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MANCHESTER CAMERATA LIMITED 39 12

I hereby certify that at an extraordinary gemersl meeting of the above
company held om 17th July 1974, the following special resolution was
passed unanimously.

"that the articles of association of the company be amended
in accordance with the articies of association of the company
produced at the meeting and identified by the signature of the

chaizxman".
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MEMORANDUM AND ARTLCLES OF ASSOCTATION
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Prepared by:

M. Colin & Co.,
Chartered Accountants,
Southport and Manchester.
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i
oY

N
“) MEMORANDUM OF AS30CIATION
OF

TANCHESTER CAMERATA LTD.
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1. The name of the Company (hereinafter called “the Company) Ls "Manchester
Camerata Ltd."

i'

s

?

§ 2. The Registered Office of the Company will be situwate in England.

i

i 3, The Company is established to promote, maintain, improve, and advance educatlon

! particularly by the productien of concerts, operas, recitals, educational plays and

i the encouragement of the arts, including the arts of drama, mime, dance, singing
and music, and to formulate, prepare and establish schemes therefor provided that

' all objects of the Company shall be of a charitable nature. 4And, as ancillary to

the foregoing objects:-

. (A) To present, promote, organise, provide, manage and produce such plays,

' ‘// dramas, comedies, operas, operettas, burlesques, films, breadcasts,

b concerts, musical pieces, puppet shows, ballets, entertainments and
exhibltions, -whether on any premises of the Company or elsewhere, as

are conducive to the promotion, maintenance, improvement and advancement
of education or te the encouragement of the Arts.

:

b

5

! {B) To purchase, acquire and obtain interests in the copyright of or the
g right to perform or show any opera, play, mime, comedy, drama, £ilm,
i f£ilm scenario, stage piece or musical composition which can be used or
g adapted for the objects of the Company.
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+ {C) 1In furtherance of the objects of the Company to enter into agreements
with authors, actors, dancers, composers, musicians, producers and

script writers.

(D) To purchase or otherwise acquire plant, machinery, furniture, fixtures,
fittings, scenety and all other effects of every description necessary
or convenient or usually or normally used in conmection with or for the
purpose of all or any of the objects of the Company.

: (E) To retain or employ professional or technical advisers or workers in
comnection with the objects of the Company and to pay xreasonable and

proper fees for their services.
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To astowlioh, subsidise, nruisoie, co-pperale or foderate with, affiliate

ov boeome affiliated to, act as trustees or agents fox or gonage oF iond
meney or other asslistance ko any ossoelation, society or other body,
coporate pr incorperate, establishied fpr charitable purposes only

and having primary objects wholly ox partly similar to those of the
Company and for the purpose of promoting the primary objects ef the
Company v co-operatr with manufscturers, dealers, eox other traders, gnd
with the preass and other sovwres of publicity.

To purctase, take on lease or im exchange, hire or otherwise acquire
snd to hold, sell, lease or otherwise dlspose nf any real or personal

property and any rights or privileges which may be necessary ox convenient
for the promotion of the objects of the Company and to construct, maintain

and alter any buildings or erections mnecessary or convenient for the wor
of the Company.

To take any gift of property, whether subject to amwy trust or mot, foxr
any one ox more of the objects of the Company.

To sell, let, mortgage, dlspuse of or turn to account all or any of the
property assets of the Company as may be expedient in the promotion of

its objects.

To undertake and exccute any charitable trusts having primary objects
wholly or partly simllar to those of the Company and which may lawfully

be undertaken by the Company.

To borrow or raise money for the objects of the Company om such terms
and on such sacurity as may be thought fit, and whether by the creation
and issue of debentures or debenture stock or otherwise.

To invest the moneys of the Company not immediately required for its
purposes in ox upon such investments, securities ox property as may

be thought fit, subject nevertheless to such conditions (if a1y) and
such consents (if any) as may for the time being be imposed ox required
by law and subject also as hereinafter provided.

