, or, subject to section
147(3) of the Act, at such other place or places as the Council shall think

fit, and shall always be open to the inspection of the members of the
Councll.

The Counct! shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and Dbooks of the Trust or any of them shall be open to the
inspection of viembers not being members of the Council, and no Lember
(not belng & member of the Council) shall have any right of Inspecting any
account or book or document of the Trust except as conferred by stawte or
authorised by the Council or by the Trust in general meeting.

At the Annual General Mecting in every yecar the Council shall lay before
the Trust n proper Income and expenditure account for the period since the
last preceding account (or in the casc of the first account since the
incorporation of the Trust) made up to 2 date not more than four months
hefore such meeting, wogether with a proper palance sheet shall be
accompanicd by proper reports of the Council and the Auditers, and copics
of sugh account, balance sheet and reports {all of which chall be framed in
nceordance with any statutory requirements for the time being in force) and
of any other document requited by law to be annexed or ottached thereto or
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68,

69.

70,

?l.

72,

o aceoiapeny the sane ghafl net legs an tventy-one oloar days before 1hie
gate of the meeting, subjzct pevertheloss to £30 Trovisions of secdon 158(1)
{el of the Act, be sent to the Auditors ard 1o il cther persons entitled to
recelve notices of Geperal Licetings in the manter in vwhich notices are
hereinafter directed to be served. The Auditors' reperr shall be open to
inspestion and be read before the meeting as reguired by seewon 162 of the
Act,

AUDIT

Once at lzast in every year tiie accounts of the Trust shall be examined
and the cerrectness of the income and expenditure account and balonge
sheet ascqrecained by one or more properly qualified Auditor or Auditors.

Auditors shall be appointed and thelr watics regulated in accordance with
sections 159 to 182 of the Act, the menbers of the Council belng treated as
the Directors mentioned In those sections.

NOTICES s
A nolice may be served by the Trust upon any Adiember, either personally
or by sending it through the post in a prepaid letter, addressed to such
Member at his registered address as appearing In the register of members,

Any Member described in the register of members by an address not within
the Unfted Kingdom, who shall from time to time glve the Trust an address
within the United Kingdors at which notices may be served upon him, shall
be entitled to have notices served upon him st such addsess, but, save as
aforesald and as provided by the Act, only those Members who are
described in the reglster of members by an address within the United
Kingdom shall be entitled to receive notices from the Trust,

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 is put into che
post,and in providing such service it shall be sufficient to prove that the
letter containing the notice was properly addressed and put into the post
affice as a prepald letter,

DISSOLUTION

Clause 7 of the Memorandum of Association relating to the winding up and
dissolution of the Trust shall have effect as if the provisions theréof were
repeated in these articles,
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MAMES, ADDRESSES AND BESCRIPYIONS OF SUBSCRIBERS

Frank Leslie Price, 65 Bryony Reoad, Sefly Oek, Birriinghom
Company Director

Beryl Foyle, 108 Burbury Read, Birmingham 31
Joint Managing Dircctor

Herbert Jackson, 14 Clarendon Square, Royal Leamington Spa
Architect

John English, 571 Chester Road, Suttos Coldfield
Theatre Dlirector

Mary Alicia English, 571 Chester Road, Sutton Coldfield
(Wife of Jokn English) Theatre Director

Derek Ephraim Cotton, 14 Vioodbourne Road, Birmingham 15
Chartered Surveyor

James Johnstone Gracle, 36 Chantry Road, Moseley, Birmingham 13
Company Dlrector

Dated this 24th Day of January, 1962
Witnaess to the above Signatures:-
W. Bushill-Matthews,

Solleltor,
Birmingham



No. 713349/ s
; QA/ THE COMPRNIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND
NOT BAVING A SHARE CAPITAL

SPECIAL RESOLUTION
- pf -

CANNON HILL, TRUST LIMITED

AT an Extraordinary General Meeting of the membexs of Cannon Hill Trust
Limited duly convened and held at Cannon Hill Park, Birmingham, on Wednesday

16th April 1986 the ¥ollowing reseclution was duly passed as a Special
Resolation: -~

THAT Article 33 of the mrust's Articles of Association be deleted
and the following new Article he substituted thexefor:

"33.

'
DATED 55(“‘ April 1986

Foyle House
Cannon Hill
Birmingham
pi2 ooil

Unless otherwlse determined by a General Meeting, the
number of Members of the Counzil shall be fifteen (15),

plus three (3) nominated representatives from the City

of Birmingham Distxict Council, one of whom shall be, ex
officio, Chaixman of the pistrict Council's Leisure Services
Committee. The Council shall have the power to co-opt

up to a furthexr five (5) persons."

Chairman

Paxk

Gannon Hill Patk, Birmingham B12 9. Telephone: 021- 440 4224

Midtasds Arts tentr i3 operated by Canncn Hil! Treot Lirted, a von prold Jatnbuteg company bt Yy guadib © ot

having a share capital, and registeredin Engiand No, 718249 The Tnist 13 reqitered 45 50 educ

ational chaats No T3 108424



Mumbor of Company: 718349 /é’(

THE COMPANIES ACT, 1943

COMPANY LIMITED BY LUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM
AND
ARTICLES OF ASSOCIATIOM
OF
CANNON HILL TRUST LIMITED

Incorporated the 19th day of March, 1962

SOLICITORS:
WESTWOON MORRIS & CO.,
NEVILLE HOUSE,
i4 WATERLOO STREET,
BIRMINGHAM, 2
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3.

THE COMPANIES ACT, 1243

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM OF ASSCCIATION
OF
CANNON HILL TRUST LIMITED

The name of the Company (hereinafter called 'the Trust'} s 'CANNON
HILL TRUST LIMITED'

The reglstered office of the Trust will be situate In England,

The object for which the Trust Is established is to provide a Midlands Arts
Centre for the purposes of the promotion of education In and appreciation of
the arts amiongst young people lL.e. persons not more than 25 ycars of age
(herelnafter called "the primary charitable object') and for the furtherance
of the primary charltable object but for no other purpose the Trust shall
have power to do all or any of the following things namely:-

{A) To provide opportunities for the experience and appreciation of the
arts and to make possible the practice and enjoyment of the arls
under condltions designed to encourage technical competence and
aesthetic and social satisfaction and pleasure,

(B} To arrange for musical, theatrical and other performances and to

promote and present exhibitions and demonstrations of arts and
crafts.

(C) To conduct research into the needs of young people in relation to

the arts and for the purpose of such rescarch to grant scholarships,
fellowships, prizes and other awards.

(D) To provide or assist in the provision of facilitles for recreation or
other lelsure-time occupation with the object of improving
conditions for life for young people,

(E) To purchase, teke on lease or in exchange, hire or otherwise
acquire any rcal or personal property and any rights or privileges
which the Trust may think necessary or convenlent for the
promotion of the primary charitabie object, and to construct, lay
out, maintaln and alter any bulldings, gardens, grounds and other
amenitles necessary or convenient for the work of the Trust

{r) To scll, let, mortgage, dispose of or turh to account all ot any of
the property or asscts of the Trust as may be thought expediesnt
with a view to the promotion of the primary charitable object.



(<3} To undertale and execate any Irusls niich oy Iowfally be
undertaken by the Trust ond mey be gonducive 10 the primary
charjtable abfect

(4}  To borrow or roise meoney for the purpeses of the Trust o1 such
terms ond on such security as moy be thought fin

(n To Invest the moneys of the Trust not immediately required for its
purposes in or Upon such investments, sscurlties or property ©S may
be thought fif, subject nevertieless to such conditions {3f any) and
such consents (if any) as may for the time being be imposed or
required by faw and subject also as hercinafter provided.

(J) To establish and support or aid In the establishment and support of
any charitable associations or Institutions end to subscribe or
guarantee money for charitable purposes In any way connected with
the primary charitable object or calculated to further the same.

(K} To do all such other things as are incldental or conduclve to the
attalnment of the primary charitable object.

Provided that:~

(1) In cese the Trust shall take or hold any property which may be
subject to sny trusts, the Trust shall only deal with or invest the
same in such manner as allowed by law, having regard to such
trusts.

(i)  The Trust shaii not support with its funds any object, or endeavour
ty impose on or procure to be oserved by its members or others
any regulation, restriction or condition which If an object of the
Trust would make it a Trade Union,

{111) In case the Trust shall take or hold any property subject to the
jurisdiction of the Charity Commissioners for England and Wales or
Minister of Educatlon, the Trust shal! not scll, mortgage, charge or
lease the same without such authority, approval or consent us may
be required by law, and as regards any such property the Councll
of Management or Governing Body of the Trust shall be chargesble
for any such property that may come into their hands and shall be
answerable and accountable for thelr own acts, recelpts, 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 Councit
of Management or Governing Body have been If no incorporation
had been effected, and the incorporation of the Trust shall not
diminish or impalr any control or authority exercisable by the
Chancery Division, the Charity Commissioners or the Minister of
Education over such Council of Management or Governing Body,
but they shall as regards any such property be subject jointly and
separately to such control or authority as If the Trust were not
incorporated.

4, The Income and property of the Tiust, whencesoever derived, chall be
applied solely towards the promotion of the objects of the Trust as set forth
in this Memorandum of Agsociation, and no portion thereof shall be pald or
wansferred directly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to the Members of the Trust



5,

Provided that nothinz herein shall prevent the payment, in Sood faith, of
reasonable and proper remuneration to any officer or servant of the Trust, or
to any member of the Trust, in return for any services actually rendered o
the Trust, nor prevent the payment of interest 2t a rate not exceeding 5 per
cent per annpum on faoney lent or reasonable and proper rent for premises
demlsed or Jet by any member of the Trust; but so that no merber of the
Council of Lanagement or Governing Body of the Trust shall be appointed
to any salaried office of the Trust or any office of the Trust paid by fees,
and that no remuneration or other benefit in money or wmoney's worth shall
be given by the Trust to any iember of such Council or Governing Hody,
except repayment of out-of-pocket expenses and interest at the rate
aforesaid on money lent or reascnable and proper rent for premises demised
or let to the Trust; provided that the provision last aforesaid shall not {i)
apply to any payment to any company of which a member of the Council of
Management or Governing Body may be a member, and in which such
member shall not hold more than one hundredth part of the capital, and such
member shall not be bound to account for any share of profits he may
recelve in respect of any such payment nor {ii) prevent the payment, in good
faith of reascnable and proper remuneration to the Director of the Trust but
so that the Director shall not be entitled to vote at meetings of the Council

of management or Governing body on any resolution concerning his
remunaration,

The lability of the members is limited.

Every member of the Trust undertakes to contribute to the assets of the
Trust, 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 liabilities of the Trust contracted before he ceases to be a member, and
of the costs, charges and expeuses of winding up, and for the adjustment of
the rights of the contributories among themselves, such amount as may be
required not exceeding £1, )

If upon the winding up or dissolutlon of the Trust 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 Trust, but shall
be given or transferred to some other charitable institution or institutiors
having objects stmilar to the objects of the Trust, and which shail prohibit
the distribution of its or their income and property among its or their
members to an extent at least as great as is imposed on the Trust under or
by virtue or Clause 4 hereof, such Institution or institutions to be determined
by members of the Trust at or before the time of dissolution, and if and so

far as effect cannot be glven to such provision, then to some other charitable
object.



Ve, the meveral persons whese names ond addresses ore sybeeribed, ore desdrous

- A

of heing formed irto a Company in pursuogce of this tremerandum of Asseciation.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Frank Leslte Price, 68 Bryony Road, Selly Qak, Blrmingham
Cowmpany Dlirector

Beryl Foyle, 109 Bunbury Road, Birmingham 31
Jolnt Managing Director

Herbert Jacksen, 14 Clarendon Square, Royal Leurnington Spa
Archlitect

John English, 571 Chester Road, Sutton Coidfled
Theatre Director

Mary Alicla English, 571 Chester Rwad, Sutton Coldficld
(Wife of John English) Theatre Director

Derek Ephraim Cotton, 14 Woodbotrne Road, Birmingham I5
Chartered Surveyor

James Johnstene Gracle, 36 Chantry Road, Moseley, Birmingham 13
Company Diracior

Dated this 24th Day of January, 1962
Witness to the above Signatures:-
W, Bushill-Matthews,

Solicitor,
Birmingham
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THE COMPANIES ACT, 1848

COMPANY LIMITED BY GUARANTEE AND NOT
HAYING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

CANNON HILL TRUST LIMITED

GENERAL

In these presents the words standing in the first column of the Table next
herelnafter contained shall bear the meaning set opposite them respectively
In the second column thereod, if not inconsistent with the subject or context

WORDS
The Act

These presents

The Trust
The Council

The Office

The Seal

The United Kingdom
Month

In writing

MEANINGS

The Companies Act, 1948

These Articles of Association, and the
regulations of the Trust from time to time in
forece,

The above~named Trust

The Councll of Management for the time being
of the Trust

The registered office of the Trust

The common seal of the Trust

Great Britain and Northern Ireland

Caiendar month

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 ornly shall include the plural

number, and vice versa,

Words Importing the masculineé gender only shall inclede the feminine

gender; and

Words tmporting persons shaill include corporations.
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Suhjecr as aloresald, ey verds or cupressicns <efinzd in the Act or any
Sote on high hes? presents

2. The number of members with whlch the Trust Hroposes to he refistered is
one hundred, but the Council 1eay fron tie 10 tiae register an incrense of
! eribers,

3. The provistons of scction 119 of the Act shall Ee observed by the Trust,
and every rember of the “Trust shall elther sitn a written consent to
heecorie a Member or sign the register of menibers on heconing a Lietber.

4. 'The Trust I5 cstablished for the purposes expressed in the Memorandwt of
Agsociation,

5. The subscribers to the Liemorandum of fisscciation and such other persons ...

as the Council shall admit to w:erbership in accordance “with te provisions
hereinafter contained shall be [lembers of the Trust.

6. Persons Interested in the objects and work of the Trust shall be elizible for
admission as Menbers of the Trust on payitent of an annual suseription of
£12.00, | :

7. The Councit shall have an unqualified discretion: to accept or reject any
applicatlon for adraission end zs to the clase of racabership to which an
applcant may be adejtted.

B, The Trust in general mecting may at any time nlter tha'rgte of the annual
subscriptions to be pald by !iembers. ’

a A perscn may terminate his raembership of the Trust by giving to the Trust

\ notlee in writing to that effect in such form as the Councll shall require.

#  The rights of any hiember shal} be personal and shall not be transferable
and shall ccase upon the hiember failing to poy his annual subscription
within three months of its becoming due, or on his becoming bankrupt or of
unsound mind. Nothing herein contained shall prejudice the rights of the
Trust to clalm payment of the full amount of the subscriptions which the
riember shall have undertaken to pay or prevent the l.ember from again
hecoraing cligible for membership.

10. Any Member may be removed frow ue “Trust by a resolution of the

1 Council passed by a majority of at least three-fourths of the rictibers of
tiie Council present and voting at a special Councilt iaeeting of which ot
less than twenty-one days' previous notice specifying the intention to
sropose such resolution shall have been semt to the Meaber whose removal
is In question to all the aenbers of the Coricil and to every other person
who is cntitled to receive notice of meetings of the Council,  Motice of the
general nature of the frounds on which such resolution is proposed shall be
sent to the loember whose recoval is in queston at least fourteen days
bafore the t.ecting, amt he stall be entitled to be heard by the Tomell wr
the ticetlng,  On a member deliy removed, the Councll shell return the
due proportion of auch Trembar's current subdcription having rezard to the
unexpired period for which it is paid :
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Tha Truet shall held a Seneral Decting ip every calendar year as fts
Annsal General [ieetiny at such time rad

the Couscil, and shall speciiy the

i oedsr

nloee a5 jaay be dotermined by
23 such in the notices crlling it

previded that every Annual Seaera: . lesting excert the first shall be held
not more than fifticen rmonths after the holding of the lasr preceding Annual
General Yeeting, and that so Jon? 25 the Trust helds its first Annnal
General Meeting within eizhteen months ofter its incorporation it need not
hold It in the year of its incorporation or in the following year.

All General Meetings, other than Arsuc! General Heetings, shall be calied

Extraordinary (General Lieectings.

The Council may whenever taey think fit convene an ¥xtreordinary
General Megeting, and Eutraordinary Teneral Nectings shall also be
convened on such requisition, or In default may be convened by such
requisitionists, as provided by section 132 of the Act.

, .

Twenty-drie days' notice In writing ot the least of every Annual General
Meeting and of every meeting convened to pass a Special Reselution, and
fourteen days' notice in writing at @1e lenst of every other General Meetng
fexclusive in every casc both of the dpy on \.vhld?@t is served or demiied to

-be served and of the day for witleh it is given), specifying the place, the
~ day and the hour of meeting, and 17 the case of special business the general
/. nature of that buslness, shall be ziven In mnanner herelnafter mentioned to

such persons (Including the Auditors} as are under these presents or under
the Act entitled to receive such notices from the Trust; but with the
consent of all the members havin; the right to attend end vote thereat, or of
such proportion of them as is prescribed by the Act in the case of meetings

other than Annual General ileetings, a mecting

notice as those members may think fit

nay be convened by such

The accidental omission to give notice of a meeting to, or the non-receipt
of such notice by, eny peson entitled to receive notice thercol shall not
invalidate any ‘resclution passed, or proceeding had, at any neeting,

DINGS AT GENERAL L.EETINGS

All business shall be decmed special that is transacted at.an Extracrdinary
General Meeting, and all that s transacted at an Annual General Ilecting
shall also be deewed special, with the excention of the consideration of the
Income and expenditire account and balance sheet, and the reports of the
Councl! and of the Auditors, the election of merihers of the Council in the
plece of those retiring, and the appointment of, and the fixing of the

remunderaiton of, the Auditors,

rlo business shall be transacted at any General J.eeting unless a quorun: iz

present when the meeting proceeds to business,
- provided ten iLiembers personclly present shall be a quorun N

£f within half an hour from the time appointed for the holding of u fencra)

U

Save as herein otherwise

\,

seating a quortra Is not present, the weeting, if convened on the

requisition of members, shall be dissolved.

In any other case it shall stand

ntlfourned to the some doy in the next week, at the same time and place, of
4t such other place as the Counci! may determine, and if 2t such adjourned
meeling a quoruny is not present within half an hour frow: the tine
appolnted for holding the meeting the Mesthers present shall be a quorum,

DN 0
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20,

21,

22,

23,

24,

25.

The President (if any} or {in hiz absepce} the Chairmeon {4 ony) of the
Coupcll shall preside ns Chairmon at every Cenernl Meetlng, but If there
be ne such President or Chnairman, or if et any meeting neither of such
officers shall be present within fifteen minwes after the time sppointed for
holding the same, or shall be unwilling to preside, the NMembers present
shall choose some member of the Council, or If no such Member be
present, or if sll the members of the Council present decline to take the
chalr, they shall choose scme Member of the Trust who sholl be present to
preslde.