To establish, promote, or assist any Company or Companies with charitable

objects all ox any of which are similar to the objects of the Company
for the purpose of acquiring all or any of the property, rights and

liabilities of the Company or for the purpose of carrying on any activity

which the Company is authorlsed to carry on or Tor any other charitable

purpose directly or indirectly calculated to benefit this Company in the

furtherance of its objects.

To make any charitable donation eithar in cash ox assets in furtherance
of the primary objects of the Company.
To establish and support pension and superannuation schemes for the

benefit of persons employed by the Company and to grant pensions ox
retiring allowances to persons who have been employed by the Company or

to their dependants.

To purchase ox otherwise acquire aad undetrtake all or any of the property,
assets, liabilities and engagements of any one or more of the charitable

associations, societies or bodles with which this Company is authorised
to co-operate or fedarate.

To pay out of the funds of the Company the costs, charges and expznses

of and incidental to the formation and registration of the Compan
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(3Y %o do all such ofher Uiings as are secessary or incidental to the
citoimaent of the ohjects of the Company oF &ny pf them.

Provided thate-

(1)

(11)

(ii1)

4. The income and property of the Company, whences
solely towards the promotion of the objects of the
‘Memorandum of Associatiom, amd no portion theveof sh
directly or indire
profit, to the members of the Company.
prevent the payment in good faith o& reasonab
officer or servant of the Company OY to any m
services actually rendered to the Company not poe

Tn case the Company shall take or hold any propecty which may be
subjec. to any trusts, the Company shall only deal with pr invest
the same in such manner as allowed by law, having rRgazd to sueh

trustis.

The Company shall not suppoxt Jith its funds any objects, ©X
endeavour Lo impose om or procure to be observed by its members or
others, auy regulation, restriction or condition which if an object
of the Company would make it a Trade Uanion.

Tn casge the Compsny shall take or hold amy property subject to the
jurisdiction of the Charity Commissioners for England and Wales o7
Minister of Educatlon, the Compamy shall not sell, mortgage, charge
or lease the same without such authority, approval or consent as may
be required by law, and as regards any such property the Council of
Management or Governing Body of the Company shall be charzgeable

for any such property that may come snto their hands and shall be
answerable and accountable for their own acts, receipts, neglects
and defaults, and for the due administration of such property in

the same mammer and to the same extent as they would as such Council
of Managament or Gevecning Body have been if no incorporation had
been effected, and the incorporation of the Compaiy shall not
diminish or impair any control ox authority .exetcisable by the
Chancetry Division, the Charity Commissioners or the Minister of
Education over such Council of Managemeni OT Governing Body but

they shall as regards any such property be subject jointly and
separately to such control or authority as if the Company were not
incorporated.

oaver derived, shall be applied
Company as set forth in this
all be paid or transferced,

ctly by way ¢oFf dividend bonus or otherwlise howsoever by wa of
Y1 ¥y v )
le and prnpe"ﬁ: x:emuneration Lo any

vent the payment of interest at
able rent for premises demised

Provided that nothing herein contained shall

ember of the Company in veturn for any

a reasonable and proper rate on money lent or reason
or let by any member of the Company.

5. The liability of the Membexrs is limited.

i e i e e A
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6. The share capital of the company is £132/giv€5ed into ome hundred shares of v

£1 each.

7. If updn wi
satisfaction ©
shall not be paid to ot distribuked awmongs
be gzilven or transferre
¢ujeots similar to the o

nding up oY dissolution of the Company there remains, after the

f all its debts and liabilities, auy property whatsoever, the same
¢ the members of the Compauny, but shall

d to some other society, institution or organisation having
bjects of the Company, and which is established for

charitable purposes only.
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g, True ascounts shall be kept of the sums of momey received and axpended by the
Company, and the mabiews in respect of which such receipts and axpenditure tale
place, and of the properiy, eredits, and liabilities of the Company; and, subject
to any Teasomable restrictions as to the time and manner of inspecting the sane
thet may be imposed in accordance with the regulations of the Company fox the
*time being, such accounts shall be open to the inspection of the members, Once at

least in cvery year the accounts of the Company shall be examined and the correctness

of the balance sheet ascertained by cne 0¥ WOLE properly qualified Auditor oY
Auditors. '