The Chairman may, with the consent of any meeting at which a quorum is
present {and shall if s0 directed by the meeting) adjourn the meeting from
time to time, and from place to place, but no business shall be transacted at
eny adjourned meeilng other than business which might have beet
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 manncr as of an original
meedng. Save as aforesald, the RMembers shall not be entitled to any
notice of an adjournment, or of the business to be tronsccted ot an
adjourned meeting.

At any General Meeting a resolution put to the voto of the meeting shall be
decided on a show of hands, unless a poil is, before or upon declaration of
the result of the show of hands, demanded by the Chairman or by at least
three Members present In person or by proxy, or by a Member or Members
present In person or by proxy and representing one-tenth of the total voting
rights of al! the Members having the right to vote at the meeting, and uniess
a poll be so demanded a declaration by the Chairman of the mceting that a
resolutien has been carrled, or carrled unanimously or by a particular
majarity, or lost, or not carried by a particular majority, and an entry to
that effect in the minute book of the Trust shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded In
favour of or agalnst that resolution. The demand for a poll may be
withdrawn.

Subject to the provisions of Arilcle 23, if a pell be demanded in manner
aforesatd, it shall be taken at such time and place, and In such manner, as
the Chalrman of the meeting shall dircet, and the result of the poll shall be
deemed to be the resolutlon of the meeting at which the poll was
demanded,

No poll shall be demanded on the election of a Chairman of 1 meeting, or
on any question of adjournment. :

fn the case of an cquality of votes, whether on a show of hande or on 3

poll, the Chairman of the meeting {if a Member} shall be entitled to a
second or casting vote,

The demand of a poll shall 1ot prevent the continuance of a meeting for the

transaction of any business other than the question on which a poll has been
demanded,



26,
27,

28,

29.

30,

32

YOTES OF vinneng

<A iE Lkl

Subfect as herelnafter pravided, every *orpbher shall have one pjocN

Save as hereln expressly providad, no ANember other than o Member duly
rogistered, who shall have peld every subseription and other sem {if any)
which shall be due and payable to the Trust in respect of his memberghip,
shill be entit’ed to vore on any gquestion cither persenally or by proxy, or as
8 proxy for another Member, ot any General Nlpeting,

Votes may be given on a jpoll either rersonally or by proxy. On o show of
kands a Member present only by proxy shall have no vote, but a proxy for a
Corporation may vote on a show of hands, A Corporation may vote by its
duly suthorlsed representative appolnted ag provided by section 139 of the
Act. No person shall be appointed a proxy who Is not a Member,

The instrument,appo!ntlng a proxy shall be in writing under the hand of the
appolnter or his attorney duly authorlsed in writing, or If such appointer is
a corperation under its common seal, If any, and, If none, then under the
hand of some officer duly authorised In that behalf,

The instrument appointing a prexy and the power of attorney or other
authority (if any) under which it Is signed or a netarfally certified or office
copy thereof shall be deposited at the office not less than forty-elght hours

which the person named In the Instrument proposes to vote, or in the case
of a poll not less than twenty-four hours before the tme appointed for the
taking of the poll, and in default the Instrument of proxy shall not be treated
as valld. No Instrument appointing a proxy shall be valid after the
explratien of twelve months from the date of iis execution.

Any instrument appolnting a proxy shall be in the following form or as near
thereto as circumstances will admit -

CANNON HILL TRUST LIMITED

ft

. "of
"hereby appoint

"Of

»
¥

?
» @ Member of the Trust,
"and failing him, .
"of » @ Member of the Trust,
"to vote for me and on my behalf at the [Annual or
"Extraordinary, or Adjourned, as the case may be]
"General Meeting of the Trust to be held on the
"dry of
"und at every atjournment thereof,

"As witness my hand this day of 19 »



33.

34.

The [nstrument appointing a8 proxy shall he deemed to confer guthority ito
demand or joln in demanding a poll

COUNCIE OF MANAGEMENT

Unti! otherwise determined by a General Meeting, the number of members
of the Council shall be fifteen (15), plus three {3) nominated
representatives of City of Birmingham District Council, one of whom shall
be, ex officio, Chalirman of the District Council's Leisure Services
Committee or his representative. The Council shall have the power to co-
opt up to a further five (5) persons.

The first members of the Council shall be:-

Alderman George Corbyn Barrow,
118 Pershore Road,
Birmingham, Solicitor

Alderman Neville Bruce Alfred Boswaorth,
54 Newhall Street,
Birmingham 3. Solicitor

Miss Hester Nancy Burman,
Birmingham Repertory Theatre,
Statlon Street,

Birmingham., Theatre Adminlsirator

Mr. Haorold Samuel Burnett,
"Dalblair",

83 Wake Green Road,
Moseley,

Birmingham 13. Company Director

Mr. Michael Hotham Cadbury,

151 Middleton Hall Road,

Kings Norton,

Birmingham 30. Company Director

Mr. Derek Cotton,

Messrs. Jack Coitton & Partners,
Cavendish House,

Waterloo Street,

Birmingham 2. Chartered Surveyor

Councillor Mrs. Evelyn Margaret Crosskey,
28 Calthorpe Road,

Birmingham 15, City Councillor

Mr. John English,
571 Chester Road,
Sutton Coldfield,

Warks. Theatre Director

Miss Beryl Foyle,
Messrss Boxfeldia Ltd.,
Boutnbrook,

Birmingham 29, Company Director
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Btesainshens 12,

ire Haorold Gray,

109 Litle Sutton Lene,
Faur Qaks,

Sutton Coldfield,
Viarks,

Alderman Eraest Yalter Horton,

72 Yorlk Road,
'ﬂirmlngham 2€,

Councillor Arnold »:.ennem Jacison,

ieessrs, George. Jackson
Snyithfleld 1darket,
Dirmingham 5,

A

S{r Merbert ¥anzoni,

Ddskerville House,

("Mc Centre,
Dlrm!ng 1am 1.

l\-‘ 1; \\
b . e .
Alderman Fraty ric'c;

The ;‘furmy!‘lel i “‘ Tstatn
Yorlk Flouse,

~ Great Charles Street,

Birm[nghnm 3.

- hiiss. Al:cla Randle,

571 Chester Road,
Sutton Coldficld,

Yir, George B, Ross,

City of Birmingham Parks i‘mparmunc,

Baskerville Housc,
Civic Centre,
Birmingham 1.

Mt Edwnrd Lionel Russell,

City of Birminghan I".ducation Nepartment,

Council Housc,
Margarct Strect,
Birmingham. 3.

Mr, Derek Salberg,
Alexandra Theatre,
Birmingham.

: Co, Lid,,

Fal
0,

i

Counrll)ﬁ-r Mrs. Joan Tomlinson,

31 The Fold, \
iKings "wlorton, N

Tociazer & Cowmpany
“2Hrector

Associnte Conducton,
Cnsn

City Alderman

e

i
Covipany Dirgctor

7
]
¢

/

iy /Engincer N ;
"‘urvoy(;r

‘f *-‘-—'j[
Solieitor 7 Lo

Theatre jianazer f
{vife of J. Eaglish)

- g\l.
= . Lt u%
Gencral hianoger
= Director of

Eduecation

Thesatre Director
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35,

36.

37,

38,

‘Birmingham 3.

Professor Flis Seaterhouse,

Tho Barber Ingite of Fine “ps,
The University,

Edzbaston, ,
Birminghas 15, Professor of Fina Arnts
Mr, John “Vaterhouse,

163 Dristol Road,

Edgbaston, >

Birvyngham 5, " sic Critde
Alderman Harry %Watton, ir?
358 Alberr Poad,

Astan,

Birmingham &, City Alderman

Dr,“hary Woodall, 7 {ﬁj,; '
City Miuseum anct Arc Gallery, ¢

daoseum .
apd Art Gallary - 07

Lady Joan Zuckerman,

G Carpenter Road, . ' o /
Edzbaston,

Biriningham 15. “yrife of 0 Sir Selly
’ - Zuckerinan ‘
The Council may from tlime to thuc and at any time appuint any saeraber of
the Trust as a member of the Council, either to fill a casual vacancy or by
way of addition to the Council, provided that the prescribed raaximum be
not thereby exceeded, Any momber so appeinted shall retoln his office
only untli the next Annual General Meeting, but he shall then be eligible
for re-clection. ' -

Mo person who is not o kiember of the Trust shall in any circumstances be
eligible to hold office as a member of the Counzil.

>

POWERS OF THE COUNCIL

The business of the Trust shall be nyanaged by he Council who may'\pay all
such expenses of, and prelniinary and incidental to, the prouiotion,

formation, cstablishiaent and registration of the Trust as they thirk {it, und

may excrcise all such powers of the Trust, and do on behalf of the Trust all

stuch acts as may be exercised and done by the Trust, and as are not by

statute or by these prasents reguired to be exercised or done By the Trust
i General ;lceting, subject nevertheless to any repulations for these
pragenis, to the provisions of the .statutes for the thwe being in force and
affet: 4y e Trust, and 16 such rerulutions, being not Inconsistont 1with the

aforéy. ¢ “regulations on provisions, as may be weseribed by the Trust in
< ]

Mirecior, Etir:f.zinf;“ham'

S

Generdl rdeeting shall invatidate zny prior act for the Council which would-

have beeti valid if such regulation had not heen vaade,

The Council may at any Hnee 11oke, alter, ndd to and repeal Pye-Laws
provided that no Nye-Laws shall be made which are inconsistont with er
repughong to the Act or thess proseits. :

I ’ et ) /

-
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The Coungil rigy o poy e Iwite soo.e i xidied porsen w0 he dho
Pawon of the Trun

The Council may fros: tho to tine oppoint seie nersen o He the
President of the Trust and ooy daterioine ﬂ o ceried for which e shall
hojd office, The President na 2ed ot Be @ L lerben, #
The CouncHl say frons time to tiine appiont such persons as they shall think
fit to be Vice-Presidents of the Trust for sneh perfeds and on such torms os
they shall think fir. A Vice-President need not be 2 Ilember

. /
The members for the time heing of the Touncil may oot notvithstending
any vacancy in thelr bocdy; ¢ nrov!ded always that in case tha menbers of the
"Councit shall at eny time e or be reduced in number o less thon tha
minimum nuisber, prescribed by or in pccordance with these presents It
shall be lawful for the to acc as the Councll for the purpose of admitting
persons to membership of the Trust, filling up vacancles ia their body, or of
. sumrioning & Seneral Meetlis, hut not for any other purpose.

"’T‘“E;'Z’."‘.'_F.é‘i‘f
The Secrctery shall bc appointcd by the CTouncil for such tine, ut such
wremuneratipn and upon such conditions as they may think fit, and any
Secretary 30 anpointcd may he rewmoved by them. The provisionz of
sections 177 and 179 of the Act shall apply oand be observed. The Council
may from tiie to time by resolution appoint ap assistant or deputy

“Secretary, and any person so nppoimed may act in place of the Secretary if
‘there by no Secretary or no Hecretar y cupable of acting,

o

- “k“-r\.\:\:& 0 \\b‘\ IH_E_; ST‘AL ‘ . , E ' R

The seni-of the Trust shall npt be affixed to any Instrument except by the o
authority of a rasolution of the Councl], and in the presence of at least two A
members of the Counci] and of the Sccretary, and the said members and
Secretary shall sign every instrument to which the seal shail be so affixed.
In their presence, and In fayour of any purchaser or person ‘houa fide

dealing with the Trust such signatures shall be concluswe evid’ﬁnce of the R
fact that the seal has been properly affixul e 7
. '\" }i

msoum.rrrcmtom OF MEMBERS OF THE COUNCIL T

J
i
‘ 5 ; o
The ofﬂce of a member of the Council shall be vacated - P

(A) If o recelving order ls made against Mm or he makes any |
arrangement or composition with his creditors. ’

. - - " y
(B) If he becories of unsound niad, ™ - \ 1y
{C) If lic ceases to be a Mdember of the Trust

(D I by notice I writing to the Trust he resigns h‘iq office, &

{

{E} If he eeasas to hold office by reason or any order rwadc under section
138 of the Act, \

{¥) If hu is rewoved frou office by a resolution duly passed pursaang to
sectton 11 of the Act :



45,

47,

48,

49,

50.

51.

52,

Gectisn 182 of the At relatin 1o the soe Al of Pircciars shall not apply
1o the Trust,

ROTATION OF MEMBERS OF THE COUNCIL
At the first Annuel General NMeeting and ot the Annua) General Meeting to
be held In every subsequent vear, cne-third of the members of the Council
for the time belng, or If their number is rot g muitiple of three then the
number nearest to one-third, shall retire from office,

The members of the Council to retire shali be those who have been fongest
in office since thelir last election or appointment, As between members of
equal senlority, the members to retire shalj in the absence of agreement be
selected from among them by lot. The length of time a member has been
In office shall be computed from his lest election or appeointment. A
retiring member of the Cruncil shalf be eligible for re-election.

The Trust may, at the meeting at which a member of the Councll retires In
manner aforesnld, il up the vacated office by electing a person thereto,
and In default the retiring member shall, If offering himself for re~election,
be deemed to have been re~elected, unless at such meeting 1t Is expressly
reselved not to fill such vacated office, or unless & resolution for the ye-
election of such member shall have been put to the meeting and lost.

No person not being a member of the Council retlring at the mecting shall,
unless recommended by the Council for electlon, be eligibie for election to
membership of the Councll at any General Meeting, unless within the
prescribed time before the day appolnted for the meeting there shall have
been glven to the Secretary notice In writing, by some member duly
qualified to be present and vote at the meeting for which such notice is
glven, of his intention to propose such person for election, and also notice
in writing, signed by the person to be proposed, of his willingness to be
elected, The prescribed time above raentioned shall be such that, between
the date when the notice |s served; or decmed to be served, and the day

appointed for the meeting there shall be not less than four nor more than
twenty-eighe intervening days.

The Trust may from time to time In General Meeting increase or reduce
the number of members of the Council, and detertnine in what rotation such
Increased or reduced number shall go out of office, and may mske the
appointments necessary for cffecting any such increase,

In additlon and without prejudice to the provisions of sectlon 184 of the
Act, the Trust may by Extraordinary Resolution remove any member of
the Council before the expiration of his period of office, and ray by an
Ordinary Resolution appoint another qualified Member in his stead; but any
person so appoluted shall retaln his office so long only as the member In

whose place he Is appointed weuld have held the same if he had not been
removed.

The Council may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings ns they think fit, and determine the
quorum neccessary for the transaction of business. Unless otherwise
determined, three shall be a quorum. Questions arising at any meeting
shall be dectded by @ majority of votes, 1In case of an equality of votes the
Chalrman shall have a second or casting vote,
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A mienber of the Coyreil 110y, znd on r.n & request of a menber ¢f the
Council the Secrerary s‘mII, 2t any thae, suron A nezting of the Council
by notice served upon the severnl riex 1bcrs of the Tounell, A smebder of
the Counetl who is absent fro;: the Lreited IZingdon: shali pot he cutitled to
notice of the saecting.

Motice of all gectings of the "’ou"zc;l shall be aiven to the Architect, the
Solicitor and the Accountant to the Trust znd to such other professional
advisers of the Trust as the Council shall deteryuine,  Tvery such person 19
_vihom notice is so given shall be entitled to be present at every meetiny of
the Council and to sneas on any mactter which concerns him but no such
person shall be cntitled to vote at any meeting of the Council.

The Council shail from tiine to time elect a Chairrman who shail be entitled

to preside at all meetings of the Council at which he shall be present, and

iay deter:aine for what period he is to hold office, but if no such Chairman

be elected, or if at any meecting the Chairman be not present within five

rainutes after the time appo[nted for holding the meeting and willing to

prcslde, the niembers of the Touncil present shall choose one of their
aumber to be Thairman of the neetiuu.

/'/

A neeting of the Counell at which o quorum is present shall be competent
to exercise all the authoritics, powers and discretions by or under the
., regulations of the Trust for the tie being vested in the Councl! generally.

The Council may dclerrate any of their powers to committees consisting of
such person or persons as they think fit, and any corurnittee so fornied shall
in the exercise of the powers so delegated, conform to any refrulatlons
imposed on it by the Council. The meetings and proceedings of any such
conunittee shall be governed by the provisions of these presents for
regulating the meetinﬂs and proccedtnf‘s of the Councll so far as applicable
and so far as the same shall not be superceded by any reguiations made by
the Council. Provided always that no resolution of a committee shall be
valid and effective unless (a) the majority of the members of the
Coiinittee present at the meeting at which such resolutlon is passed are
wlembers of the, Trust or {b) such resolution is confirnied by the Council.

All acts bona fide done by any meeting of the Council or of any committee
of the Council, or by any person acting as a member of the Council or any
such com'ulttee, shall, notwit‘zstand[ng it be afterwards discovered that
there were some defect in the appointment or continuance in office of any
such member or person acting as aforesaid or that they or any of them
were disqualified, be as valid as if every such person had been cnly
appointed or had duly continued in office and was qualified to he a menber
of the Council or of the cominittee concerned,

The Council shall cause proper minutes to be made of all appointments of
officers made by the Council and of the proceedings of all meectings of the
Trust and of the Council and of committees of the Council, and all busmeSq
transacted ot such meetings, and any such minutes of any mecting, if
purporting to be signed by the Chairman of such meecting, or ‘by the
Chalrman of the: next succceding meeting, shall be sufficlent evidence
without any furthisr proof of the facts therein stated.

A resolution in writing signed by all the members for the tine being of the
Cotincil or of any commiittee of the Council who arc entitled to reeeive
notice of a meeting of the Council or of such comutittee shall be as valid
and offactual as If it had been passed at a nieating of the f‘m‘mcﬂ or of such
comutittee duly convened amd constituted.



61,

62,

63,

64.

65,

66.

DIRECTOR

The Council may from time to time appolnt sorme person whethar or not a
member of thelr body to be the Director of the Trust for such perlod and
an such terms as to remuneration and otherwise as they shail think fit, and
subject to the terms of any agreement entered into in any particular case
may revoke such appointment. The first Director of the Trust shall be
John English, A member of the Council who is for the time being the

~ Director of the Trust shall not, whilst holding that office, be subject to

retirement by rotation or be taken into account in determining the rotaticn
of retirement of members of the Council, A person appolated to be the
Director of the Trust shall not unless he Is a member of the Council be
deemed to be a Director In the sense In which that word is used in the Act.

The members of the Council may entrust to and confer upon the Director
of tha Trust any of the powers axercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the excluslon of their own powers, and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

ACCOUNTS

The Councll! shail cause proper books of account to be kept with respect to

(A) all sums of money recelved and expended by the Trust and the
matters in respect of which such receipts and expenditure take place;

(B}  ali sales and purchases of goods by the Trust and
(C) the assets and liabilities of the Trust

Proper books shall not be deemed to be kept if there are not kept such books

of account as are necessary to give a true and fair view of the state of the
affalrs of the Trust and to explain its transactions,

The books of accoeunt shall be kept at the office, or, subject to section
147(3) of the Act, at such other place or places as the Council shall thirk

fit, and shall always be open to the inspection of the members of the
Council.