WE, the several persons whose names and addresses aré subscribed, are deslrous
of belng formed inte a company in purguance of the Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the
comppny set opposite our cespactlve names,

a— b g

Names, Addresses and Descriptions Number of shares taken by
of Subscribers each subscriber

P R -n---.'--q-q--...-‘-.-.-4-»....-»---n-.-—- v e —

John Maxwell Moritz,

12 Reading Drive, One
Sale,

Chashlre. '

/

Raphael Gonley,
12 Sedgley Park Road,

Jnu
Prestwich, ¢
Manchestex.

Dated this 23rd day of July 1973,
Witness o the above signatures:- Michael Colin, Chartered Accountant.

14 Argyle Road,
Southport.
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The Companiocs Act 1948 to 1967

COMPANY LIMITED BY SIARES

ARTICLES OF ASSOLYATION
or

i ¢
L ;MJ MLM|~
MANCHESTER, CAMERATA LTD. 5 s

PRELIMINARY

l. kegulations contained in Part 1 of Table A in the First Schedule to the
Companies Act 1948 (hereinafter called "lable A") shall apply to the company
save insofar as they are excluded or varied hereby and reference to the Act
shall be construed as being references to the Companies Act 1948 with the
fellowing exceptions:

A. Articles 114-122, 128,129 and 135 shall not apply.

B. Articles 76, 84(3), 84(4), and 108 shall not apply.

o e BT

2. The company.as a private company Jwithin the meaning of Saction 28 of the Act
anud accordingfy:-'WMnm____hb,_

(a) it shall not offer any of it's shaves or debentures to the public for
subscription, mor shall it have the power to issue share warrants to
the bearer.

(b) the numbex of members of the company (exclusive of persons who in the
employment of the company and of persons who, having been formerly in the
employmeni of the company, while in such employment and have continued after
determination of such employment to be members of the company) shall not
at any utime exceed fifty. Provided that where two or more persons hold vae
or more shares in the company jointly they shall for the purpose of the
Articles be treated as a single member.

(2) the right to transfer shares in the company shall be restricted in the
manner hereinafter appearing.

TRANSFER OF SHARES

3, A share may be transferred by a member or other person entitled to a trausfer, to
any member selected by the transferor, but no share shall be transferred to a person

who is not a member as long as any member ox person selected by the directors as

one whom it is desivable in the interests of the company to admit to menbership is
willing to purchase the same at the fair value. For this purpose the company's °
auditors shall be the final abritrators of a fair value in the event of & dispute arising.

The directors may at thelr uheolute discret/on refuse to register a transfer.

GENERAL MEETINGS

4. The quorom necessary for the transaction of business at any general meeting shall
be two members in person or by proxy and parapgraph 53 of Table A shall ba modified .

accordingly. | e, .
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Subject to the provisions of the Act a repolution in writing signed by all

the members of the company for the time being emtitled to receive notice of and to

attend and to vote at Annmal Genersl Mestings (or being corporations bty their duly
authorized representatives) shall be valid and effcstive as if the game had been
pasned &t & general meeiing of he company duly convened and held.

Te

8.

DIRECTORS

The number of directors shall be not less than two,

The following persone shall be the firat directors of the company -
John Maxwell Morits, 12 Reading Drive, Sa;e, Cheshire,

Raphael Gonley, 12 Sedgely Park Road, Prestwich, Lanocashire.
Michael 001in; 14 Argyle Road, Southport, Lancashire.

The quorum necessary for the transaction of business at a directors meeting may

be fixod by the directors and unlese so fixed shall be two,.

9.

It shall not be necessary for a director present at any méeting of directors

or committee of directors to gign his name in a book to be kept for that purpcse, and

Clauge 86 of Table A shall be modified accordingly.

10,

'!1.

12,

The office of a director‘shall be vacatedi= °

(a) if he becomes bankrupt or insolvent or compound with his creditors.
(b) if he becomes of unsound mind or be found a lunatic.