The Council shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and books of the Trust or any of them shall be open-to the
inspection of Members not being members of the Council, and no Menber
(not being a member of the Council) shall have any right of Inspecting any
account or book or docunient of the Trust except as conferred by statute or
authorised by the Council or by the Trust in general meeting,.

At the Annual General Meeting in every year the Councll shall lay before
the Trust a proper income and expenditure account for the period since the
last preceding account {or In the case of the first account since the
fcorporation of the Trust) made up te a date not more than four months
before such meeting, together with a proper balance sheet shall be
eccompanied by proper reports of the Council and the Auditors, and coples
of sttch account, balance sheet and reports {alt of which shall be framed In
accordance with any statutory requirements for the time being in force) and
of any other document required by law to be annexed or attached thereto or



67,

68.

69.

70.

71.

72,

to accompany the same shall pot less than twerty-one clesr da, s hefore the

date of the meeting, subject nevertheless to the provisions of section 158(13

(e} of the Act, be sent to the Auditors and to alt other persons entitled to

recelve notices of General Mestings In the manner in which potices are

hereinafter directed to be served. The Auditors' report shall be open to

g‘mpection and be read before the meeting as required by section 162 of the
ct,

AUDIT
Once at least in every year the accounts of the Trust shall be examined
and the correctness of the income and expenditure account and balance
sheet ascertained by one or more properly qualified Auditor or Auditors,

Auditors shall be appointed and their duties regulated in accordance with
sections 159 to 162 of the Act, the members of the Councl! being treated as
the Directors mentioned in those sections.

NOTICES

A notice may be served by the Trust upon any Member, either personally
or by sending it through the post in a prepald letter, addressed to such
Member at his registered address as appearing in the register of members,

Any Member described in the register of members by an address not within
the United Kingdom, who shall from time to time give the Trust an address
within the United Kingdom at which notices may be served upon him, shall
be entitled to have notices served upon him at such address, but, save as
aforesaid and as provided by the Act, only those Members who are
described in the register of members by an address within the United
Kingdom shall be entitled to receive notices from the Trust,

Any notlce, if served by post, shall be deemed to have been served on the
day following that on which the letter containing the same is put into the
post,and in providing such service it shall be sufficlent to prove that the
letter containing the notice was properly addressed and put into the post
office as & prepald letter,

DISSOLUTION

Clause 7 of the Memorandum of Association relating to che winding up and
dissolution of the Trust shall have effect as If the provisions thereof were
repeated in these articles, :
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NAMES, ADDRESSER AND DESCRIPTIONS OF SUBSCRIBERS

o

Frank Leslic Price, 68 Bryony Road, Selly O2k, Blrmingham
Company Dlrector

Beryl Foyle, 109 Bunbury Roud, Birmingham 31
Jolnt Managing Director

Herbert Jackson, 14 Clarendon Square, Royal [.camington Sgpa
Architect

John English, 571 Chester Road, Sutton Coldfield
Theatre Director

Mary Allcia English, 571 Chester Road, Sutton Coldfield
{wife of John English) Theatre Director

Derek Ephraim Cotton, 14 Woodbourne Road, Birmingham 15
Chartered Surveyor '

i
(%3

James Johnstone Gracle; 36 Chantry Road, Moseley, Birmingham
Company. Director ‘

Dated this 24th Day of Jatiaty, 1962
\Witness to the above Signstures:-
Ww. Bushili-Matthews,

Sollcitor,
Birmingham
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THE COMPANIES ACT 1948

THE COMPANIES ACTS 1785 and 1989

SPECIAL RESOLUTION
- of ~

CANNON HILL TRUST LIMITED

Meeting of Cannon Hill Trust Limited #:ly convened
Cannon Hill Park, Birmingham B12 SQiH on 74h
d as a special resolution:-

At ﬁhe 28th Annual General
and held at Midlands Arts Centre,
November 1990 the following resolution was duly passe

That the name of the Company be changed to Midlands Arts Centrs
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COMPANIES FORM Na. 20(5)(c)
‘ﬁ Peciaration on change of
name omitting “limited”
or its Welsh equivalent

5,’?’?2“}‘,,“” nat Pursuant to section 30(3)(c) of the Companies Act 1935
§

tfis margin

For offizial use  fompainy number
PMlanse complete

e e ey -
feq.uiy, praferably [ N | 718349
fn black type, or R A" |

bold block jettaring  Name of company

« CANNON HILL TRUST LIMITED

* Incort full
name of company

i CHARLES RODERICK KING-FARLOW

of B_VICARAGE ROAD, EDGBASTON, BIRMINGHAM Bl5_ 3ES

’ ™
tdotoss ,45 (2 director][ieXscrseskzpt of__ CANNON HILL TRUST LTMITED

L

do solemnly and sincerely daclare that the company complies with the requirements of section 30(3) of
the above Act,

Ard | make this solemn Declaration conscientiously believing the same to be true and by virtue f the
Statutory Declaraticns Act 1835.

Declared at __ BIRMINGHAM,
WEST MIDLANDS

= Ol
the gy Gay of __November "

One thousand rdied and>.__hinety

Declarant to sign below

before me ..

wt

A Commissionbr ry Public or Justice of
tha Peace or Solicitor having the powers confzrred on a
Lommissionar for Caths.

A J. SHERLOCK Esq.,

SOLICITOR EMPOWFRED 10 ADIRIHISTER CATHS

GATELEY WAREMWG & €O,

SCLICITORS

post & HAL HousH

26 COLMORE CiRCUS

SIRMINGHAN Bil 6DD

Presentor's name addresc and For official Use 5

raference (if any): General Section { Post room "uug“a &

Pioscie ~ Co., o S e b
Bost & ttail House, PRRREING 41 15\
26 Colmove Circus, vooLEr L8
Biiminghan B4 6BH. " an go- parr T
(Ref: ¢Hr?) -

2 s e et

oy@z Tat Solicitors' Law Stavicher: Socicty ple, Dyes House, 237 Long Lave London SE1 3PU 1485 Edlon

¥ESOb 7-65

Companigs G3Q (5) {c) Kk W N




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 718349 f

| hereby certify that

CANNON HILL TRUST LIMITED

naving by special resolution changed its name,

is now incorpotated under the name of |

MIDLANDS ARTS CENTRE |

Given under my hand at the Companies Registration Ofiice,

Cardiff the 5 DECEMBER 1990

o B

W, ROSE '-
an authorised officer

HC



Nos 18349

THE COMPANIES ACT 1948

THE COMPANIEZ ACTS 1985 and 19569

EELSETI A T LTI AT O T (S O e e TS SRR W D O S T ST T 5T T Ao 7 T M T 5 b AT

SPECIAL RESOLUTIONS
- 0 =

CANNCON HILL TRUST LIMITED

At tha 28th Annual General Meetirg of Canron Hill Trust Limited duly =
and held at the Midlands Arts Centre, Cannon Hill Park, Birmingham E
7th November 1930 the following rescluticns were duly pasced as a cpenial
resolutions:-

52

-
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1. That the Mernorandum of Asseclation of the Ceompany be altored with
recpect to the objects to the objects of the Company by deleting slouces 2,
3 4y & and 7 and by substituting therefore the cluuses set cut in the draft
Memorendum of Assaciation now produced to the mesting and signed by the
Chairman for the purposes of identification.

2. That the regulations produced to the mesting and signed by the Chairman
for the purposes of identification be adopted an the Artizles of Assoniation
for the company to the exclusion of nll existing regulations.
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fﬁ‘im 116349
THE COMPANIES ACT 1948 ‘ N
N i
THE COMPANIES ACTS 1985 and 1989
COMPANY LIMITED BY GUARANTEE
MEMORANDUM OF ASSCCIATION
of
MIDLANDS ARTS CENTRE
{as amended by Special Resolution passed on 1950)
1. The name of the Company is Midlands Arts Centre ®
2. The registered office of the Company will be situate in England.
. The object for which the Company is established is the promotien of,
education n ang appreciation of the arts {"the primary charitable abiest™
and for the furtherance of the primary charitable object but for na other
purpose the Compoany shall have power to do all or any of the following
things namely:-
(A)  To provide opportunities for the experience and sppresiation of the
arts and to make possible the proctice and enjoyment of the arts
undar condlitions designed to encourage technical competence and
aesthetic and sozial satisfaction and plessure.
{8) To arrange for performances, presentations, demonstrations,
exhibitions and aetivities in all aspeots of the arts, erafis and media.
*Notet Name changed from Cannon Hitl Trust Limited on 1990. g[ “ )
RN E
\z{vﬂ MR )
o S et e
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(D)

(E)

(F)

(Q)

()

(n

&)

Ta peovide cpportunities for yeung pesple, pecple with cpocnl needts,

minaTity groups and those culturally deprived 0 recpent of creative

orts and far the development of ceeial and persanal ekalls.

To provide resources and facilittes for artists and o
argonicationa vith siimilar eharitoble objectives,

To promote events, ceminars ond educational cpgzortumities that
inarease owareness and create dehgte about cultura) ssyen and
development.

To purchase, take an lease or in exchange, hire or stherwice neguise
any real or personal property and any rights or privileges which the
Clompany may think necessary or convement for the promotion of the
primary charitable object, and to cnonstruct, lay out, maintan and
alter any buildings, gardens, grounds and other amemties necessary or
convenient for the work of the Company.

To sall, let, mortgage, dispose of or turn to account all or any of the
property or assets of the Company as may be thought expedient with
a view to the promotion of the primary charitable abject.

To undertake and exccute any trusts which may lawfully be

undertaken by the Compony ond mpy be conducive to the primaty
charitable gbject.

To borraw or roise =maney for the purposes af the Company on cuch
terma and en cuch securily as may be thounht fit.

To invest the monevs of the Company not immediately required for
its purposes 10 ar upon such investments, securities or preperty as
may be thought fit, subject nevertheless o such conditions [if any)
and such consents {if any) as may for the time being be imposed er
required by law and subject glso as heretnafter provided,

[ g3



)

L)

(M)

To ectablish and cuppart or aid in the esteblishment and cupport of

any charitoble asssoiatiens or mstitutizns ond 3o subcsmbe of

L]

guarantees money for charitoble purpoces in any wa

_y g
the primary charitgble gbject or colzulated to further

crnected with
el

the come.

To employ and pay any perssn of persons o Supervise, OIZanISe, COTey
on the work of and to advice the Coempany and as employers of stoff
ta make all reasongble and necessary provision for the poyment of
pengions and superannuation to ar on behal! of emplovees former
employees and their widows and other dependants.

To do all such other things as are ingidental or cenduzive to the
attainment of the srimary charitable ebject.

Provided that:-

M

(in)

{ii1)

In the case the Company shall take or hold any preperty which may
be subject to any trusts, the Tompany shall only deal with or invest

the same in such manner as allowed by law, having regard e such
trusts.

The Company shall not support with its funds any object, or
endeavour to imhosz on or procure to be observed by its members or
others any regulation, restriction or condition which if an object of
the Companry would make it a trade union.

In cose the Company chall take or hold any property subsect to tie
jurtediztion of the Thnarity Comenissioners for England and Wales or
“Minister of Eduration, the CTompany shall not sell, mortgage, charge
or lease the same withaut such guthority, approval or cenhsent as moy
be required by law, an¢ as regards any such property the members of
the Board or othar or governing body of the Company chall be
charqeable for any such property that may come inta their hands and
shall be answerable and accountable for their own acts, receipts,
neqlests and defoults, and for the due administration of such property

in the same manner and to the same extent as thev would 33 such

d



5.

Board members have teen if 0o neorporation had keen effezted, and
the incorporation of the Company chall not diminich or impate any
gantrol or sutharity exercisable by the Chanzery Diwisicn, the
Chanity Commigsianers or the Mimster of Edusation over cuth

Taunel of “Management or Governing B3ody, kut they chall ag regards

gny cuch preperty be subjezt jeintly and ceparately to cyzh contrel eor

agutharity as if the Cempany were not incorperated,

The inzome and property of the Cempany, ~hencescaver derived, a2l be
applied solely towards the promoation of the shiects of the Tompany as cet
forth in thig Memorandum of Ascociation, and no portion thereof chali be
patd or tronsferred directly or indirectly, by way of dividend, bonus or
atherwise howsoever by way of profit, to the "Members of the Cempany.

Provided that notluing herewn shall prevent the payment, in good !aith, of
reagsonable and proper remuneration to any officer or servant af the
Company, or to any member of the Tompany, in return for any services
actually rendered o the Company, nar prevent the payment Gf interest at a
rate not exceeding 10 per cent. per annum  on money lent or reasonable and
proper rent for premises demised or let by any member 1o the Company; but
g0 that no mermber of the Beard or other governing body of the Tempany
shall be appointed to any salaried office of the CTompany or any of fine of the
Company pmd by fees, and that no remuneration or other benefit in meney
or money's worth shall be given by the Company to any such Board member,
except repayment of out-af-pocket axpenses and interest at the rate
afaresaid on money lent or reasonable and proper rent for premises demised
or let to the Tompany; provided that the provisien last aforesaid shall nst
apply to ony pavment to any company of which such 2 Beard member may be
a member, and in which such Beard member shall not hold more than one
hundredth part of the capital, and such Board member shall not be bound to
account for any share af profits he or she may receive in respect of any cuch
payment.

The liability of the members is limited,




< e

7.

Every member of the Company undertakes 1o cantei: .
zompany, in the event ef the same heing wound wp whie ho
member, oF within one yeor after ke or she ceoses t3 ke n memter,
nayment of the debts and ligbilities of the Comoonv contranted before he or
cne gepces to be a member, and of the coots, charges and ewxpences of
winding up, and for the sdjustment of the rights of the contribstores amony
themselves, suzh amount as may be reguired not exzeeding £1.

If upon the winding up or dissalution of the Teempany there remasng, ofter
the patisfaction of all its debts and liabilities, any property whatsoever, the
same chall not be paid to or distributed smong the members of the
Tompany, but shall be given gr transferred o some other chartoble
institution or institutions having cbjects mimilar to the objects af the
Tormpany, and which shall prohibit the distribution of its ar their incame ond
property among its or their members to an extent st least as grest ag o
imposed on the Company under or by virtue of Clause & hereof, such
institution or institutions to be determined by the members of the Company
gt or before the time of dissolution, and if and so far as effest cannot be
given to such provision, then to some other charitable object.



e, the ceveral percans whoos names gnd addresces are subconibed, ate censous of
i

heing formed inte 3 Company  purcyance of this Mewmorondum of Ascociatien

L Lo

NAMES, ADDRESSES AND DESCRIPTICNS QF SUBSCRIBERS

Frank Laglie Price, 68, Bryveny Read, Selly Cak, Birmingham.
Company Directarn,

HBory! Foyle, 109, Bunbury Road, Sirmingham 3.
Joint Managing Director.

Herhert Jackson, 14, Clarendon Sguare, Royal Leamingten Spa.
Architect.

John Cnglish, 571 Chester Road, Sutiton Coldfield.
Theatre Director.

Mary Alicia English, 571, Chester Road, Sutton Celdfield.
(Wife of John English) Theatre Director.

Derck Ephraim Cotton, 1%, Woedbourne Road, Birmingham, 15,
Chartered Survevor.

James Johnstone Grasie, 36 Thantry Read, Mosgeley, Birmingham 13.
Company Director.

Dated this 24th day of January 1962
Witness to tho above Signaturesa:-

Solicitor,
Birmingham.
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THE COMPANIES ACYS 1935 AND 1937

COMPANY LIMITED 8Y GUARANTEE

NEW
ARTICLES OF ASSCCIATION

of

MIDLANDS ARTS CENTRE

(adnpted by Spesial Resolution passed on 1990}
GENERAL,
L In these presents the words standing in the first column of the tsble next

hereinafter contalned shall bear the meaning set opposite to them
respectively in the second column thereof, if not incongistent with the
subject or context:-

WORDS MEANINGS
The Act - The Companies Act 1985

Theze presents

These Articles of  Agsomation, and  the
regulations af the Company from time to time in

fores,. .
Mumber - A member of the above named Sompany.
The Board - The board of management for the time being of

the Company.



Haard member - a memter of the Roord

ROURLS |4

The Chief Executive- The Chief Executive of the CTemponv appointod

purcyant to Article 52 hereof.

The Office - The registered offize of the Campany,

The Geo) - The ecmmen ceal of the Compony.,

The United Kingdam- Treat 8ritain and Northern Ireland

*donth - Calendnr month,

In writing - Written, printed or Lithegraphed, or partlv gne rp

partly another, and other mudes af representing
or repraducing words in a visible form.

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

Words wnporting the masculine qender only shall include the feminine
qender; ard

Words importing persons shall include corparations.

Subject as aforesaid, any words or axpreassions defined in the Act or any
statutory modification thecteof in force at the date on which these pregcants
hecome binding on the Tampany shall, if not inconsistent with the subjest or
conte<t, bear the samne meanings in these presents.

The Company is established for the purposes expressed in the Memarandum
of Association.
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e

PMEMBERS

“ush perssns interested in the ebjests ond work of the Tompany 035 the

Roard chall at o diseretion admit to memzershp in auelrdante with the

L5 VR el

n

provigions heremnafter contained chall be "embers of the Tompany proveded
that the maximum number of members shall be ane hindred or cuch husher

R P rund a

number as the Company in general meeting shall determine.

The provisions of the Act with regard ta the reqister of Members cnall be
choerved by the Company, and every Member of the Company chall cither
8190 8 written consent to become a Member or asign the register of *Members

on becoing a Member,

The annual subscription pavable by Members shall be such amount tf anv, a5
chall from time ta time be fixed by the Company 0 general meeting.

A person may resign his or her Membership of the Company by gving to the
Tompany natice in writing., The rights of any ember shall be personal and
shall not be transferable and shall cease uper the Member failing to poy any
agnnual subscription within three months of its becoming due, or on his
becoming bankrupt or of unsound mind. Nothing heretn contained shall
srejudice the rights of the Company to claim payment of the full amount of
the subsariptions which the Member shall have undertaken to pay or prevent
the dMember from again becoming eligible Yor membership.

GENERAL MEETINGS

The Compoany shall hold o 3eneral Meeting in every calendar vear as 1ts
Annual General Meeting at such time and place as may be determuned by the
Board, and shall specify the meeting as suzh in the notices calling i,
provided that every Annual General Meeting shall be held not more thfm

fifteen months ofter the holding of the laat preceding Annual General
Meeting,

All General Meetings, other than Annual General Meetings, shall be called
txtroordinary General Mestings,



%,

10.

11,

12,

13'

The Baard may whenever they think fit convens an Extrazr#inary Seneral
*eeting, and Extraardinary General Mectings shall ales be corvened cn cuth
requigition, or in defauit may be convened by suzh requinitizmists, a3
provided by section 363 of the Act.