(o) if he be convicted of an indictable offence (other than and except an offence
rising out of or connected with the ounwrship or driving of a motor car ox
other vehicle or events conneoted with any suoh vehicle, or anyways
relating thexeto)

(d) if by any reason of any order made undexr the Act he becomea prohibited
from being a directior. -

(¢) if he absent himself from the meetings of the directors for a period of
gix months withowt special leave of absence from the other directoxs.

(£) if he resign. his office by one calendar months notice in writing given t
the directors,

[+

But any act done in good faith by a director whose office iz vacated as
aforesaid shall be valid unless,,prior to the doing of such act written
notice shall have been served upon the directors or any ontries shall
have been made in the minute book stating thet such a director has ceased

to be a director of the company,.
Paragraphs 89-97 of Table A of the Act shall not apply.

TUnlese all members of the Bgard of Directors agree io waive their entitlement

to notice, each director shall be entitled to receive seven days notice in writing
of any propoged meeting of directors.

24
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13,

14.

The Musical Director of the Manchester Camerata Orchestra shall mtitled to
receive notice of all weetings of directors and shull be entitled to . .2d all
Board Meetinges bui he may not vote at such Board Meetings or mot or holu himself
out to bs a dirgsotor of the company,

The

REGISTER OF DIRECTORS SHARE-HOLDINGS

direotors shall cause to be kept a register nf the Director's holdinge

o Shares and Debenturss of the company and of it's sulsidiary companies or holding
coupanies (if any) as required by seotion 195 of the Aot, and shall render the same
available for inspecticn during the periocd any by the persons prescribed, end shall
produce the same at every Annual General Meeting as required by and otherwise comply
with the provisions of that section.

154

The

SECRETARY

company shall have a secretary who shall be appointed by the Direotors to

f£ill any vacency in that office,

16,

The first seorstary shall be = Michael Colin,

ALYERATION OF CAPITAL

The company may by ordinary resolutionsze

(a)
()
(o)
(a)

(@)

increase it's share capital be new shares by such amount as it thinks
expadient, .

gonsolidate and divide all or any of it's share vapital into shares br
lavges amount than ?.’s existing shares.

convert all or any of it's paid up shares into stock, and reconvert that
gtock Into paid up shares of any denomination,

sub-divide it's shares, or any of them into sharas of smaller amount: as

is fixed by a Memorandum, so, however, that in the sub-division the propor—
tion between the smount paid and the amount, if any, unpaid on each reduced
share, shall be the same as it was in the case of the share from vhich the

raduoed share is derived. *
cancel shares which, on the date of the passing of the resolution in that

behalf have not been taken or agreed to be taken by any persen and diminish
the amount of it°s share capital by the amount of the shares so cancelled,

—




VOTES OF MIMBERS

18 Clauge 58 of Table A shall be modified to the extent that B poll may be
domanded by two members prement in person or by proxy instead of three members as
‘%herain proylded,

19« Subject to any rights or restrictions for the time being attached to any
class or classes of shares, on a show of hands every member present in person shall
have one vote only, end on a poll every member present in person or by proxy shall
have one vote for every share held by him, upon which there are no cause in EYrears.

»

NOTICES

20, A notice nmey be served by the company upon any member whose registered place
of address is in the United Kingdom, either personally or by sending it through the
roat in a prepaid letter addressed to such menmber at his regimtered place of business.

or residence.

21, Notice of a general meeting need not be given to any member in regpect of any
class of shares during any period in which by the fterms of issue of such shares the
holders are not entitled to receive notices of general meetings: Clause 134 of

Table A shall be modified accordingly.

SUBSCRIBERS
John Maxwell Morris,
12 Reading Drive, Solicitor
Sale,
Chesghire,
.phael Gonley,
12 Bedgley Park Road, .
Prestwich, Musician
Manchestexr.

Dated this 23rd Day of July, 11973

Witness to the above signaturesse

Michael Colin, *°
14 Argyle Road, Chartered Accountant

Southpont.
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