Twenty-one days' notice in writing at the least of every 3anuzl Sereral
Mesting and of every meeting convened to pass a Spewial Qecolatinn, and
fourteen days' notice in writing at the least of every other Seneral “Meeting
(exclusive in every case both of the day on which it is served or deemetd 13
be served and of the day for whien it is givenj, spezifying the place, the doy
and the hour of meetirg, and in the rase of special busimess the jeneral
nature of that businegs, shall Be given in mannar hereinafter mentizned o
such persons {including the Auditors} as are under these nresents or under
the Act entitled to receive such notices from the Company; but with the
consent of all the Members having the right to attend and vete thereat, ar
of such proportion of them as is prescribed by the Act in the sase of
meatings other than Annual Seneral Meetings, a meeting 'nay be convernsd
by such notice as those Members may think fit.

The aceidental omission ta give notice of a mesting to, ar the non-receint sf
such notice by, any person entitled to receive notice thersaf chall not
invalidate any resolution passed, or proceeding had, st any mesting.

PROCEEDINGS AT CGENERAL MEETINGS

All business shall be deemed special that is transacted at an Extracrdinary
Genoral Meeting, and all that iy transacted st an Annual General “deeting
sheil also be deemed special, with the exception of the canoideration of the
income and expenditure account and balance sheet, and the roparts of the
Board and of the Auditors, the election of Board members in the place of

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

MNo business shall ba transacted at any General Meeting unless a quorum is
present when the meesting proceeds to business. Save as herein atherwise
provided ten Members personally present shsll be a quorum,



14,

15.

16.

17.

If within half an hour from the time sppointed for the holding of » Seneral
Meating a ruorum s not present, the meeting, if canvened on the regusiticn
of Members, shall be dissolved. In any uther case it shall stand adiourned to
the same day in the next week, at the same time ang piaze, or ot curh other
place as the Counzil may determine, and if at sush adjournsd mesting a
quarum s not present within half an hour from the time oopointed i
holding the meeting the Members presaent snall bz a quersm.

The Chair of the Board or in %is or her sbgence the Vize Chair shall chour
every Cieneral Meeting, but if there be no such Chair or Viee Thair precent
and willing to preside within five minutes after the time appointed for
helding the same, the Members present shall choase come member of the
Board, ot if no suzch member be present, o if all the members of the Board
present decline to take the chair, they chall chosse some Member of the
Company who shall be present to preside.

The Cnalr may, with the consent of any meeting at which a quoruw, 1o
present (and shall if so directed by the meeting? sdjourn the meeting from
time to time, and from place to placa, but pg business shall be transacted at
any adjourned mesting other thaza business which might have been
transacted ot the meeting from which the adjournment took place.
Whenever a meeting iz adjourned for thirty days or more, notice of the
adjourned mesating shall he given in the zame manner as of an original
meeting. Save as aforesaid, the Members shall not be entitled to anv notice

of an adjournment, or of the business to be transasted at an adjourned
meeting.

At any General Meeting a resolution put to the vote of the mesting shal} be
decided on a show of hands, unless a poll ig, before or upon the declaration
of the result of the chow of hands, demanded by the Chair or by at least
three Members present in pefsen or by proxy, and unless a poll be 50
demanded o declaraticn by the Chair of the meeting that a resslution has
been carried, or cartied unanimously or by a parl.cular majority, or lost, or
not carried by a particolar majority, and an entry to that effest in tho
minute bouk of the Company shall be conclusive evidenoe of the fact
without proof of the number or proportion of the votes recorded in favour of
or énoinst that resolutisn. The demand for o poll may be withdrawn,



18,

19.

20,

21.

22,

23.

24,

Gubjent to the provisions of Article 23, «f a poll be demanded in mauner
aforegntd, it shall be taken at such time and ploce, ond in cuth manner, oo
the Chme of the meeting chall direct, and the result of the pell shall be
deemed to be the resofution of the meeting at which the poll was demanded

Mo poll shall ze demanaed cn the election of a Chair of 3 meeting, or ¢n any
question of adjournment.

In the case af an equality of votes, whether on a show of hards or en a pall,
the Chair of the mesting chall be entitled o a second or easting vote.

The demand of a poll shall not prevent the continuance of a meeting for the

transaction of any busintas other than the question on which a potl has been
demanded.

VOTES OF MEMBERS

Subject as hereinafter provided, every Member shall have one vote.

Save as herein expressly provided no Member other thon a Member July
registered, who shall have paid every subseription and w.her sum af any)
which shall be due and wpayable to the Company it respect of hus

Membership, shall be entitled to vote ecn anv question at any Tieneral
Maeting.

Vates may be given an a poll either personaily or by proxy. Qn a zhow af
hands a Member present only by proxy shall have no vote. A corporaticn

may vote by its dulv authorised representative sppointed as provided by
section 375 of the: Ast,

The instrurnent appointing a proxy shall be in writing under the hand of the
Member or of the Member's attorney duly authorised in writing, or if such
Member i3 a corporation under its common seal, if any, and, If nsne, then
vnder the hand of some offiver duly suthorised in that behalf.
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The instrument appointing 8 proxy and the power of attorney or other
autharity (if any) under which it s gigned or a notarially certified or cffic
copy thereof ghall be depasited at the Office not less than forty-eight hours
before the time appainted for holding the meeting or adicurned meeting at
whizh the person named in the instrument proposas te vote, or in the gase of
4 goll not less than twenty-four hours before tha time opssinted for tha
taking of the poll, and in default the instrumesnt of proxy shall not be
treated og valid. No instrument oppointing a proxy shall be valid after the
expiration of twelve months from the date of its execution.

A vote given in accordanze with the terms of an instrument of proxy chall
be valid notwithstanding the previous death or inaanity ef the prinspal or
revocation of the proxy or of the authority under which the proxy was
executed, provided that no intimation in writing of the death, insonity or
revocation as aforesaid shall have been received at the Office before the

commencement of the meeting or adjourned meesting at which the proxy is
ysed.

An instrument appointing @ proxy may be in any common form or in such
other form as the Board shall approve. The instrument appointing a proxy
shall be deemed to confer authority to demand or join in demariing a poll.

THE BOARD

Untll otherwise determined by a General Meeting, the number of the
members of the Board (other than those nominated by Birmingham City
Council) shall ot be less than four nar mare than elaven.

The Board may from tirme to time and at any time appoint any person s a
member of the Board, either to fill a corual vacancy or by way of addition
to the Board, provided that the prescribed maximum be not thereby
exceeded. Any Board member so appointed shall tatire from office at the
next Annual General Meeting, bat he or she shall then be eligible for re-
election ond shall not be taken into account in drtermining the Board
members to retire by rotation at such meeting under these Articles.
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Unless or until the members of the Company shall ctherwise determine
Birmingnam City Council shall e entitled to appoint two ng-ninated Board
members. Board members sa nominated shall not be taken into azoount for
the purpose of determining the Board members to retire under these

Articles or for the purpose of the maximum and minimum number of Board
members under article 22 above.

The Board may also invite any body whether or not incorporated mnd
whether or not a Member which has mode a grant or contribution to the
Company or is Interested or involved in the work of the Company to appaint
one or more persons to attend and speak at Bosrd meetings but cuch persens
shall not be Board members and shall noet be entitied te vote at such
meetings,  Such appointments shall be made by notlce in writing given o
the Company by an officer of the nominating bady.

ROTATION AND ELECTION CF BOARD MEMBERS

At each Annual General Meeting, one-third of the Board members {other
than nominees of the Birmingham City Council) for the time being, or if

their number is not a2 multiple of three then the number nearest to one-
third, shall retire from office.

The Board members to retire shall be those who have been longest in of fice
since thelr last election or appointment. Asg between members of equal
senlority, the members to retire shall In the absence of agreement be
selected from among them by lot. The length of time a member has been in
office shall be computad from his or her last election or appointment. A
reticing Board member shall be eligible for re-election.

The Compary may, ab the meeting at which a Board membear retires in
manner aforesaid, flll vp the vacated offlee by electing another persen
thereto, and in defauit the retiring Board member shall, if offering himself
or herself for re-elzction, be deemed to have been re-elected, unless at such
meating it Is expressly resolved not to fill such vacated office or unless a

resolutlon for the re-election of such Board member shall have been put to
the meeting and lost.
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Mo persan not being a Board member retiring ot the meeting chall, unless
recommended by the Board for election, be eligible for election to
merbarship of the Board gt any Ceneral Meeting, unless nct fess than four
duys before the day appointed for the meating there shzll have been given to
the Sucretary notice in writing, by come Membear duly qualified to be
prezent and vote at the meeting for which cuch notice ia given, of the
Member's intention to propose such person for election, nnd aiss notice in
writing, signed by the person te be preposed, of that person's willingness to
be slected.

The Company may from time to time in General Meeting intrease or reduce
the number of Board members, and determine in what rotation such
increasod or reduced number shall go out of office, and may make the
appeointments necessary for effecting any such increase.

DISQUALIFICATION OF MEMBERS OF THE BOARD

The office of a member of the Board shall be vacatod:-

(A)  becomes bankrupt or enters into a composition with his or her
creditors

(8) becomes of unsound mind

(C) by notice in writing to the Company resigns his or her of fice

(D)  ceases to hold office by reason of any order made under section 295
of the Act or

(€} is removed from office Ly a resolution duly passed pursuant to
section 303 of tha Act.

-

Section 293 of the Act relating to the age limit of directors shali not apply
to the Company.
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MANAGEMENT POWERS OF THE ECARD

The business of the Cempany shall be managed by the Board who mav
exereise all such powers of the Company, and do on behalf of the Tomponms
all such acts as may be exercised and dane by the Company, and as are not
by statute or by these presents required to be exergised or daone Hv the
Zompany in Ceneral Meecting, subject nevertheless to mny regulotisns of
these presents, to the provisions of the statutes for the ime being in foree
and affecting the Company and to such regulations, being nol inconmistant
with the aforesaid regulations or pravisicns, as may be prescubed by the
Company in General Meeting, but no regulaticn made by the Company in
General Meeting shall invalidate any prior act of the Board whigh waould
have been valid if such regulation had not been made.

The Board may make and vary from time to time such rules, requlations and
bye-laws for the conduct of the affairs of the Company and the use of the
Company's premises as they shall think proper, but so that no rule,
regulation ar bye-law shall have any validity, effect or operation if it
amounts to or involves an addition to or alteration of these articlea which

could only properly be made by specinl resolution of the Company in qeneral
meeting.

The members for the time being ¢ the Board may act notwithstanding any
vacancy in their body; provided always that in case the members of the
Board shall at any time be or be reduced in number to less than the
minimum number prescribed by or in sccordance with these presents, it shail
be lawful for them to act as the Board for the purpose of filling up

vacancies in their body or of summoning a Seneral Meeating, but not for any
other purpose.

PROCEEDINGS OF THE BOARD

The Board 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. Unless otherwisze

determined, four shall be a quorum. Questions arising at any meeting shall

10
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be decided by a majority of votes. In case of an egquality of votes the Chair
shall have a second or casting vote.

A Board member may, and on the request of 2 Board member the Secretary
shall, at any time summon a meeting of the Beard by notlce served upon the
mvéral members of the Board, A member of the Board who is abaent from
the United Kingdom shall nat be entitled to notice of a meeting.

Subject to the Act o Board member who is In any way, whether direstly or
Indirectly, Interested In 8 contract or proposed contract with the Company
shall declare the nature of that interest at a meeting of the Board in
accordance with Section 317 of the Act and provided that interest is only as
a trustee, director, officer, employee, member or shareholder {and he or she
shall not hold more than one hundredth part of the capital) of the other
party to the contract and he does not personally receive any direct benefit
from the contract he or she shall not be accountable to the Company for any
indirect benefit which he or she may derive from the contract and no such

contract shall be lable to be avolded on the grounds of any such indirect
interest or benpefit,

A Board member shall not vote at a meeting of the Board or on a committee
of the Board on any resolution concerning @ matter in which he or she has,
directly or indirectly, an interest or duty which is masterial and which
canflicts or may conflict with the interests of the Company and shall not be

counted In the quorum present at a meeting 4n relation to a resolution on
which he or she s not entitled to vote.

The Board may from time to time elect a Thair and Vice Chalr of lts
meetings and hay determine for what period each is to hold office. If no
such Chalr or Vice Chair be elected or if neither be present at any meeting
within five minutes after the time appointed for holding the meeting the

members of the Board present shall choose one of their number to chalr the
meeting.

A meeting of the Board at which a quorum is present shull be competent to
exercise all the authaorities, powers and discretions by or under the

11
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regulations of the Company for the time being wvested in the Beard
gennrally. -

The Board may delegate any of their powers to comumittess cenusting of
such person or persgns as they think fit, and any committee so formed chali,
in the exercise of the powers so delegated, conform to any regulstiens
imposed on it by the Board. The meetings and preceedings of any such
committee shall be governgd by the provisions af these presents for
roqulating the meetings and proceedings of the Board so far as applicable

and so far as the same shall not be superseded by any regulations made by
the Board.

All acts bona flde done by any meeting of the Board or of any committee of
the Boord, or by any person acting as a member of the Bourd or of any such
committee, shall, notwithstanding it be aftervards discovered that that
there was some defect in the appointment or contlnunm:; in office of any
such member or person acting as aforesaid, or that they or any of them were
disqualified, be as valid az if every such persen had been duly appainted or

had duly continued in office and was qualified te be a member of the Board
ar of the committee concerned.

The Board shall cause proper minutes to be made of all appointments of
officers made by the Board and of the proceedings of all meeatings of the
Company and of the Board and of committees of the Board, and all business

~transacted at such meetings, and any such minutes of any meeting, if

purporting to be signed by the Chalr of such meeting, or by the Chair of the

next succeeding meeting, shall be sufficient evidence without any further
proof of the facts therein stated.

A resol\x\:tion in writing signed by all the members for the time being of the
Board ur\of any committee of the Board who are entitled to receive notice
of a mesllng of the Board or of such committee shall be as valid and
effectualf a3 If it had been passed at a meeting of the Board or of such
commitiee duly convened and constituted.

y/

/
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CHIEF EXECUTIVE

The Hoard may sppoint suzh persan Lo Be the Chief Executive of tae
Company for ouch peried and on cuch terms a@s te remuneration and
otherwise ag it shall think fit, and subject to the terms of any agreement
entered inta in any particular eage may revoke cuch appountment, The
Board may entrust tg and confer upea the Chiefl Executive of the Company
any of the pawers exercissble by it upon such terms and eonditions and with
sugh restrictions as it may think { it, and either collaterally with er to the
exclusion of its powers, and may from time to time revoke withdraw, alter
or vary all or any of such powers. Any person appointed o Chisf Exeecutive
of the Company may attend and speak (but shall not be entitled to vote) at
all meetings of the Board and general meetings of the Company.

The Chief Executive shatl, unless the Board shall otherwise direct, and in
the absence of a Chiefl Executive the Board shall engage such officers and
servants as the Chitef Execcutive or the Board may consider necessary and
shall fix and requlate their terms and conditions of service subject te clause

5 of the memerandum of associstion as the Chief Executive or the Board
may think fit.

THE SECRETARY

The seeretary shall be oppointed by the Board for such time, at such
remuneration and upon such conditions as it may think fit, and any secretary
so appointed may be removed by it. The Soard may from time to time by
resolution appoint an assistant or deputy secretary, and any person so

appeinted may sct in place of the secretary if there be no seeretary or ne
secretary capable of acting.

THE SEAL
The seal of the Company shall not be affixed to any instrument except by
the authority of a resglution of the Board, and in the presence of at least

two members of the Board or of one such member snd the secretary, and the
sald members and secretary shall sign every instrument o which the seal

13
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thall be so affixed in their presence, and in favour of any purchaser or
person bona fide dealing with the Company =zuch signstures chall be
conclusive evidence of the fect that the ceal has been properly af fixed.

ACCOUNTS
The Board shill cause proper books of aceount to be kept with respest to:-

(A)  all sums of money received and expended by the Company and the
matters in respect of which such receipts and expenditure take place;

(B) ol sales nnd purchases of goods by the Company; ond

(C) the assets and liabilitles of the Company.

Proper books shall not be deemed to be kept If there are not kept such books

of account as are necessary to give a true and fair view of the state of
affairs of the Company and to explsein Its transactions.

Accounting records shall be kept as required by the Act ot Lhe registered
office of the Company, or at such other place or places as the Board shsll
think fit, and they shall always be apen to lnspection by all Board members
and, subject to any reasonable restriction as to the time and manner of
inspection imposed by the Baard, by other Members of the Company or by
such of ficer or member of Birmingham City Council as shall be authorised
to do 4o by Birmingham City Council; but no Member {not being a member
of the Board) shall have any right of inspecting any account or book or
document of the Company except as conferred by statute ar authorised by
the Board or by the Company in general meeting.

At the Annual General Meeting in evsry year the Board shall lay befors the
Company a proper incame and expenditure account for the period since the
last preceding sccount made up to a date not more than ten months before
such meeting, together with a proper balance sheet made up as at the same
date. Every such balanee sheet shall be accompanied by proper reports of
the Board and the Auditors, and copies of such account, balance sheet and

14
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reports (all of which chall be framed in accordance with any statutory
requirements far the time being in force} and of any cther Jdocument
required by law to be annexed or attached therets or to stcompany the
same ghall rot less than twenty.one clear days before the date 2f the
meeating, subject nevertheless to the provisions of sectien 2484} of the Act,
be sent to the Auditors and to ali other persons entitled to receive notices
of General Meetings in the manner in which notices are hereinafter diracted
to be served, The Auditors’ report shall be open to inspection and be read

before Members of the Company in the Meeting as reguired by section 241
of the Act.

AUDIT

Once at lesst in every year the nccounts of the Company shall be exarnined
and the correctness of the income and expenditure account and balance
sheet ascertained by one or maore properly quslified Auditor or Auditors.

NOTICES

A notice may be served by the Company upon any Member, either personally
or by sending it through the post in a prepaid letter, addreased to such

Member at the registernd address or the Member &s appearing in the
register of Members.

Any Member described in the register of Members by an address not within
the United Kingdom, who shall from time to time give the Company an
address within the United Kingdom at which notices may be served upon him
or her, shall be entitled to have notices served upon him or her at such
address but, save as aforesald and as provided by the Act, only those
Members who are described in the register of members by an address within
the United Kingdom shall be entitled to receive notices {rom the Company.

Any notlee, if served by post, shall be deemed to have been served on the
day following that on which the letter containing the same is put into the
post, and in proving such service it shall be sufficient to prove that the

letter containing the notice was properly sddressed and put into the post
office as a prepaid letter. -
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DISSOLUTION

Clauge 7 of the Memorandum of Association relating to the winding up and
dissolution of the Company shall have effect as if the provisions thereof
were repeeted In these Acticles,

16
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CKF 21st November 1950

The Registrar of Companies,
Companies Reglstration Qffice,
Companies Houge,

Crown Way,

Mvaindy,

Cardlff,

CF4 3UZ.

Dear Sirs,

Cannon Hill Trust Limited - Company Number: 718349

Wo enclose for registration speclal resolutions of the company altering the
memorandum  of assoclation with respect to the objects and adepting new
articles of nssociation.

We also enclose the draft memorondum signed for identification referred to in
resolution number 1 end also the rcgulations referred to In resolution number 2.

Yours faithfully,
77,
h\/\—u

Pinsent & Co.

Ce. . ...
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